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

This announcement is for information purposes only and does not constitute an invitation or offer
to acquire, purchase or subscribe for securities. This announcement does not constitute or form a
part of any offer or solicitation to purchase or subscribe for securities in the United States. The
securities have not been, and will not be, registered under the U.S. Securities Act of 1933, as
amended (the “Securities Act”) or with any securities regulatory authority of any state of the
United States or other jurisdiction. The securities are being offered and sold outside the United
States in reliance on Regulation S under the Securities Act and may not be offered or sold within
the United States absent registration or an exemption from registration under the Securities Act.
No public offering of the securities will be made in the United States or in any other jurisdiction
where such an offering is restricted or prohibited. Any public offering of securities to be made
in the United States will be made by means of a prospectus that may be obtained from the
Company and will contain detailed information about the Company and management, as well
as financial statements. The Company does not intend to register any part of the offering in the
United States.
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OVERSEAS REGULATORY ANNOUNCEMENT

This overseas regulatory announcement is issued pursuant to Rule 13.10B 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 attached information memorandum dated 1 September 2023 (the
“Information Memorandum”) in relation to the issuance of additional 7.0% senior notes due
2026, which have been consolidated and formed a single class with the 7.0% senior notes due
2026 issued on 28 April 2023 by Guangdong — Hong Kong Greater Bay Area Holdings Limited
(the “Company”), which is available on the website of the Singapore Exchange Securities
Trading Limited.



The posting of the Information Memorandum on the website of the Stock Exchange is only for the
purpose of facilitating equal dissemination of information to investors in Hong Kong and
compliance with Rule 13.10B of the Listing Rules, and not for any other purposes.

The Information 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 calculated to invite
offers by the public to subscribe for or purchase any securities.

The Information 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 based on the information contained in the Information Memorandum.

By order of the Board
Guangdong — Hong Kong Greater Bay Area Holdings Limited
LUO Jieping
Chairman and Executive Director

Hong Kong, 7 September 2023

As at the date of this announcement, the executive Directors of the Company are Mr. Luo Jieping,
Mr. Wong Choi Hing, Mr. Cai Hongwen, Mr. He Fei and Ms. Wei Haiyan; the non-executive
Director of the Company is Mr. Zeng Yunshu, and the independent non-executive Directors of the
Company are Mr. Guan Huanfei, Mr. Han Qinchun and Mr. Chen Yangsheng.



STRICTLY CONFIDENTIAL — DO NOT FORWARD — NOT FOR DISTRIBUTION IN OR INTO THE UNITED STATES OF
AMERICA, ITS TERRITORIES AND POSSESSIONS, ANY STATE OF THE UNITED STATES OR THE DISTRICT OF
COLUMBIA (THE “UNITED STATES”) OR TO ANY PERSON LOCATED OR RESIDENT IN THE UNITED STATES OR IN
ANY OTHER JURISDICTION WHERE IT IS UNLAWFUL TO DO SO

THIS OFFERING IS AVAILABLE ONLY TO INVESTORS WHO ARE OR ACTING FOR THE ACCOUNT OR BENEFIT OF
NON-U.S. PERSONS THAT ARE ADDRESSEES OUTSIDE OF THE UNITED STATES.

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

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

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

The attached document is not a prospectus for the purposes of the European Union’s Regulation (EU) 2017/1129 as it forms part of
domestic law of the United Kingdom by virtue of the European Union (Withdrawal) Act 2018, as amended by the European Union
(Withdrawal Agreement) Act 2020 (the “EUWA”).

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

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

The attached document has been made available to you in electronic form. You are reminded that documents transmitted via this
medium may be altered or changed during the process of transmission. We will provide a hard copy version to you upon request.

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

Except with respect to eligible investors in jurisdictions where such offer is permitted by law, nothing in this electronic transmission
constitutes an offer or an invitation by or on behalf of the issuer of the Notes to subscribe for or purchase any of the Notes
described therein and access has been limited so that it shall not constitute a general advertisement or solicitation in the United States
or elsewhere.

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

Actions That You May Not Take: You should not reply by e-mail to this announcement, and you may not purchase any securities
by doing so. Any reply e-mail communications, including those you generate by using the “Reply” function on your e-mail software,
will be ignored or rejected.

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

You are responsible for protecting against viruses and other items of a destructive nature. Your use of this e-mail is at your own
risk and it is your responsibility to take precautions to ensure that it is free from viruses and other items of a destructive nature.
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Additional US$25,958,911 of 7.0% Senior Notes due 2026 (the
“Notes”)

to be consolidated with the outstanding US$413,578,609 of the Original Notes
Issue Price: 100.0% plus accrued interest from (and including) April 28, 2023 to (but
excluding) September 6, 2023

We are issuing US$25,958,911 aggregate principal amount of our 7.0% Senior Notes due 2026 (the “Notes”). The Notes will be issued under
the indenture (the “Indenture”) governing our outstanding US$413,578,609 aggregate principal amount of 7.0% Senior Notes due 2026 (the
“Original Notes”). Terms not defined in this Information Memorandum have the meanings given to them in the attached Exchange Offer Memorandum
dated April 17,2023 (the “Exchange Offer Memorandum™).

The Notes constitute Additional Notes under the Indenture and are identical in all respects of the Original Notes, other than with respect
to date of issuance and issue price. The Notes will be consolidated and form a single class with the Original Notes. Upon completion of this
issuance the aggregate principal amount of outstanding Notes will be US$439,537,520.

The Notes will bear interest from April 28, 2023 at 7.0% per annum payable semi-annually in arrears on April 28 and October 28 of each year, beginning
April 28, 2023.

The Notes are senior obligations of Guangdong - Hong Kong Greater Bay Area Holdings Limited (the “Company”), unconditionally and irrevocably
guaranteed by certain of our existing subsidiaries (together, the “Subsidiary Guarantors”). We refer to the guarantees by the Subsidiary Guarantors as
the “Subsidiary Guarantees.” Under certain circumstances and subject to certain conditions, a limited-recourse guarantee (the “JV Subsidiary Guarantee™) may
be provided by certain subsidiaries of the Company or may replace a Subsidiary Guarantee. We refer to the subsidiaries providing JV Subsidiary Guarantees as JV
Subsidiary Guarantors. The Notes will also be guaranteed by the Subsidiary Guarantees and JV Subsidiary Guarantees (if any).

At any time and from time to time prior to the Maturity Date, we may at our option redeem the Notes, in whole or in part, at a redemption price equal to
100% of the principal amount of the Notes redeemed, plus accrued and unpaid interest, if any, to (but not including) the redemption date. Upon the occurrence
of a Change of Control Triggering Event, 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 (but not including) the date of repurchase.

The Notes will (i) be senior in right of payment to any existing and future obligations of the Company expressly subordinated in right
of payment to the Notes, (ii) be at least pari passu in right of payment with all other unsecured, unsubordinated indebtedness of the Company
(subject to any priority rights of such unsecured, unsubordinated Indebtedness pursuant to applicable law), (iii) guaranteed by the Subsidiary Guarantors
and JV Subsidiary Guarantors (if any) on a senior basis, subject to certain limitations, (iv) be effectively subordinated to secured obligations (if any,
other than Permitted Pari Passu Secured Indebtedness) of the Company, the Subsidiary Guarantors and the JV Subsidiary Guarantors (if any), to the
extent of the value of the assets serving as security therefor (other than the Collateral) and (v) be effectively subordinated to all existing and future
obligations of the Non-Guarantor Subsidiaries. In addition, applicable law may limit the enforceability of the Subsidiary Guarantees and the JV
Subsidiary Guarantees (if any). See “Risk Factors—Risks Relating to the Subsidiary Guarantees and the JV Subsidiary Guarantees” in the Exchange
Offer Memorandum.

For a more detailed description of the Notes, see “Description of the New Notes” in the Exchange Offer Memorandum. Investing in the
Notes involves risks. See “Risk Factors” in the Exchange Offer Memorandum.

Application will be made to the Singapore Exchange Securities Trading Limited (the “SGX-ST”) for the listing and quotation of the Notes on the Official
List of the SGX-ST. The SGX-ST assumes no responsibility for the correctness of any of the statements made or opinions expressed or reports contained herein.
Approval in-principle from, admission of the Notes to the Official List of the SGX-ST, and listing and quotation of the Notes on the SGX-ST are not to be taken as
an indication of the merits of this offering, the Company, the Subsidiary Guarantors, the JV Subsidiary Guarantors or any of their respective subsidiaries or associated
companies, the Notes, the Subsidiary Guarantees or the JV Subsidiary Guarantees (if any).

With reference to the Administrative Measures for Examination and Registration of Medium and Long-term Foreign Debts of Enterprises (£ 3 71 = #i4h
B I AT AT FE RS (B K 35 R A S 2% B 6 4 25 569%) (the “NDRC Administrative Measures™) issued by the National Development and Reform Commission
(the “NDRC”) and became effective as at February 10, 2023, we have registered the issuance of the Notes with the NDRC and obtained a certificate from the NDRC
dated April 6, 2023 evidencing such registration. Pursuant to the registration certificate, we will cause relevant information relating to the issue of the Notes to be
reported to the NDRC within ten working days after the issue date of the Notes.

The Notes, the Subsidiary Guarantees and the JV Subsidiary Guarantees (if any) have not been and will not be registered under the U.S. Securities
Act of 1933, as amended (the “Securities Act”), and may not be offered or sold within the United States except pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the Securities Act. Accordingly, the Notes are being offered and sold only to non-U.S. persons
outside the United States in compliance with Regulation S under the Securities Act. For a description of certain restrictions on resale or transfer, see the
section entitled “Transfer Restrictions” in the Exchange Offer Memorandum.

It is expected that the delivery of the Notes will be made through the facilities of Euroclear Bank SA/NV (“Euroclear”) and Clearstream
Banking S.A. (“Clearstream™), on or about September 6, 2023 after we enter into the two debt settlement agreements with the investors for the settlement of
the respective indebtedness that we owe to such investors.

The date of this Information Memorandum is September 1, 2023



This Information 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 Information 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 Information Memorandum or that the information contained in this Information Memorandum is
correct as of any time after that date.

This Information Memorandum is not a prospectus for the purposes of the European Union’s Regulation (EU)
2017/1129 (the “EU Prospectus Regulation™). This Information Memorandum has been prepared on the basis that
all offers of the securities made to persons in the European Economic Area (“EEA”) and the United Kingdom
(“UK”) will be made pursuant to an exemption under the EU Prospectus Regulation from the requirement to
produce a prospectus in connection with offers of the securities.

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

Prohibition of Sales to EEA Retail Investors — The Notes are not intended to be offered, sold or otherwise
made available to and should not be offered, sold or otherwise made available to any retail investor in the European
Economic Area (“EEA”). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail
client as defined in point (11) of Article 4(1) of Directive 2014/65/EU, as amended (“MiFID II”); or (ii) a customer
within the meaning of Directive 2002/92/EC (the “Insurance Mediation Directive”), as amended, where that
customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II.
Consequently no key information document required by Regulation (EU) No 1286/2014, as amended (the
“PRIIPs Regulation”) for offering or selling the securities or otherwise making them available to retail investors in
the EEA has been prepared and therefore offering or selling the securities or otherwise making them available to
any retail investor in the EEA may be unlawful under the PRIIPs Regulation.

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

Notification under Section 309B of the Securities and Futures Act 2001 of Singapore, as modified or
amended from time to time (the “SFA”) — Solely in connection with Section 309B of the SFA and the Securities
and Futures (Capital Markets Products) Regulations 2018 of Singapore (the “CMP Regulations 2018”) the
Company has determined, and hereby notifies all relevant persons (as defined in Section 309A(1) of the SFA) of
the classification of the Notes as “prescribed capital markets products” (as defined in the CMP Regulations 2018)



and Excluded Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment
Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).

This Information 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 Information Memorandum before making a decision
whether to purchase the Notes. You must not use this Information Memorandum for any other purpose, or disclose
any information in this Information Memorandum to any other person.

We have prepared this Information 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”
in the Exchange Offer Memorandum.

No representation or warranty, express or implied, is made or given by China Construction Bank (Asia)
Corporation Limited (the “Trustee”) and China Construction Bank (Asia) Corporation Limited (the “Paying and
Transfer Agent,” the “Settlement Agent” and the “Registrar,” and together, the “Agents”), or any person who
controls any of them, or any of their respective directors, officers, employees, agents, affiliates or advisers as to the
accuracy, completeness or sufficiency of the information set forth herein, and nothing contained in this Information
Memorandum is, or should be relied upon as, a promise, representation or warranty, whether as to the past or the
future. The Trustee, the Agents, or any person who controls any of them or any of their respective directors, officers,
employees, agents, affiliates or advisers have not independently verified any of the information contained in this
Information Memorandum or can give any assurance that this information is accurate, truthful or complete. To the
fullest extent permitted by law, the Trustee, the Agents, or any person who controls any of them or any of their
respective directors, officers, employees, agents, affiliates or advisers do not accept any responsibility for
the contents of this Information Memorandum. The Trustee, the Agents, or any person who controls any of them
or any of their respective directors, officers, employees, agents, affiliates or advisers accordingly disclaim all and
any liability whether arising in tort or contract or otherwise which it might otherwise have in respect of this
Information Memorandum or any such statement.

Each person receiving this Information 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 Trustee, the Agents, or any person who controls any of them or any of their respective directors,
officers, employees, agents, affiliates or advisers 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 (if any) (other than as contained herein and information given by our duly authorized
officers and employees in connection with investors’ examination of us 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 Trustee, the Agents, or any person who controls any of them or any of their respective
directors, officers, employees, agents, affiliates or advisers.

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 Information Memorandum. Any representation to the contrary is a criminal offense in the United States.

We 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
Information 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 Information Memorandum comes are required by us to inform themselves about and to observe any
such restrictions. For a description of the restrictions on offers, sales and resales of the securities, including the
Notes and the Subsidiary Guarantees, and distribution of this Information Memorandum, see the sections entitled
“Transfer Restrictions” and “Plan of Distribution” in the Exchange Offer Memorandum.



This Information 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 Information 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. Neither we nor the Trustee, the Agents, any person who controls any of them, nor any
of their respective directors, officers, employees, affiliates, advisers, agents or representatives are 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 Information Memorandum to be legal,
business or tax advice. You should consult your own professional advisers 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.



INCORPORATION BY REFERENCE

We incorporate by reference the following documents:

° all the filings we made to the Stock Exchange of Hong Kong Limited (the “SEHK”) since April
17, 2023; and

° all the filings we made to the SGX-ST since April 17, 2023.

In addition, we incorporate by reference all of the future interim reports that we file with the
SEHK. You may obtain these documents from the SEHK website.

USE OF PROCEEDS

We will not receive any cash proceeds from this offering. Any Existing Notes that we receive in connection
with this offering will be canceled.

DESCRIPTION OF THE NOTES

The following provisions should be read in conjunction with the section entitled “Description of the New
Notes” in the Exchange Offer Memorandum.

We will issue the Notes as Additional Notes under the Indenture.

We are issuing US$25,958,911 aggregate principal amount of Notes in this offering. The Notes
constitute Additional Notes under the Indenture and are identical in all respects to the Original Notes,
other than with respect to date of issuance and issue price, and will be consolidated and form a single
class with the Original Notes. Upon completion of this issuance, the aggregate principal amount of
outstanding Notes and Original Notes will be US$439,537,520. Interest on the Notes will accrue from
April 28, 2023. All references to the New Notes in the Exchange Offer Memorandum include the Notes
and Original Notes, except as otherwise stated.

The Notes issued in reliance on Regulation S will have the same ISIN and common code as those
that are assigned to the Original Notes previously sold to investors in reliance on Regulation S. The Notes
will be 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.

Unless otherwise defined, you can find the definitions of the terms used in this section in the Exchange
Offer Memorandum.
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STRICTLY CONFIDENTIAL — DO NOT FORWARD — NOT FOR DISTRIBUTION IN OR INTO THE UNITED
STATES OF AMERICA, ITS TERRITORIES AND POSSESSIONS, ANY STATE OF THE UNITED STATES OR THE
DISTRICT OF COLUMBIA (THE “UNITED STATES”) OR TO ANY PERSON LOCATED OR RESIDENT IN THE
UNITED STATES OR IN ANY OTHER JURISDICTION WHERE IT IS UNLAWFUL TO DO SO

THIS EXCHANGE OFFER ISAVAILABLE ONLY TO INVESTORS WHO ARE OR ACTING FOR THE ACCOUNT
OR BENEFIT OF NON-U.S. PERSONS THAT ARE ADDRESSEES OUTSIDE OF THE UNITED STATES.

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

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

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

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

The attached document is not a prospectus for the purposes of the European Union’s Regulation (EU) 2017/1129 as it forms part of domestic law of
the United Kingdom by virtue of the European Union (Withdrawal) Act 2018, as amended by the European Union (Withdrawal Agreement) Act 2020
(the “EUWA™).

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

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

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

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

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

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

Actions That You May Not Take: You should not reply by e-mail to this announcement, and you may not purchase any securities by doing so. Any
reply e-mail communications, including those you generate by using the “Reply” function on your e-mail software, will be ignored or rejected.

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

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



EXCHANGE OFFER MEMORANDUM STRICTLY CONFIDENTIAL

THIS DOCUMENT IS IMPORTANT AND REQUIRES IMMEDIATE ATTENTION.
NOT FOR DISTRIBUTION IN OR INTO THE UNITED STATES OR TO ANY PERSON LOCATED OR RESIDENT IN THE UNITED STATES.
THIS EXCHANGE ISAVAILABLE ONLY TO INVESTORS WHO ARE NOT U.S. PERSONS AND ARE OUTSIDE THE UNITED STATES.
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GUANGDONG - HONG KONG GREATER BAY AREA
HOLDINGS LIMITED
BEERAERALF

(Incorporated in the Cayman Islands with limited liability)

Offer to Exchange at least a Minimum Acceptance Amount (as defined below) of each series of the Following Outstanding Debt Securities:

Minimum Acceptance Exchange Consideration per US$1,000 of applicable Existing
Description of Debt Securities Outstanding Amount ISIN/Common Code Amount Notes (as defined herein) tendered for exchange
12.0% Senior Notes Due 2023 US$75,000,000 XS2485447838/248544783 67,500,000 US$1,010 in aggregate principal amount of the New Notes.
(the “May 2023 Notes") See the section entitled “Description of the Exchange Offer
— Exchange Consideration and the Instruction Fees.”
13.85% Senior Notes Due 2023 US$303,620,000 X S2386427525/238642752 273,258,000 US$1,000 in aggregate prl ncipal amount of the New Notes.
(the “October 2023 Notes”) See the section entitled “Description of the Exchange Offer

— Exchange Consideration and the Instruction Fees.”

THIS EXCHANGE OFFER (AS DEFINED HEREIN) WILL EXPIRE AT 4:00 PM., LONDON TIME ON April 25, 2023, UNLESS EXTENDED OR EARLIER TERMINATED AT OUR SOLE
DISCRETION (SUCH DATE AND TIME, AS THE SAME MAY BE EXTENDED, THE “EXPIRATION DEADLINE"). THE EXCHANGE OFFER FOR EACH OF THE MAY 2023 NOTES AND
THE OCTOBER 2023 NOTES (COLLECTIVELY, THE “EXISTING NOTES" AND EACH, A “SERIES") CONSTITUTE SEPARATE EXCHANGE OFFER. ONLY AN ELIGIBLE HOLDER (AS
DEFINED HEREIN) OF RELEVANT SERIES IN RESPECT OF WHICH A VALID INSTRUCTION TO EXCHANGE (AS DEFINED HEREIN) HAS BEEN DELIVERED AT OR PRIOR TO THE
EXPIRATION DEADLINE WILL BE ENTITLED TO RECEIVE EXCHANGE CONSIDERATION (AS DEFINED HEREIN). INSTRUCTIONS (AS DEFINED HEREIN) MAY NOT BE
WITHDRAWN ONCE SUBMITTED, EXCEPT AS OTHERWISE DESCRIBED HEREIN.

Upon the terms and subject to the conditions set forth in this exchange offer memorandum (this “exchange offer memorandum”), we, Guangdong — Hong Kong Greater Bay Area Holdings
Limited (prew ously known as Hydoo International Holding Limited, the “Company”), are offering to exchange (the “Exchange Offer") for (A) at least US$67,500,000, or 90% of the outstanding principal
amount of the May 2023 Notes (the “May 2023 Minimum Acceptance Amount”); and (B) at least US$273,258,000, or 90%, of the outstanding principal amount of the October 2023 Notes (the “October
2023 Minimum Acceptance Amount” and the references to “Minimum Acceptance Amount” are to the May 2023 Minimum Acceptance Amount or the October 2023 Minimum Acceptance Amount, as the
case may be) held by Eligible Holders (as defined herein) for the exchange consideration (i) for each US$1,000 principal amount of the May 2023 Notes that is valldly tendered by or prior to the
Expiration Deadline and accepted for exchange consisting of US$1,010 in aggregate principal amount of the US$ denominated Senior Notes due February 2026 (the “New Notes"), and (ii) for each
US$1,000 principal amount of the October 2023 Notes that is validly tendered by or prior to the Expiration Deadline and accepted for exchange consisting of US$1,000 in aggregate principal amount of
the New Notes (the “Exchange Consideration™).

The New Notes will mature on the date falling on the last day of the 36th months after the Original Issue Date and bear an interest rate of 7.0% per annum.

The Existing Notes are uncondmonally and irrevocably guaranteed by certain of our subsidiaries (together, the “Subsidiary Guarantors’) We refer to the guarantees by the Subsidiary
Guarantors as the “Subsidiary Guarantees.” Under certain circumstances and subject to certain conditions, a limited-recourse guarantee (the “JV Subsidiary Guarantee”) may be provided by certain
subsidiaries of the Company or may replace a Subsidiary Guarantee. We refer to the subsidiaries providing JV Subsidiary Guarantees as JV Subsidiary Guarantors. The New Notes will also be guaranteed
by the Subsidiary Guarantees and JV Subsidiary Guarantees (if any).

Any accrued and unpaid interest on any Existing Notes validly tendered by Eligible Holders and accepted for exchange, up to but not including the Settlement Date, shall be paid in kind by
increasing the principal amount of the New Notes to be issued to Eligible Holders by the amount of such accrued and unpaid interest on the Existing Notes. For further details, see the section entitled
“Description of the Exchange Offer — Exchange Consideration and the Instruction Fees.”

Terms used in this exchange offer memorandum that are not otherwise defined herein have the meanings set forth in the indenture dated May 23, 2022 (as amended or supplemented to the date
hereof, the “May 2023 Indenture”), by and among the Company, the Subsidiary Guarantors, and Citicorp International Limited, as trustee (the “May 2023 Notes Trustee"), and the indenture dated October
12, 2021 (as amended or supplemented to the date hereof, the “October 2023 Indenture” and, together with the May 2023 Indenture, the “Existing Notes Indentures’ and each, an “Existing Notes
Indenture”), by and among the Company, the Subsidiary Guarantors, and Citicorp International Limited, as trustee (the “October 2023 Notes Trustee” and, together with the May 2023 Notes Trustee, the
“Existing Notes Trustees” and each, an “Existing Notes Trustee”). We plan to use our own internal funds to pay the Instruction Fee described below, if applicable.

The Company reserves the right, in its sole discretion, to accept less than the Minimum Acceptance Amount of each Series of the Existing Notes, or to accept none of such Existing Notes, for
exchange pursuant to the Exchange Offer.

To facilitate the implementation of a restructuring of the Existing Notes, we may, as an alternative to the Exchange Offer, consider launching a scheme pursuant to Part 13 Division 2 of the
Companies Ordinance (Cap. 622, Laws of Hong Kong) (and/or a scheme in any other relevant jurisdiction at the sole discretion of the Company) (the “Scheme”) to effect a Restructuring (as defined in
the Restructuring Support Agreement) of the Existing Notes on terms similar to the Exchange Offer but open to all holders of the Existing Notes (including U.S. persons (as defined in Regulation S under
the Securities Act), as contemplated in the term sheet attached to the form of the Restructuring Support Agreement (the “ Restructuring Support Agreement”) set forth in Appendix A to this exchange offer
memorandum. To facilitate the approval of the Scheme, we are requiring, as a condition to participate in the Exchange Offer, each Eligible Holder tendering in the Exchange Offer to also execute (in the
case such Eligible Holder is a beneficial owner of the Existing Notes), or cause the beneficial owners on whose behalf such Eligible Holder is holding the Existing Notes to execute (in the case such
Eligible Holder is not a beneficial owner for all of the Existing Notes it holds), the Restructuring Support Agreement (or an accession to the Restructuring Support Agreement pursuant to the terms
thereof). Holders of the Existing Notes will need to visit the RSA Accession Portal (https://deals.is.kroll.com/youngo-rsa) for instructions on how to execute the Restructuring Support Agreement (or an
accession to the Restructuring Support Agreement pursuant to the terms thereof).

Subject to the terms of the Restructuring Support Agreement, a fee of 0.3% (the “Instruction Fee") will be paid on the Restructuring Effective Date (as defined in the Restructuring Support
Agreement) (or as soon as practicable thereafter) on Existing Notes tendered in the Exchange Offer and restricted in the Restructuring Support Agreement (such Scheme Creditor, as such term is defined
in the Restructuring Support Agreement, must enter into the Restructuring Support Agreement (the “Consenting Creditor”)) on or before 4:00 p.m., London time on April 25, 2023 (the “Instruction Fee
Deadline”), unless extended in accordance with the terms of the Restructuring Support Agreement (such Existing Notes, the “Eligible Restricted Notes”). See “Description of the Exchange Offer —
Exchange Consideration and the Instruction Fees.”

Instructions to exchange any of the Existing Notes may only be submitted in a minimum principal amount of US$200,000 and integral multiples of US$1,000 in excess thereof. Any New Notes
to be issued to any Eligible Holder in the Exchange Offer will be in a minimum principal amount of US$150,000 and integral multiples of US$1 in excess thereof. Any fractional amounts of the New
Notes will be forfeited. Any tendering Eligible Holder must tender its entire holding of the relevant Series of the Existing Notes for exchange. We reserve our right not to accept any partial tender of
Existing Notes by any Eligible Holders. Eligible Holders are responsible for ensuring that their instructions will result in the New Notes they are entitled to receive being at least equal to the minimum
principal amount of US$150,000. Instructions that would result in a principal amount of New Notes below US$150,000 will be rejected.

Instructions in connection with the Exchange Offer are irrevocable, except as otherwise described herein. Eligible Holders may not withdraw instructions at any time once delivered
in accordance with the terms herein. You must contact your broker, dealer, bank, custodian, trust company or other nominee to arrange for its direct participant through which you hold the
Existing Notes to submit an instruction on your behalf to the relevant clearing system prior to the deadlines specified by the relevant clearing system, which may be earlier than the deadline
specified in this exchange offer memorandum.

The Exchange Offer are subject to the conditions discussed under “Description of the Exchange Offer — Conditions to the Exchange Offer.” Our obligation to accept for exchange any Series of
the Existing Notes validly tendered is subject to, and conditioned upon, among other things, the valid tender of Existing Notes for at least the Minimum Acceptance Amount for such Series, and we
reserve the right, at our sole discretion, to amend any term of, or waive any condition, including the Minimum Acceptance Amount, to, the Exchange Offer prior to the Expiration Deadline. See
“Description of the Exchange Offer — Conditions to the Exchange Offer.” Notwithstanding anything to the contrary contained in this exchange offer memorandum or in any other document related to the
Exchange Offer, we expressly reserve the right, at our sole discretion and regardless of whether any of the conditions described under “Description of the Exchange Offer — Conditions to the Exchange
Offer" have been satisfied, subject to applicable law, at any time to (i) terminate the Exchange Offer, in whole or in part, (ii) waive any of the conditions described herein, in whole or in part, (iii) extend
the Expiration Deadline or Settlement Date, (iv) amend the terms of the Exchange Offer or (v) modify the form or amount of the consideration to be paid pursuant to this Exchange Offer. If we accept for
gxchanggeg Zubch Existing Notes and proceed to consummate the Exchange Offer, we will pay, with respect to Existing Notes validly tendered and accepted for exchange, the Exchange Consideration as

lescri ove.

Only direct participants in Euroclear Bank SA/NV (“Euroclear”) or Clearstream Banking S.A. (“Clearstream”) may submit instructions through Euroclear and Clearstream. If you are not a
direct participant in Euroclear or Clearstream, you must contact your broker, dealer, bank, custodian, trust company or other nominee to arrange for its direct participant through which you hold the
Existing Notes to submit an instruction on your behalf to the relevant cleanng system prior to the deadline specified by the relevant clearing system. Any Eligible Holder that gives instructions on behalf
of a beneficial holder must (i) disclose the name of the beneficial holder, their email address and telephone number, and (ii) give separate instructions with respect to each of its beneficial holders. Upon
giving instructions with respect to any Existing Notes, those Existing Notes will be blocked and may not be transferred until the Exchange Offer is terminated so as to result in a cancellation of such
instructions.

You should carefully consider all the information in this exchange offer memorandum including, in pamcular the “Risk Factors” sec'uon in this exchange offer memorandum before you make
any decision regarding the Exchange Offer. For more information regarding the New Notes, see the section entitled “Description of the New Notes.

OU MUST MAKE YOUR OWN DECISION WHETHER TO EXCHANGE YOUR EXISTING NOTES IN THE EXCHANGE OFFER. NONE OF THE COMPANY, THE EXISTING NOTES
TRUSTEE, THE NEW NOTES TRUSTEE AND THE NEW NOTES AGENTS THE SUBSIDIARY GUARANTORS, THE DEALER MANAGER, THE INFORMATION, EXCHANGE AND TABULATION
AGENT (EACH AS DEFINED HEREIN) OR ANY OTHER PERSON IS MAKING ANY RECOMMENDATION AS TO WHETHER OR NOT YOU SHOULD EXCHANGE YOUR EXISTING NOTES IN
THE EXCHANGE OFFER.

Application will be made to the Singapore Exchange Securities Trading Limited (the “SGX-ST") for the listing and quotation of the New Notes on the Official List of the SGX-ST. The
SGX-ST assumes no responsibility for the correctness of any of the statements made or opinions expressed or reports contained herein. Approval in-principle from, admission of the New Notes to the
Official List of the SGX-ST, and listing and quotation of the New Notes on the SGX-ST are not to be taken as an indication of the merits of the Exchange Offer, the Company, the Subsidiary Guarantors,
the JV Subsidiary Guarantors or any of their respective subsidiaries or associated companies, the New Notes, the Subsidiary Guarantees or the JV Subsidiary Guarantees (if any).

With reference to the Administrative Measures for Examination and Registration of Medium and Long-term Foreign Debts of Enterprises (i % H 2 W] /M 1% 15 it i Bk :) (10 5088 J AN Bl o
7% H 74 43561%) (the “NDRC Administrative Measures”) issued by the National Development and Reform Commission (the “NDRC") and became effective as at February 10, 2023, we have registered
the issuance of the New Notes with the NDRC and obtained a certificate from the NDRC dated April 6, 2023 evidencing such registration. Pursuant to the registration certificate, we will cause relevant
information relating to the issue of the New Notes to be reported to the NDRC within ten working days after the issue date of the New Notes.

The New Notes, the Subsidiary Guarantees and the JV Subsidiary Guarantees (if any) have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the
“Securities Act"), and may not be offered or sold within the United States except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act.
Accordingly, the New Notes are being offered and sold only to non-U.S. persons outside the United States in compliance with Regulation S under the Securities Act. For a description of certain
restrictions on resale or transfer, see the section entitled “Transfer Restrictions.”

Dealer Manager
China CITIC Bank International Limited
The date of this exchange offer memorandum is April 17, 2023



SUMMARY .................

SUMMARY OF THE

EXCHANGE OFFER .......

SUMMARY OF THE NEW

SUMMARY CONSOLIDATED

FINANCIAL DATA .........

RISK FACTORS.............

QUESTIONS AND
ANSWERS ABOUT
THE EXCHANGE OFFER

USE OF PROCEEDS ........

DESCRIPTION OF THE

EXCHANGE OFFER ... ...

SELECTED CONSOLIDATED

FINANCIAL DATA ........

CORPORATE STRUCTURE ..

TABLE O
Page

.. 1

. 15

.. 28

.. 31

.. 34

95

104

105

126

129

F CONTENTS

BUSINESS. ...................

REGULATION . ...............

MANAGEMENT ..............

PRINCIPAL SHAREHOLDERS. ..

DESCRIPTION OF OTHER
MATERIAL INDEBTEDNESS ..

DESCRIPTION OF THE NEW

TAXATION ....... ... ... . ...

TRANSFER RESTRICTIONS . ...

LEGAL MATTERS. ............

INDEPENDENT AUDITOR ... ...

GENERAL INFORMATION. .. ...

APPENDIX A — RESTRUCTURING
SUPPORT AGREEMENT ......

INDEX TO FINANCIAL
INFORMATION .............

181

188

189

195

284

287

289

290

201

293

F-1

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

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



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

This exchange offer memorandum is not a prospectus for the purposes of the European
Union’s Regulation (EU) 2017/1129 as it forms part of domestic law of the United Kingdom by
virtue of the European Union (Withdrawal) Act 2018, as amended by the European Union
(Withdrawal Agreement) Act 2020 (the “EUWA").

PROHIBITION OF SALES TO UK RETAIL INVESTORS — The New Notes are not
intended to be offered, sold or otherwise made available to and should not be offered, sold or
otherwise made available to any retail investor in the United Kingdom (“UK”). For these
purposes, a retail investor means a person who is one (or more) of: (i) aretail client, as defined
in point (8) of Article 2 of Regulation (EU) No. 2017/565 as it forms part of domestic law of the
United Kingdom by virtue of the European Union (Withdrawal) Act 2018, as amended by the
European Union (Withdrawal Agreement) Act 2020 (“EUWA"); or (ii) a customer within the
meaning of the provisions of the FSMA and any rules or regulations made under the FSMA to
implement the Insurance Distribution Directive, where that customer would not qualify as a
professional client, as defined in point (8) of Article 2(1) of Regulation (EU) No. 600/2014 as it
forms part of domestic law of the United Kingdom by virtue of the EUWA; or (iii) not a
qualified investor as defined in Article 2 of Regulation (EU) 2017/1129 as it forms part of
domestic law of the United Kingdom by virtue of the EUWA. Consequently no key information
document required by Regulation (EU) No. 1286/2014 as it forms part of domestic law of the
United Kingdom by virtue of the EUWA (the “UK PRIIPs Regulation”) for offering or selling
the New Notes or otherwise making them available to retail investors in the UK has been
prepared and therefore offering or selling the New Notes or otherwise making them available to
any retail investor in the UK may be unlawful under the UK PRIIPs Regulation.

The communication of this exchange offer memorandum and any other document or
materials relating to the issue of the New Notes offered hereby is not being made, and such
documents and/or materials have not been approved, by an authorized person for the
purposes of section 21 of the FSMA. Accordingly, such documents and/or materials are not
being distributed to, and must not be passed on to, the general public in the United
Kingdom. The communication of such documents and/or materials as a financial promotion
is only being made to those persons in the United Kingdom falling within the definition of
investment professionals (as defined in Article 19(5) of the Financial Services and Markets
Act 2000 (Financial Promotion) Order 2005, as amended (the “Financial Promotion
Order™)), or within Article 43(2) of the Financial Promotion Order, or who are any other



persons to whom it may otherwise lawfully be made under the Financial Promotion Order
(all such persons together being referred to as “relevant persons’). In the United Kingdom,
the New Notes offered hereby are only available to, and any investment or investment
activity to which this exchange offer memorandum relates will be engaged in only with,
relevant persons. Any person in the United Kingdom that is not a relevant person should
not act or rely on this exchange offer memorandum or any of its contents.

Notification under Section 309B of the Securities and Futures Act 2001 of Singapore, as
modified or amended from time to time (the “SFA”) — Solely in connection with Section 309B
of the SFA and the Securities and Futures (Capital Markets Products) Regulations 2018 of
Singapore (the “CMP Regulations 2018”) the Company has determined, and hereby notifies all
relevant persons (as defined in Section 309A(1) of the SFA) of the classification of the New
Notes as “prescribed capital markets products” (as defined in the CMP Regulations 2018) 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).

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

No representation or warranty, express or implied, is made by China CITIC Bank
International Limited (the “Dealer Manager”), China Construction Bank (Asia) Corporation
Limited, as trustee (the “New Notes Trustee”), as paying and transfer agent (the “New Notes
Paying and Transfer Agent”) and as registrar (the “New Notes Registrar” and, together with the
New Notes Paying and Transfer Agent, the “New Notes Agents”), Citicorp International Limited
(the “Existing Notes Trustee”), Citibank, N.A., London Branch (the “Existing Notes Paying and
Transfer Agent”) and Citibank, N.A., London Branch (the “Existing Notes Registrar,” together
with the Existing Notes Paying and Transfer Agent, the “Existing Notes Agents”) or Kroll Issuer
Services Limited, being the information, exchange and tabulation agent (the “Information,
Exchange and Tabulation Agent”) or any of their respective affiliates, directors or advisors as to
the accuracy or completeness of the information set forth herein, and nothing contained in this
exchange offer memorandum is, or should be relied upon as, a promise or representation,
whether as to the past or the future. None of the Dealer Manager, the New Notes Trustee, the
Existing Notes Trustee, the New Notes Agents, the Existing Notes Agents, the Information,
Exchange and Tabulation Agent and any of their respective affiliates, directors or advisors has



independently verified any of the information contained in this exchange offer memorandum.
They can give no assurance that this information is accurate, truthful or complete, and, to the
fullest extent permitted by law, none of them accepts any responsibility for the contents of this
exchange offer memorandum. This exchange offer memorandum is not intended to provide the
basis of any credit or other evaluation nor should it be considered as a recommendation by the
Company, the Subsidiary Guarantors, the Dealer Manager, the New Notes Trustee, the Existing
Notes Trustee, the New Notes Agents, the Existing Notes Agents, or the Information, Exchange
and Tabulation Agent as to whether Eligible Holders of the Existing Notes should tender the
Existing Notes pursuant to the Exchange Offer.

Each person receiving this exchange offer 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 Dealer
Manager or any person affiliated with the Dealer Manager in connection with any investigation
of the accuracy of such information or its decision; and (iii) no person has been authorized to
give any information or to make any representation concerning us, our subsidiaries and
affiliates, the New Notes or the 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 Exchange Offer) and, if given or made, any
such other information or representation should not be relied upon as having been authorized by
us or the Dealer Manager.

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

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

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

Whether or not the Exchange Offer are consummated, we expressly reserve the absolute
right, at our sole discretion, from time to time to redeem or repurchase any Existing Notes
through open market or privately negotiated transactions, one or more tender offers or additional
exchange offers or otherwise, on terms that may differ from those of this exchange offer and
exchange offer memorandum and could be for cash or other consideration, or to exercise any of
our rights (including rights of redemption) under the Existing Notes Indentures.



OFFER AND DISTRIBUTION RESTRICTIONS

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

UNITED STATES

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

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

PROHIBITION OF SALES TO EEA RETAIL INVESTORS
The New Notes may not be offered, sold or otherwise made available to any retail investor
in the EEA. For the purposes of this provision, the expression “retail investor” means a person
who is one (or more) of the following:
(a) aretail client as defined in point (11) of Article 4(1) of MiFID II; or
(b) a customer within the meaning of the Insurance Distribution Directive, where that
customer would not qualify as a professional client as defined in point (10) of Article
4(1) of MIFID II.
PROHIBITION OF SALES TO UK RETAIL INVESTORS
The New Notes may not be offered, sold or otherwise made available to any retail investor
in the UK. For the purposes of this provision, the expression “retail investor” means a person

who is one (or more) of the following:

(a) aretail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as
it forms part of domestic law of the United Kingdom by virtue of the EUWA; or
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(b) a customer within the meaning of the provisions of the FSMA and any rules or
regulations made under the FSMA to implement the Insurance Distribution Directive,
where that customer would not qualify as a professional client, as defined in point (8)
of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law of
the United Kingdom by virtue of the EUWA.

Any invitation or inducement to engage in investment activity (within the meaning of
Section 21 of the FSMA) in connection with the issue or sale of the New Notes may only be
communicated or caused to be communicated in circumstances in which Section 21(1) of the
FSMA does not apply to the Company.

All applicable provisions of the FSMA must be complied with in respect to anything done
by any person in relation to the New Notes in, from or otherwise involving the United Kingdom.

HONG KONG

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

No advertisement, invitation or document relating to the Exchange Offer or the New Notes
has been or may be issued or has been or may be in the possession of any person for the purpose
of issue (in each case, whether in Hong Kong or elsewhere), which is directed at, or the contents
of which are likely to be accessed or read by, the public in Hong Kong (except if permitted to
do so under the securities laws of Hong Kong) other than with respect to the New Notes which
are or are intended to be disposed of only to persons outside Hong Kong or only to “professional
investors” within the meaning of the Securities and Futures Ordinance (Cap. 571 of the Laws of
Hong Kong) and any rules made thereunder.

JAPAN

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

Each Dealer Manager has acknowledged that this exchange offer memorandum has not been
and will not be registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, each Dealer Manager has represented, warranted and agreed that it has not offered
or sold any New Notes or caused the New Notes to be made the subject of an invitation for
subscription or purchase and will not offer or sell any New Notes or cause the New Notes to be
made the subject of an invitation for subscription or purchase, and has not circulated or
distributed, nor will it circulate or distribute this exchange offer memorandum or any other
document or material in connection with the offer or sale, or invitation for subscription or
purchase, of the New Notes, whether directly or indirectly, to any person in Singapore other than
(i) to an institutional investor (as defined in Section 4A of the SFA) pursuant to Section 274 of
the SFA, (ii) to a relevant person (as defined in Section 275(2) of the SFA) pursuant to Section
275(1) of the SFA or any person pursuant to Section 275(1A) of the SFA, and in accordance with
the conditions specified in Section 275 of the SFA and (where applicable) Regulation 3 of the
Securities and Futures (Classes of Investors) Regulations 2018; or (iii) otherwise pursuant to,
and in accordance with the conditions of, any other applicable provision of the SFA.

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

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

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

securities or securities-based derivatives contracts (each term as defined in Section 2(1) of the
SFA) of that corporation or the beneficiaries’ rights and interest (howsoever described) in that
trust shall not be transferred within six months after that corporation or that trust has acquired

the New Notes pursuant to an offer made under Section 275 of the SFA except:

(1) to an institutional investor or to a relevant person, or to any person arising from an
offer referred to in Section 275(1A) or Section 276(4)(c)(ii) of the SFA;

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

(5) as specified in Regulation 37A of the Securities and Futures (Offers of Investments)
(Securities and Securities-based Derivatives Contracts) Regulations 2018.
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Any reference to the SFA is a reference to the Securities and Futures Act 2001 of Singapore
and a reference to any term as defined in the SFA or any provision in the SFA is a reference to
that term as modified or amended from time to time including by such of its subsidiary
legislation as may be applicable at the relevant time.

THE PRC

No New Notes shall be offered or sold in the PRC (excluding Hong Kong, Macau and
Taiwan), directly or indirectly, except in compliance with applicable laws and regulations.

CAYMAN ISLANDS

No offer or invitation, whether directly or indirectly, may be made to the public in the
Cayman |slands to subscribe for the New Notes and no such invitation is made hereby.

BRITISH VIRGIN ISLANDS
No invitation has been or will be made directly or indirectly to the public in the British
Virgin Islands or any natural person resident or citizen in the British Virgin Islands to subscribe

for any of the New Notes.

This Exchange Offer does not constitute, and will not be, an offering of the New Notes to
any person in the British Virgin Islands.
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CERTAIN DEFINITIONS, CONVENTIONS AND CURRENCY PRESENTATION

We have prepared this exchange offer memorandum using a number of conventions, which
you should consider when reading the information contained herein.

In this exchange offer memorandum, the term “Company” refers to Guangdong — Hong
Kong Greater Bay Area Holdings Limited, the term “Group” refers to Guangdong — Hong Kong
Greater Bay Area Holdings Limited and its subsidiaries, and the terms “we,” “us,” “our,” and
words of similar import refer to Guangdong — Hong Kong Greater Bay Area Holdings Limited,
or Guangdong — Hong Kong Greater Bay Area Holdings Limited and its subsidiaries, as the
context requires. The term “Board” refers to the board of directors of the Company. The term
“Former Controlling Shareholders” refers to, collectively, Mr. Wong Choi Hing, Mr. Wang
Dewen, Mr. Wang Jianli, Mr. Wang Quanguang, Mr. Wang Desheng, Mr. Wang Dekai, Mr. Huang
Dehong and Mr. Wong Sheung Tak, Most Trend Holdings Limited and Eminent Ascend Limited.
The term “Controlling Shareholder” refers to, collectively, Mr. Zeng Yunshu, Ruixinhaide
Holdings Limited and China Guangdong — Hong Kong Greater Bay Area Holdings Limited. The
term “Wang Family Group” refers to Mr. Wong Choi Hing and his siblings and their families
who commenced the development and operation of trade center projects in China in 1995.

LI T ”

References to “U.S. dollars” and “US$” are to United States dollars, the official currency
of the United States of America (the “United States” or “U.S.”). References to “Renminbi” or
“RMB” are to Renminbi, the official currency of the People’s Republic of China (“China”’ or the
“PRC"). References to “Hong Kong dollars” or “HK$" are to Hong Kong dollars, the official
currency of the Hong Kong Special Administrative Region of the PRC (“Hong Kong”).

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

In addition, in this exchange offer memorandum, unless the context otherwise requires, the
following terms shall have the meanings set out below:

. “CBRC” means China Banking Regulatory Commission;

. “CG-HKGBAHL” means China Guangdong — Hong Kong Greater Bay Area Holdings
Limited,

. “Hakka Park” means Hakka Park International Group Co Ltd.;

. “PBOC” means the People’s Bank of China, the central bank of the PRC; and “SEHK”
means The Stock Exchange of Hong Kong Limited;

. “RXHD Holdings” means Ruixinhaide Holdings Limited; and



. “Listing Rules” means the Rules Governing the Listing of Securities on SEHK (as
amended or supplemented from time to time).

In this exchange offer 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 totals 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.

PRESENTATION OF FINANCIAL INFORMATION

Our consolidated financial statements are prepared in accordance with International
Financial Reporting Standards (“IFRS"), which differ in certain respects from generally accepted
accounting principles in certain other countries.

We prepare and publish our consolidated financial statements in Renminbi. Unless
otherwise stated in this exchange offer memorandum, all translations from Renminbi amounts to
U.S. dollars were made at the rate of RMB6.6981 to US$1.00, and HK$7.8472 to US$1.00, the
noon buying rate in New York City for cable transfers payable in Renminbi and Hong Kong
dollars respectively as certified for customs purposes by the Federal Reserve Bank of New York
on June 30, 2022. All such translations in this exchange offer memorandum are provided solely
for your convenience and no representation is made that the Renminbi or Hong Kong dollars
amounts referred to herein have been, could have been or could be converted into U.S. dollars,
or vice versa, at any particular rate or at all. For further information relating to the exchange
rates, see “Exchange Rate Information.”
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INDUSTRY AND MARKET DATA

This exchange offer memorandum includes market share and industry data and forecasts
that we have obtained from both public and private sources, including industry publications and
surveys, reports of governmental agencies and internal company surveys. Industry publications
and surveys and forecasts generally state that the information contained therein has been
obtained from sources believed to be reliable, but there can be no assurance as to the accuracy
or completeness of included information. While reasonable actions have been taken by us to
ensure that the information is extracted accurately and in its proper context, it has not been
independently verified by us or the Dealer Manager or our or the Dealer Manager’s respective
directors and advisors, and neither we, the Dealer Manager nor our or the Dealer Manager's
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.
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FORWARD-LOOKING STATEMENTS

Certain statements in this exchange offer memorandum are forward looking statements that
are, by their nature, subject to significant risks and uncertainties. Any statements that express, or
involve discussions as to, expectations, beliefs, plans, objectives, assumptions or future events
or performance (often, but not always, through the use of words or phrases such as “will,”
“expect,” “anticipate,” “estimate,” “believe,” “going forward,” “ought to,” “may,” “seek,”
“should,” “intend,” “plan,” “projection,” “could,” “vision,” “goals,” “aim,” “aspire,” “objective,”
“target,” “schedules” and “outlook”) are not historical facts, are forward-looking and may
involve estimates and assumptions and are subject to risks (including but not limited to the risk
factors detailed in this exchange offer memorandum), uncertainties and other factors some of
which are beyond our control and which are difficult to predict. Accordingly, these factors could
cause actual results or outcomes to differ materially from those expressed in the forward-looking
statements.

”ou ”ou ”ou ”ou " ou

Our forward-looking statements have been based on assumptions and factors concerning
future events that may prove to be inaccurate. Those assumptions and factors are based on
information currently available to us about the businesses that we operate. The risks,
uncertainties and other factors, many of which are beyond our control, that could influence
actual results include, but are not limited to:

° our operations and business prospects,

° our strategies, plans and goals and our ability to implement such strategies, plans and
goals,

° general political and economic conditions in China,

° the development of the real estate and related markets in China,

e future developments, competition, trends, regulatory environment and conditions in
the property development industry and any other industries we operate or plan to
operate in China,

° our dividend policy,

° projects under development,

° our future capital needs and capital expenditure plans,

° capital markets developments,

° volumes, operations, margins, overall market trends and risk management,

° other statements in this exchange offer memorandum that are not historical fact,
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° exchange rate fluctuations and developing legal system, in each case pertaining to
China and the industry and markets in which we operate,

e financial condition and performance,
° macroeconomic measures taken by China to manage economic growth, and
° other factors beyond our control.

Since actual results or outcomes could differ materially from those expressed in any
forward-looking statements, we strongly caution investors against placing undue reliance on any
such forward-looking statements. Any forward-looking statement speaks only as of the date on
which such statement is made, and, we undertake no obligation to update any forward-looking
statement or statements to reflect events or circumstances after the date on which such statement
is made or to reflect the occurrence of unanticipated events. Statements of or references to our
intentions are made as of the date of this document.

Any such intentions may change in light of future developments. All forward-looking
statements in this document are expressly qualified by reference to this cautionary statement.

— Xiv —



ENFORCEMENT OF CIVIL LIABILITIES

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

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

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

We have been advised by our British Virgin Islands legal advisor, Maples and Calder (Hong
Kong) LLP, that any final and conclusive monetary judgment obtained against us in the courts of
State of New York (the “Foreign Court”), for a definite sum, may be treated by the courts of the
British Virgin Islands as a cause of action in itself so that no retrial of the issues would be
necessary provided that in respect of the judgment of the Foreign Court: (i) the Foreign Court
issuing the judgment had jurisdiction in the matter and the Company either submitted to such
jurisdiction or was resident or carrying on business within such jurisdiction and was duly served
with process; (ii) the judgment given by the Foreign Court was not in respect of penalties, taxes,



fines or similar fiscal or revenue obligations of the Company; (iii) in obtaining judgment there
was no fraud on the part of the person in whose favor judgment was given or on the part of the
Foreign Court; (iv) recognition or enforcement of the judgment in the British Virgin Islands
would not be contrary to public policy; and (v) the proceedings pursuant to which judgment was
obtained were not contrary to natural justice.

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

(a) was obtained by fraud;

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

(c) iscontrary to public policy or natural justice;
(d) is based on foreign penal, revenue or other public law; or

(e) falls within Section 3(1) of the Foreign Judgment (Restriction on Recognition and
Enforcement) Ordinance.

There is uncertainty as to whether the courts of the PRC would (i) enforce judgments of
U.S. court obtained against us, our directors or officers, the Subsidiary Guarantors or their
directors or officers predicated upon the civil liability provisions of the U.S. federal or state
securities laws or (ii) entertain original actions brought in China against us, our directors or
officers, the Subsidiary Guarantors or their directors or officers predicated upon the U.S. federal
or state securities laws.
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GLOSSARY OF TECHNICAL TERMS

This glossary contains certain technical terms used in this exchange offer memorandum in
connection with the Company. Such terms and their meanings may not correspond to standard

industry definitions or usage.

“accommodation value” - - - .-

“construction work commencement
permit“ ....................

“construction work planning
permit” ....................

“land-use rights certificate” - - - - - -

“large-scale trade centers” - - - .- .-

“ Sq_m_" ......................

“trade centers” - - - -

accommodation value based on saleable GFA during a
specified period is calculated by dividing (i) the total
acquisition cost of the land with respect to which the
land-use rights were acquired during such period by (ii)
the total planned saleable GFA of properties planned for
such land

construction work commencement permit issued by local
construction committees or equivalent authorities in China

construction work planning permit issued by local urban
zoning and planning bureaus or equivalent authorities in
China

gross floor area

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

the state-owned land-use rights certificate issued by local
regulatory authorities administering land resource matters

trade centers with an aggregate GFA of more than
400,000 sg.m.

land appreciation tax

GFA of properties that are saleable pursuant to PRC laws
and regulations

square meter

commercial projects with wholesale trading market as the
primary type of constituent building; such projects may
include certain other forms of constituent buildings, such
as shopping malls, exhibition and conference centers,
hotels, office buildings, residential properties, warehouses
and other commercial and logistics properties. As used in
this exchange offer memorandum, trade centers consist of
(i) completed properties which have not been fully sold
and delivered, (ii) properties under development and (iii)
properties held for future development
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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 New Notes. You should read the entire exchange offer memorandum,
including “ Risk Factors,” “ Description of the New Notes,” and our consolidated financial
statements and the related notes, before making an investment decision.

BACKGROUND AND PURPOSE OF THE EXCHANGE OFFER

Since the second half of 2021, Chinese property developers and the related capital markets
have experienced an inflection point. The Chinese government has continued to take strict
measures to stabilize the development of the real estate sector. Reduced bank lending for real
estate development has resulted in reduced access by property developers to onshore capital. In
addition, real estate sales declined significantly due to a reduction in bank mortgage lending to
buyers and concerns about the ability of real estate developers to complete projects as a result of
a number of negative credit events. As a result of the drastic changes in market conditions, the
majority real estate developers in China experienced a contraction in operating and financing
cash flows.

Against the backdrop of the adverse market conditions, in order to provide liquidity and
meet our financial commitments, we actively implemented various measures to accelerate the
pre-sales and sales of properties under development and completed properties, and to accelerate
the return of funds from sales and other receivables. However, our total unaudited contracted
sales for the six months ended June 30, 2022 still decreased significantly by approximately
64.0% as compared to the same period in 2021.

We expect the market environment of the real estate industry to remain under pressure for a
long period of time in the future.

Despite our efforts to enhance our liquidity position, due to uncertainties over debt
refinancing and challenging operating and funding conditions resulting from adverse market
conditions, we experienced occurrence of certain defaults under certain of our offshore
indebtedness. As of the date of this exchange offer memorandum, we have not made an interest
payment due on October 12, 2022 under the October 2023 Notes and an interest payment due on
November 23, 2022 under the May 2023 Notes.

We believe that the Exchange Offer, if successfully completed, can improve our financial
condition, extend our debt maturity profile and improve our cash flow. If the Exchange Offer is
not successfully consummated, and we are unable to extend the maturities of the Existing Notes,
we may have to consider alternative debt restructurings, including resorting to a scheme of
arrangement to effect a restructuring of the Existing Notes pursuant to the terms of the
Restructuring Support Agreement (the form of which is set forth in Appendix A to this exchange
offer memorandum).




OVERVIEW

Historically we focused our business on the development and operation of trade centers in
second- and third-tier cities in China. In 2019, we carried out a major restructuring by bringing
in new strategic shareholders to assist us with our development and industrial upgrade. In 2020,
we repositioned ourselves from a developer and operator of trade centers in China to a new
industrial city service provider.

As part of our repositioning and industrial upgrade, we created the new “YOUNGO” brand
under which we expand into various business sectors, such as urban renewal, luxurious housing
and commodity trading, while continuing to develop our trade center business under our original
“HYDOO” brand.

Due to various unfavorable macroeconomic and financial factors and multiple waves of
COVID-19 pandemics in the first half of 2022, the real estate market in China was adversely
affected and the confidence of real estate buyers was seriously weakened, resulting in declines
in both sales and selling prices of properties. Our business development had also slowed down.
As a result, our contracted sales in the first half of 2022 decreased by approximately 64.0% as
compared to the first half of 2021. Among our sales in the first half of 2022, approximately
76.1% came from residential properties and the remaining 23.9% came from commercial and
other properties. As at 30 June 2022, our total land bank with land use rights was approximately
9.0 million sg.m.

In 2019, 2020, 2021 and the six months ended June 30, 2022, our revenue amounted to
RMB1,583.3 million, RMB3,737.2 million, RMB5,570.9 million and RMB1,321.7 million,
respectively.

GENERAL INFORMATION

We were incorporated as an exempted company under the laws of the Cayman Islands on
October 19, 2010. On October 31, 2013, we listed our ordinary shares on the Main Board of the
SEHK. Our principal place of business in Hong Kong is located at Room 1509, 15/F, Tower
One, Silvercord, No. 30 Canton Road, Kowloon, Hong Kong, and our telephone number is
(852) 2885 9877. Our website address is www.youngogroup.com. Information contained on our
website does not form part of this exchange offer memorandum.




SUMMARY OF THE EXCHANGE OFFER

This summary contains basic information about the Exchange Offer. It may not contain all
of the information that is important to you in deciding to accept the Exchange Offer and/or
execute the Restructuring Support Agreement and it is qualified in its entirety by the more
detailed information included in this exchange offer memorandum. You should carefully consider
the information contained in this exchange offer memorandum, including the “ Risk Factors.” In
addition, certain statements include forward-looking statements that involve risks and
uncertainties. See “ Forward-Looking Statements.” In particular, any summary or description of
the Restructuring Support Agreement hereto is qualified in its entirety by, and is subject to, the
full form of the Restructuring Support Agreement set forth in Appendix A to this exchange offer
memorandum. Holders are encouraged to read the full form of the Restructuring Support
Agreement set forth in Appendix A to this exchange offer memorandum in detail and should not
rely on the summary or description of the Restructuring Support Agreement hereto.

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

Company -« Guangdong — Hong Kong Greater Bay Area Holdings
Limited (previously known as Hydoo International
Holding Limited)

The Exchange Offer - - - - ... .. .. Upon the terms and subject to the conditions set forth in
this exchange offer memorandum, we are offering to
exchange (A) at least US$67,500,000, or 90% of the
outstanding principal amount of the May 2023 Notes (the
“May 2023 Minimum Acceptance Amount”); and (B) at
least US$273,258,000, or 90%, of the outstanding
principal amount of the October 2023 Notes (the “October
2023 Minimum Acceptance Amount” and the references to
“Minimum Acceptance Amount” are to the May 2023
Minimum Acceptance Amount or October 2023 Minimum
Acceptance Amount, as the case may be) held by Eligible
Holders for the Exchange Consideration.

As of the date of this exchange offer memorandum,
US$75,000,000 in aggregate principal amount of our May
2023 Notes and US$303,620,000 in aggregate principal
amount of our October 2023 Notes is outstanding.

Any tendering Eligible Holders must also execute and
agree to be bound by the terms of the Restructuring
Support Agreement. See “— The Scheme” below.




The Scheme

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

We cannot assure you that the Exchange Offer will be
consummated on the terms described in this exchange
offer memorandum or at all.

Subject to the terms of this exchange offer memorandum,
an Eligible Holder who submits its instruction(s) in
respect of the Exchange Offer only without executing the
Restructuring Support Agreement (or an accession to the
Restructuring Support Agreement pursuant to the terms
thereof) is not entitled to any Exchange Consideration.

To facilitate the implementation of a restructuring of the
Existing Notes, we may, as an alternative to the Exchange
Offer, consider launching a scheme pursuant to Part 13
Division 2 of the Companies Ordinance (Cap. 622, Laws
of Hong Kong) (and/or a scheme in any other relevant
jurisdiction at the sole discretion of the Company) to
effect a Restructuring of the Existing Notes on terms
similar to the Exchange Offer but open to all holders of
the Existing Notes (including U.S. persons (as defined in
Regulation S of the Securities Act), as contemplated in the
term sheet attached to the form of the Restructuring
Support Agreement set forth in Appendix A to this
exchange offer memorandum. To facilitate the approval of
the Scheme, we are requiring, as a condition to participate
in the Exchange Offer, each Eligible Holder tendering in
the Exchange Offer to also execute (in the case such
Eligible Holder is a beneficial owner of the Existing
Notes), or cause the beneficial owners on whose behalf
such Eligible Holder is holding the Existing Notes to
execute (in the case such Eligible Holder is not a
beneficial owner for all of the Existing Notes it holds),
the Restructuring Support Agreement (or an accession
to the Restructuring Support Agreement pursuant
to the terms thereof). Holders of the Existing Notes will
need to visit the RSA  Accession Portal
(https://deals.is.kroll.com/youngo-rsa) for instructions on
how to execute the Restructuring Support Agreement (or
an accession to the Restructuring Support Agreement
pursuant to the terms thereof).




Purpose of the Exchange Offer

Any tendering Eligible Holder must tender its entire
holding of the relevant Series of the Existing Notes for
exchange. We reserve our right not to accept any partial
tender of Existing Notes by any Eligible Holders. Each
tendering Eligible Holder must also execute (in the case
such Eligible Holder is a beneficial owner of the Existing
Notes), or cause the beneficial owners on whose behalf
such Eligible Holder is holding the Existing Notes to
execute (in the case such Holder is not a beneficial owner
for all of the Existing Notes it holds), the Restructuring
Support Agreement (or an accession to the Restructuring
Support Agreement pursuant to the terms thereof). With
respect to any tendered Existing Notes, the tender by its
Holder will not be considered valid unless and until the
beneficial owner of such Existing Notes has also validly
executed the Restructuring Support Agreement (or an
accession to the Restructuring Support Agreement
pursuant to the terms thereof) and delivered it to the
Information, Exchange and Tabulation Agent. Eligible
Holders and beneficial owners may not execute the
Restructuring Support Agreement only without tendering
Existing Notes for exchange. In other words, an Eligible
Holder of Existing Notes who wishes to participate in
the Exchange Offer must (i) tender the Existing Notes
it holds for exchange, and (ii) validly execute (or cause
relevant beneficial owners to validly execute) the
Restructuring Support Agreement (or an accession to
the Restructuring Support Agreement pursuant to the
terms thereof), each with respect to the entire holding
of the relevant Series of the Existing Notes and in
accordance with the terms, and subject to the conditions,
of the Exchange Offer.

Eligible Holders of Existing Notes who tender their
Existing Notes and execute the Restructuring Support
Agreement (or an accession to the Restructuring Support
Agreement pursuant to the terms thereof) will continue to
be bound by the terms of the Restructuring Support
Agreement if the Exchange Offer is terminated, unless and
until the Restructuring Support Agreement is terminated.

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




Minimum Acceptance Amount - - - -

Exchange Consideration

If the Exchange Offer is not successfully consummated,
we might undertake alternative debt restructuring
exercises, including resorting to the Scheme to effect a
restructuring of the Existing Notes pursuant to the terms
of the Restructuring Support Agreement (the form of
which is set forth in Appendix A to this exchange offer
memorandum), which each tendering Eligible Holder
would have executed (in the case such Eligible Holder is a
beneficial owner of the Existing Notes), or caused the
beneficial owners on whose behalf such Eligible Holder is
holding the Existing Notes to execute (in the case such
Holder is not a beneficial owner for all of the Existing
Notes it holds), if in our judgment there is sufficient
support from Eligible Holders for the Scheme.

There is no guarantee that the Scheme will be completed
by any of the maturity dates of the Existing Notes, or at
all.

May 2023 Notes Minimum Acceptance Amount:

The minimum aggregate principal amount of the May
2023 Notes, being US$67,500,000, or 90%, of the
outstanding principal amount of the May 2023 Notes, for
which valid tenders are received and that the Company
will determine, in its sole discretion, whether it will
accept for exchange pursuant to the Exchange Offer.

October 2023 Notes Minimum Acceptance Amount:

The minimum aggregate principal amount of the October
2023 Notes, being US$273,258,000, or 90%, of the
outstanding principal amount of the October 2023 Notes,
for which valid tenders are received and that the Company
will determine, in its sole discretion, whether it will
accept for exchange pursuant to the Exchange Offer.

Where the Exchange Offer is Consummated:

For each US$1,000 principal amount of the outstanding
May 2023 Notes that is validly tendered prior to the
Expiration Deadline and accepted for exchange, an
Eligible Holder of such Existing Notes will receive the
Exchange Consideration consisting of US$1,010 in
aggregate principal amount of the New Notes; and




Interest Rates of the New Notes - -

For each US$1,000 principal amount of the outstanding
October 2023 Notes that is validly tendered prior to the
Expiration Deadline and accepted for exchange, an
Eligible Holder of such Existing Notes will receive the
Exchange Consideration consisting of US$1,000 in
aggregate principal amount of the New Notes.

Subject to the terms of this exchange offer
memorandum, an Eligible Holder who submits its
instruction(s) in respect of the Exchange Offer only
without  executing the Restructuring  Support
Agreement (or an accession to the Restructuring
Support Agreement pursuant to the terms thereof) is
not entitled to any Exchange Consideration.

Where the Exchange Offer is Not Consummated and the
Scheme is Launched and Consummated:

Subject to the terms of the Restructuring Support
Agreement, a fee of 0.3% (the “Instruction Fee”) will be
paid on the Restructuring Effective Date (or as soon as
practicable thereafter) on Existing Notes tendered in the
Exchange Offer and restricted in the Restructuring
Support Agreement (such Scheme Creditor, as such term
is defined in the Restructuring Support Agreement, must
enter into the Restructuring Support Agreement (the
“Consenting Creditor”)) on or before 4:00 p.m., London
time on April 25, 2023 (the “Instruction Fee Deadline”),
unless extended in accordance with the terms of the
Restructuring Support Agreement (such Existing Notes,
the “Eligible Restricted Notes”).

See the Restructuring Support Agreement set forth in
Appendix A to this exchange offer memorandum for
further details, including the eligibility requirements for
receiving the Instruction Fee.

The New Notes will bear interest at 7.0% per annum. See
“Summary of the New Notes.”




Accrued Interest - - - - - - - - oo

Minimum Denominations of
NeW Notes .................

Expiration Deadline - - - -« ---- ..

Settlement Date - - - - - - oo

Exchange Website- - - - - - -+ ... ..

RSA Accession Portal - - - - - - -

E||g|b|e Holders - - - - -+« v v oo v oo

The May 2023 Notes bear interest at the rate of 12% per
annum, and the October 2023 Notes bear interest at the
rate of 13.85% per annum. Accrued and unpaid interest on
the Existing Notes validly tendered and accepted for
exchange, up to but not including the Settlement Date,
shall be paid in kind by increasing the principal amount of
the New Notes to be issued to Eligible Holders by the
amount of such accrued and unpaid interest on the
Existing Notes.

For the avoidance of doubt, no accrued and unpaid
interest on the Existing Notes up to but not including the
Settlement Date shall be paid in cash.

Each of the New Notes will be issued in minimum
denominations of US$150,000 and integral multiples of
US$1 in excess thereof.

4:00 p.m., London Time on April 25, 2023, unless
extended or earlier terminated at our sole discretion.

We anticipate that the Settlement Date will occur on or
about April 28, 2023, unless the Exchange Offer is
extended or earlier terminated.

https://deal s.is.kroll.com/youngo, the website set up by the
Information, Exchange and Tabulation Agent for the
purposes of hosting the documents relating to the
Exchange Offer.

https://deals.is.kroll.com/youngo-rsa, the portal managed
by the Information, Exchange and Tabulation Agent for
creditors to submit the Accession Letters as defined in the
Restructuring Support Agreement.

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




Conditions to the Exchange Offer- -

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

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

For a description of restrictions on resale or transfer of
the New Notes, see “Transfer Restrictions.”

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

. not less than the Minimum Acceptance Amount of
each Series of the Existing Notes shall have been
validly tendered and not validly withdrawn prior to
the Expiration Deadline;

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

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

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

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




Procedures for Tendering Existing

Notes

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

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

A separate Instruction needs to be submitted per each
beneficial owner of the Existing Notes held through
Euroclear and Clearstream.

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

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

Any Eligible Holder that gives Instructions on behalf of a
beneficial holder must (i) disclose the name of the
beneficial holder, their email address and telephone
number, and (ii) give separate Instructions with respect to
each such beneficial holder.

Any tendering Eligible Holder must tender its entire
holding of the relevant Series of the Existing Notes for
exchange. We reserve our right not to accept any partial
tender of Existing Notes by any Eligible Holders.
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Each tendering Eligible Holder must also execute (in the
case such Eligible Holder is a beneficial owner of the
Existing Notes), or cause the beneficial owners on whose
behalf such Eligible Holder is holding the Existing Notes
to execute (in the case such Holder is not a beneficial
owner for all of the Existing Notes it holds), the
Restructuring Support Agreement (or an accession to the
Restructuring Support Agreement pursuant to the terms
thereof). With respect to any tendered Existing Notes, the
tender by its Holder will not be considered valid unless
and until the beneficial owner of such Existing Notes has
also validly executed the Restructuring Support
Agreement (or an accession to the Restructuring Support
Agreement pursuant to the terms thereof) and delivered it
to the Information, Exchange and Tabulation Agent.
Eligible Holders and beneficial owners may not execute
the Restructuring Support Agreement only without first
tendering Existing Notes for exchange. In other words, an
Eligible Holder of Existing Notes who wishes to
participate in the Exchange Offer must (i) tender the
Existing Notes it holds for exchange, and (ii) validly
execute (or cause relevant beneficial owners to validly
execute) the Restructuring Support Agreement (or an
accession to the Restructuring Support Agreement
pursuant to the terms thereof), each with respect to the
entire holding of the relevant Series of the Existing Notes
and in accordance with the terms, and subject to the
conditions, of the Exchange Offer.

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

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

- 11 —




Minimum Aggregate Principal
Amount of the Existing Notes to

be Tendered - --------

Withdrawal and Revocation

Acceptance of Tenders; Del
Exchange Consideration

ivery of

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

The Existing Notes being tendered for exchange may only
be submitted in a minimum principal amount of
US$200,000 and integral multiples of US$1,000 in excess
thereof. The aggregate principal amount of the New Notes
to be issued to any Eligible Holder will be in a minimum
principal amount of US$150,000 and integral multiples of
US$1 in excess thereof. Any tendering Eligible Holder
must tender its entire holding of the relevant Series of the
Existing Notes for exchange. We reserve our right not to
accept any partial tender of Existing Notes by any Eligible
Holders.

Eligible Holders are responsible for ensuring that their
Instructions will result in the New Notes they are entitled
to receive being at least equal to the minimum principal
amount of US$150,000. Instructions that would result in a
principal amount of New Notes below US$150,000 will be
rejected.

Instructions in connection with the Exchange Offer are
irrevocable, except as otherwise described herein.

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

Terminations - - - -

Consequences of Failure to
Exchange Existing Notes - - - - - -

Brokerage Commissions - - - - - - - - -

Dealer Manager - - -

Information, Exchange and

Tabulation Agent

To the extent that it is legally permitted so to do, we
expressly reserve our absolute right to (i) waive any
condition to the Exchange Offer; (ii) amend any of the
terms of the Exchange Offer, including the Minimum
Acceptance Amount; and (iii) modify the consideration
offered. Any amendment to the Exchange Offer will apply
to all Existing Notes tendered, regardless of when and in
what order such Existing Notes were tendered. If we make
a material change in the terms of the Exchange Offer, we
will disseminate additional offer materials or, if
appropriate, issue a press release setting forth such
changes, and will extend the Exchange Offer as we
consider appropriate. We have the right, at our sole
discretion, to extend the Expiration Deadline or
Settlement Date.

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

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

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

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

China CITIC Bank International Limited

Kroll Issuer Services Limited has been appointed as the
Information, Exchange and Tabulation Agent. You can
find the address and telephone number for the
Information, Exchange and Tabulation Agent on the back
cover of this exchange offer memorandum.
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Existing Notes Trustee - - - - - - - - - -
Existing Notes Registrar - ----- -

Existing Notes Paying and
Transfer Agent - - - - ..

New Notes Trustee - - - - -+« « «« v - .

New Notes Registrar - ----------

New Notes Paying and Transfer

Agent .....................

Clearing Systems - - - -« -« o ...

Useof Proceeds - - - - - -+« -« - o ...

Further Information- - ----- ... ...

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

Citibank, N.A., London Branch

China Construction Bank (Asia) Corporation Limited (*
[ 2 R SR AT (R ) B 403 A BR 2 ))

China Construction Bank (Asia) Corporation Limited (9

B SR AT (R ) B A AT R 22 7))

China Construction Bank (Asia) Corporation Limited (#
I A R SRAT (R W) B Ao AT BR 2 7))

Euroclear and/or Clearstream (each a “Clearing System”)

We will not receive any cash proceeds from the Exchange
Offer. See “Use of Proceeds.”

Questions about the terms of the Exchange Offer, the
Restructuring Support Agreement and the Scheme should
be directed to the Dealer Manager and the Information,
Exchange and Tabulation Agent.

If you have questions regarding procedures in relation to
the Exchange Offer or require additional copies of this
exchange offer memorandum, please contact the
Information, Exchange and Tabulation Agent.

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

All documents related to the Exchange Offer will be made
available, subject to eligibility, on the Exchange Website.
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SUMMARY OF THE NEW NOTES

The following is a brief summary of the terms of this offering and is qualified in its entirety
by the remainder of this exchange offer memorandum. This summary is not intended to be
complete. You should read the full text and more specific details contained elsewhere in this
exchange offer memorandum. See “ Description of the New Notes.” Terms used in this summary
and not otherwise defined shall have the meanings given to them in “ Description of the New
Notes.”

Issuer - - - - Guangdong — Hong Kong Greater Bay Area Holdings
Limited.

New Notes Offered - -------- ... 7.0% senior notes due 2026 (the “New Notes”).

Maturity Date - - -« - - - oo The date falling on the last day of the 36th months after

the Original Issue Date.

Interest Payment Dates - - - - - - - - - The New Notes will bear interest at 7.0% per annum

(i) from (and including) the Original Issue Date to (but
excluding) the date falling on the 12th month
monthiversary from the Original Issue Date (the
“12th Month Monthiversary Date”), (A) 65% of
which (rounded up to the nearest US$1) shall be
capitalized and added to the then current outstanding
principal amount of the Notes semi-annually each
year (each, a “PIK Interest Payment Date” and such
capitalized interest, the “PIK Interest”), and (B) 35%
of which (rounded up to the nearest US$1) shall be
payable in cash, in arrears semi-annually each year;
and

(if) from (and including) the 12th Month Monthiversary
Date to (but excluding) the Maturity Date, which
shall be payable in cash, in arrears semi-annually
each year (each, a “Cash Interest Payment Date”,
together with the PIK Interest Payment Date, the
“Interest Payment Dates” and each an “Interest
Payment Date”) and on the Maturity Date.

See “Description of the New Notes — Brief Description
of the Notes — Interest.”
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PIK Interest If a redemption or repurchase of the New Notes in
accordance with the terms of the Indenture occurs before
the 12th Month Monthiversary, any accrued and unpaid
interest from (and including) the last PIK Interest
Payment Date (or Original Issue Date, if none) to (but
excluding) the redemption or repurchase date on such
New Notes to be redeemed or repurchased shall be paid in
cash.

Assuming 100% of the Existing Notes together with the
accrued but unpaid interest on the Existing Notes will be
exchanged into the New Notes, the maximum amount of
interest that will be pad in PIK Interest will be
approximately US$20,000,000.

Ranking of the New Notes - - - .- The New 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 New Notes;

. at least pari passu in right of payment with 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 under the
caption “Description of the New Notes — The
Subsidiary Guarantees and the JV Subsidiary
Guarantees” and in “Risk Factors — Risks Relating
to the Subsidiary Guarantees and the JV Subsidiary
Guarantees”;

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

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

Subsidiary Guarantees and Each of the Subsidiary Guarantors and JV Subsidiary
JV Subsidiary Guarantees - - - - - - Guarantors (if any) will jointly and severally Guarantee
the due and punctual payment of the principa of,
premium, if any, and interest on, and all other amounts

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

The initial Subsidiary Guarantors that will execute the
Indenture on the Original Issue Date will consist of all of
the Restricted Subsidiaries other than the Non-Guarantor
Subsidiaries. The initial Subsidiary Guarantors are holding
companies that do not have significant operations. None
of the Company’s other Restricted Subsidiaries organized
outside of the PRC (the “Initial Other Non-Guarantor
Subsidiaries”) and the Restricted Subsidiaries organized
under the laws of the PRC (collectively, the “PRC
Non-Guarantor Subsidiaries,” and together with the Initial
Other Non-Guarantor Subsidiaries, the  “Initial
Non-Guarantor Subsidiaries”) will be a Subsidiary
Guarantor on the Original Issue Date.

No future Restricted Subsidiaries organized under the
laws of the PRC, any Exempted Subsidiary or Listed
Subsidiary will provide a Subsidiary Guarantee or JV
Subsidiary Guarantee at any time in the future.

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), promptly upon such future Restricted
Subsidiary becoming a Restricted Subsidiary or ceases to
be an Exempted Subsidiary or 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
New 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 not
provide a Subsidiary Guarantee or JV Subsidiary
Guarantee (each a “New Non-Guarantor Subsidiary,”
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 Listed Subsidiary,
provided that, after giving effect to the Consolidated
Assets of such Restricted Subsidiary, the Consolidated
Assets of all Other Non-Guarantor Subsidiaries (other
than Exempted Subsidiaries or Listed Subsidiaries) do not
account for more than 15.0% of the Total Assets.
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A Subsidiary Guarantee may be released in certain
circumstances. See “Description of the New Notes — The
Subsidiary Guarantees and the JV Subsidiary Guarantees
— Release of the Subsidiary Guarantees and JV
Subsidiary Guarantees.”

Ranking of Subsidiary The Subsidiary Guarantee of each Subsidiary Guarantor:
Guarantees: « « - - s e e e e
. is a general obligation of such Subsidiary Guarantor;
. is effectively subordinated to secured obligations of

such Subsidiary Guarantor, to the extent of the value
of the 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;

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

. is effectively subordinated to all existing and future
obligations of the Non-Guarantor Subsidiaries of
such Subsidiary Guarantors.

Ranking of JV Subsidiary If any is provided, the JV Subsidiary Guarantee of each
Guarantees - - -« JV Subsidiary Guarantor:

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

. will, together with all the JV Subsidiary Guarantees
provided by the Subsidiaries and shareholders of
such JV Subsidiary Guarantor, in the aggregate, be
enforceable only up to the JV Entitlement Amount;

. will be effectively subordinated to secured
obligations of such JV Subsidiary Guarantor, to the
extent of the value of the assets serving as security
therefor;
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. will, together with all the JV Subsidiary Guarantees
provided by the Subsidiaries and Shareholders of
such JV. Subsidiary Guarantor, in the aggregate, be
limited to the JV Entitlement Amount, and will be
senior in right of payment to all future obligations of
such JV Subsidiary Guarantor expressly subordinated
in right of payment to such JV Subsidiary Guarantee;
and;

. will, together with all the JV Subsidiary Guarantees
provided by the Subsidiaries and shareholders of
such JV Subsidiary Guarantor, in the aggregate, be
limited to the JV Entitlement Amount, and will rank
at least pari passu with all other unsecured,
unsubordinated Indebtedness of such JV Subsidiary
Guarantor (subject to any priority rights of such
unsecured and unsubordinated Indebtedness pursuant
to applicable law).

Use of Proceeds - - - - -« v - We will not receive any cash proceeds from the Exchange
Offer.
Optional Redemption - - - - - - ... At any time and from time to time prior to the maturity

date of the New Notes, the Company may at its option
redeem the New Notes, in whole or in part, at a
redemption price equal to 100% of the principal amount
of the New Notes redeemed, plus accrued and unpaid
interest, if any, to (but not including) the redemption date,
as set forth in “Description of the New Notes — Optional
Redemption.”
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Mandatory Redemption - - .- --. .. On the date that is the 18th month monthiversary from the
Original Issue Date (the “18th Month Monthiversary
Date”), the Company shall redeem the Notes having a
principal amount equal to the First Redemption Amount,
at a redemption price equal to 100% of the principal
amount of the Notes redeemed, plus the accrued and
unpaid interest on such Notes to (but excluding) the
redemption date; provided that if the First Redemption
Amount is nil or a negative number, the Company shall
not be required to redeem any Notes pursuant to this

paragraph.

On the 24th month monthiversary from the Original Issue
Date (the “24th Month Monthiversary Date”), the
Company shall redeem the Notes in the principal amount
equal to the Second Redemption Amount, at a redemption
price equal to 100% of the principal amount of the Notes
redeemed, plus the accrued and unpaid interest on such
Notes to (but excluding) the redemption date; provided
that if the Second Redemption Amount is nil or a negative
number, the Company shall not be required to redeem any
Notes pursuant to this paragraph.

On the date that is the 30th month monthiversary from the
Original Issue Date (the “30th Month Monthiversary
Date”), the Company shall redeem the Notes in the
principal amount equal to the Third Redemption Amount,
at a redemption price equal to 100% of the principal
amount of the Notes redeemed, plus the accrued and
unpaid interest on such Notes to (but excluding) the
redemption date; provided that if the Third Redemption
Amount is nil or a negative number, the Company shall
not be required to redeem any Notes pursuant to this

paragraph.

A Note of US$150,000 in principal amount or less shall
not be redeemed in part. If any Note is to be redeemed in
part only, the notice of redemption relating to such Note
will state the portion of the principal amount to be
redeemed. With respect to any certificated Note, a new
Note in principal amount equal to the unredeemed portion
will be issued upon cancellation of the original Note. On
and after the redemption date, interest will cease to accrue
on the Notes or portions of them called for redemption.

Neither the Trustee nor the Paying Agent is responsible
for calculating or verifying any amount payable under
“Mandatory Redemption.”
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“First Redemption Amount” equals to 3% of the Issue
Amount minus the aggregate principal amount of the
Notes redeemed or repurchased by the Company pursuant
to sub-clause (i)(X) of the first paragraph under the
caption “Mandatory Redemption Upon Specified Asset
Sales” and the captions “Optional Redemption,”
“Repurchase of Notes upon a Change of Control,”
“Redemption for Taxation Reasons” and “Limitation on
Asset Sales” during the period from (and including) the
Original Issue Date to (and including) the 18th Month
Monthiversary Date.

“Second Redemption Amount” equals to 6% of the Issue
Amount minus the aggregate principal amount of the
Notes redeemed or repurchased by the Company pursuant
to sub-clause (i)(X) of the first paragraph under the
caption “Mandatory Redemption Upon Specified Asset
Sales” and the captions “Mandatory Redemption,”
“Optional Redemption,” “Repurchase of Notes upon a
Change of Control,” “Redemption for Taxation Reasons’
and “Limitation on Asset Sales’ during the period from
(and including) the Original Issue Date to (and including)
the 24th Month Monthiversary Date.

“Third Redemption Amount” equals to 11% of the Issue
Amount minus the aggregate principal amount of the
Notes redeemed or repurchased by the Company pursuant
to sub-clause (i)(X) of the first paragraph under the
caption “Mandatory Redemption Upon Specified Asset
Sales” and the captions “Mandatory Redemption,”
“Optional Redemption,” “Repurchase of Notes upon a
Change of Control,” “Redemption for Taxation Reasons’
and “Limitation on Asset Sales” during the period from
(and including) the Original Issue Date to (and including)
the 30th Month Monthiversary Date.
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Mandatory Redemption Upon Upon consummation of any Specified Asset Sale, the
Specified Asset Sale - - - - - -+ - - - Company shall, within 60 days (such 60-day period, the
“Allocation Period”) from and including:

(A) the later of (x) the date of consummation of such

(B)

Specified Asset Sale and (y) the date when the
aggregate Net Consideration of all Specified Asset
Sales consummated between the period from (and
including) the Original Issue Date to (and including)
such date has reached RMB350.0 million (such date,
the “First Trigger Date”), allocate, or procure the
allocation of 50% of the Net Consideration derived
from all Specified Asset Sales consummated between
the period from (and including) the Original Issue
Date to (and including) the First Trigger Date (the
“First Allocation Amount™) as follows, and

the later of (x) the date of consummation of such
Specified Asset Sale and (y) the date when the
aggregate Net Consideration of all Specified Asset
Sales consummated between the period from (and
including) the First Trigger Date to (and including)
such date has reached RMB50.0 million (such date, a
“Subsequent Trigger Date”), allocate, or procure the
allocation of 50% of the Net Consideration derived
from all Specified Asset Sales consummated between
the period from (and excluding) the First Trigger
Date to (and including) such Subsequent Trigger
Date (a *“Subsequent Allocation Amount” and,
together with the First Allocation Amount and all
other Subsequent Allocation Amounts, each an
“Allocation Amount”) as follows:

(i) apply al such Allocation Amount to (X) redeem
the Notes at a redemption price equal to 100%
of the principal amount of the Notes to be
redeemed, plus the accrued and unpaid interest
on such Notes to (but excluding) the redemption
date, provided that the Company shall not be
required to apply any Allocation Amount
pursuant to this sub-clause (i)(X) if and to the
extent the Company has already redeemed or
repurchased 11% of the Issue Amount pursuant
to this sub-clause (i)(X) and the captions
“Mandatory Redemption,” “Optional
Redemption,” “Repurchase of Notes upon a
Change of Control,” “Redemption for Taxation
Reasons” and “Limitation on Asset Sales,”
and/or (Y) pay the principal of, premium, if
any, and interest on the Notes, in each case that
has become due and payable within the
Allocation Period; and
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(if) to the extent there is any Allocation Amount
remaining after taking into account such
redemption and payments pursuant to sub-clause
(i), repurchase the Notes through tender offers,
open market repurchases or otherwise redeem
the Notes in accordance with the terms of the
Indenture,

provided, however, that the foregoing allocation shall be
made on a pro rata basis based on the principal amount of
Notes and such other pari passu Indebtedness subject to a
covenant substantially similar to this “Mandatory
Redemption Upon Specified Asset Sales’ covenant.

Upon allocation in full of a Subsequent Allocation
Amount pursuant to clause (B) of the preceding
paragraph, the accumulated Net Consideration derived
from all Specified Asset Sales consummated between the
period from (and excluding) the First Trigger Date to (and
including) the corresponding Subsequent Trigger Date
shall be reset at zero. Specified Asset Sales consummated
after a Subsequent Trigger Date shall continue to comply
with clause (B) of the preceding paragraph, namely the
Net Consideration derived from Specified Asset Sales
consummated after a Subsequent Trigger Date shall be
accumulated and shall be applied in accordance with
clause (B) of the preceding paragraph once such
accumulated Net Consideration reaches RMB50.0 million.

If a redemption of the Notes pursuant to sub-clause (i)(X)
of this “Mandatory Redemption Upon Specified Asset
Sales” covenant occurs before the 12th Month
Monthiversary Date, the Company shall pay in cash
accrued and unpaid interest (including the PIK Interest)
on the Notes being purchased from (and including) the
last PIK Interest Payment Date (or Original Issue Date, if
none) to (but excluding) such purchase date.
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Repurchase of New Notes
Upon a Change of Control - - - - -

Additional Amounts

Not later than 30 days following a Change of Control, the
Company will make an Offer Purchase all outstanding
New Notes at a purchase price equal to 101% of the
principal amount thereof plus accrued and unpaid interest,
if any, to (but not including) the Offer to Purchase
Payment Date. See “Description of the New Notes —
Repurchase of New Notes Upon a Change of Control.”

All payments of principal of, and premium (if any) and
interest on the New Notes or under the Subsidiary
Guarantees and JV Subsidiary Guarantees will be made
without withholding or deduction for, or on account of,
any present or future taxes, duties, assessments or
governmental charges of whatever nature imposed,
collected, withheld, assessed or levied by any jurisdiction
in which the Company, a Surviving Person (as defined
under “Description of the New Notes — Additional
Amounts — Consolidation, Merger and Sale of Assets”) or
an applicable Subsidiary Guarantor or JV Subsidiary
Guarantor is organized or resident for tax purposes (or
any political subdivision or taxing authority thereof or
therein) (each, as applicable, a “Relevant Jurisdiction”),
or the jurisdiction through which payments are made or
any political subdivision or taxing authority thereof or
therein (each, together with a Relevant Jurisdiction, a
“Taxing Jurisdiction”), unless such withholding or
deduction is required by law or by regulation or
governmental policy having the force of law. Subject to
certain exceptions, in the event that any such withholding
or deduction is so required, the Company, a Surviving
Person or the applicable Subsidiary Guarantor or JV
Subsidiary Guarantor, as the case may be, will pay such
additional amounts (“Additional Amounts”) as will result
in receipt by the Holder of each New Note, the Subsidiary
Guarantees or the JV Subsidiary Guarantees, as the case
may be, of such amounts as would have been received by
such Holder had no such withholding or deduction been
required.
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Redemption for Taxation

Reasons

Carve-out to Events of Default - - -

Covenants

Subject to certain exceptions and as more fully described
herein, the New 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, at any time, upon
giving not less than 30 days' nor more than 60 days'
notice to the Holders (which notice shall be irrevocable)
and upon reasonable notice in advance of such notice to
Holders to the Trustee and the Paying and Transfer Agent,
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 New Notes — Redemption
for Taxation Reasons.”

The events of default provision under the New Notes will
carve out the default of the Excluded Indebtedness and
other defaults whose occurrence is as a result of any
default or event of default under the Excluded
Indebtedness. See “Description of the New Notes —
Events of Default,” and “Risk Factors — Risks Relating
to the Exchange Offer Generally — The events of default
provision under the New Notes will carve out any
cross-default events arising directly or indirectly from any
defaults or events of default under the Existing Notes’ in
the exchange offer memorandum.

The Indenture will limit the Company’s ability and the
ability of its Restricted Subsidiaries to, among other
things:

. incur additional indebtedness and issue disqualified
or preferred stock;

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

. make investments or other specified restricted
payments;

. create liens;

. create encumbrance or restriction on the Restricted
Subsidiaries’ ability to pay dividends, pay
indebtedness, transfer assets or make intercompany
loans;
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Transfer Restrictions - - - -« -+ -.

Form, Denomination and
Registration - - - -« o

Book-entry Only - - -« -

Trustee - - -

Paying and Transfer Agent and

Registrar

. issue or sell capital stock of Restricted Subsidiaries;
. guarantee additional indebtedness;

. enter into sale and leaseback transactions;

. sell assets;

. enter into transactions with shareholders and
affiliates;

. engage in any business other than permitted
business; and

. effect a consolidation or merger.

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

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

The New Notes will be issued only in fully registered
form, without coupons, in denominations of US$150,000
and integral multiples of US$1 in excess thereof and will
be initially represented by a global note 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 transfers thereof
will be effected only through, the records maintained by
Euroclear and Clearstream.

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 New Notes — Book-Entry; Delivery
and Form.”

China Construction Bank (Asia) Corporation Limited (9
B B SR AT (RN I A A BR A WD),

China Construction Bank (Asia) Corporation Limited (7

B SR AT (R ) B A FR 2 7]).
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Listing and Trading - ----------- Application will be made to the SGX-ST for the listing
and quotation of the New Notes on the Official List of the
SGX-ST. Under the rules of the SGX-ST, the New Notes
if traded on the SGX-ST are required to be traded in a
minimum board lot size of S$200,000 (or its equivalent in
foreign currencies). Accordingly, for so long as the New
Notes are listed on the SGX-ST and the rules of the
SGX-ST so require, the New Notes if traded on the
SGX-ST will be traded in a minimum board lot size of

US$200,000.
Security Codes - - - - - - ISIN Common Code
XS2609459123 260945912
[ =1 T 5493003V 7UHK PV GK CES5
Governing Law - - - - Each of the New Notes and the Indenture provides that

such instrument will be governed by, and construed in
accordance with, the laws of the State of New York.

Risk Factors - - - -+ - v oo oo For a discussion of certain factors that should be
considered in evaluating an investment in the New Notes,
see “Risk Factors.”
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SUMMARY TIMETABLE

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

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

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

Date Event

April 17,2023 - -« - o oo e Commencement of the Exchange Offer and announcement
via the websites of the SGX-ST, The Hong Kong Stock
Exchange Limited (the “SEHK”) and the Exchange
Website and through Euroclear or Clearstream, as
applicable.

The Exchange Offer will be made available to Eligible
Holders of the Existing Notes on the Exchange Website.
The Restructuring Support Agreement in the form set
forth in Appendix A to this exchange offer memorandum
will be made available to Eligible Holder of the Existing
Notes on the RSA Accession Portal.

To facilitate the approval of the Scheme, each Eligible
Holder tendering in the Exchange Offer must also execute
(in the case such Eligible Holder is a beneficial owner of
the Existing Notes), or cause the beneficial owners on
whose behalf such Eligible Holder is holding the Existing
Notes to execute (in the case such Eligible Holder is not a
beneficial owner for all of the Existing Notes it holds),
the Restructuring Support Agreement (or an accession to
the Restructuring Support Agreement pursuant to the
terms thereof).
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April 25, 2023 (4:00 p.m.,

London ti me) ...............

As soon as practicable after

the Expiration
Deadline - - -+« ..

On or about April 28, 2023

On or about May 2, 2023

Eligible Holders and beneficial owners may not execute
the Restructuring Support Agreement only without
tendering Existing Notes for exchange. In other words, an
Eligible Holder of Existing Notes who wishes to
participate in the Exchange Offer must (i) tender the
Existing Notes it holds for exchange, and (ii) validly
execute (or cause relevant beneficial owners to validly
execute) the Restructuring Support Agreement (or an
accession to the Restructuring Support Agreement
pursuant to the terms thereof), each with respect to the
entire holding of the relevant Series of the Existing Notes
and in accordance with the terms, and subject to the
conditions, of the Exchange Offer.

Expiration Deadline. This being the last date and time on
which Eligible Holders of the Existing Notes who validly
tender Existing Notes are eligible to receive the relevant
Exchange Consideration, as this is the last date and time
for Eligible Holders of the Existing Notes to participate in
the Exchange Offer.

Instruction Fee Deadline. See “Summary of the Exchange
Offer — Instruction Fee” for further details.

With respect to any tendered Existing Notes, the tender by
its Holder will not be considered valid unless and until the
beneficial owner of such Existing Notes has also validly
executed the Restructuring Support Agreement (or an
accession to the Restructuring Support Agreement
pursuant to the terms thereof) and delivered it to the
Information, Exchange and Tabulation Agent.

Announcement of the amount of tenders for exchange
received prior to the Expiration Deadline and the final
total aggregate principal amount of the New Notes to be
issued to Eligible Holders in exchange for the Existing
Notes validly tendered, accepted and exchanged.

The Information, Exchange and Tabulation Agent will also
inform us on the beneficial owners who have executed the
Restructuring Support Agreement.

Settlement of the New Notes, delivery of the Exchange
Consideration to Eligible Holders whose Existing Notes
have been validly tendered and accepted for exchange.

Listing of the New Notes on the SGX-ST.
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All references in this exchange offer memorandum to times are to London time, unless we
state otherwise. The above dates are indicative only.

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

We intend to publicly announce the commencement date of the Exchange Offer, any
extension of the Expiration Deadline, other notifications or amendments relating to the Exchange
Offer and the results of the Exchange Offer by the issue of a press release and/or a notice sent
via the Euroclear or Clearstream and announcement on the SEHK and the Exchange Website.
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SUMMARY CONSOLIDATED FINANCIAL DATA

The summary consolidated statements of profit or loss and other comprehensive income for
the years ended December 31, 2019, 2020 and 2021 and the summary consolidated statements of
financial position as of December 31, 2019, 2020 and 2021 below have been derived from our
audited consolidated financial statements included elsewhere in this exchange offer
memorandum. The summary consolidated statements of profit or loss for the six months ended
June 30, 2021 and 2022 and the summary consolidated statement of financial position as of June
30, 2022 below have been derived from our unaudited condensed consolidated financial
statements included elsewhere in this exchange offer memorandum. Results for interim periods
are not indicative of results for the full year. Historical results are not necessarily indicative of
results that may be achieved in any future period. Our consolidated financial statements have
been prepared and presented in accordance with IFRS, which differ in certain respects from
generally accepted accounting principles in other jurisdictions.

Summary of Consolidated Statements of Profit or Loss and Other Financial Data

For the year ended December 31, For the six months ended June 30,
2019 2020 2021 2021 2022
(RVB'000) (RMB'000) (RMB'000) (US$'000) (RMB'000) (RMB'000) (US$'000)

REVENUE « v e 1583308 3737158 5570884 831711 2604255 1321716 197,327
Costof sales « - oe (1010428) (2450,425) (4,835630)  (721,041) (2,030915) (1473220)  (219,946)
Grossprofit « oo 572880 1286733 735254 109771 573340  (I51504)  (22619)
Other income « + «« + oo 203680 47187 (165755  (24747) 70,249 2,155 32

Selling and distribution expenses - (116,374)  (115423)  (167,845) (25,059 (71,984) (97,874) (14,612)
Administrative and other operating

EXPENSES -+ - v v (520,524)  (398,640)  (501,657) (74,895)  (152,407)  (153,507) (22,918)
Impairment loss on financial assets
measured at amortisation cost - - (21,258) (28,109) (12,073) (1,802) (10,203) (46,732) (6,977)

Profit from operations before fair
value change on investment

properties o 118,413 791,748 (112,076) (16,733) 408995 (447,462 (66,804)
Fair value gain/(loss) on investment
properties - - - - (77,454) 172,315 (9,700) (1,448) 10497  (165,857) (24,762)

Profit from operations after fair
value change on investment

properties - - 40,959 964,063  (121,776) (18,181) 419492 (613,319 (91,566)
Share of loss of an associate - - - - (1,253) - - - - - -
Share of profits less losses of joint

VENEUTES « « « + v o e (3,507) (241) (152) (23) 319 (1,020) (152)
Finance income - - - - - - - .- 47,781 38,849 63,233 9,440 19,382 16,194 2,418
Financecosts - - - - - -+ - (228,341)  (276,788)  (296,974) (44,337)  (173,289)  (300,577) (44,875)
Profit/(loss) before taxation - - - - (144,361) 725883  (355,669) (53,100) 265,904  (898,722)  (134,176)
Incometax - - - (132,924)  (369,610) (89,441) (13,353) (104,820 24,620 3,676
Profit/(loss) for the year/period - (277,285) 356,273 (445,120) (66,453) 161,084  (874,102)  (130,500)
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Summary of Consolidated Statements of Financial Position

ASSETS
Non-current assets

Property, plant and equipment - - -
Investment properties - - - - - - -
Intangible assets - - - - - -
Goodwill - -+ v v e
Interest in joint ventures - - - - -
Other non-current assets - - - - -
Deferred tax assets - - - - - - - -
Finance lease receivables - - - - -

Current assets
Inventories and other contract

COSES « -+« - e
Prepajd faX v e e
Other financial assets - - - - - - -
Trade and other receivables - - - -
Pledged and restricted cash - - - -
Cash and cash equivalents - - - -

TOTAL ASSETS - -+ -+ - -

EQUITY
Capital and reserves

Share (;apitaj ............
RESEIVES « « « v v v e

Total equity attributable to equity
shareholders of the Company - -
Non-controlling interests - - - - -

TOTAL EQUITY - oo

As of December 31,

2019

2020

2021

As of June 30,
2022

(RMB'000)  (RMB'000)  (RMB'000) (USS'000) (RMB'000) (US$'000)
422,442 397,280 402,734 60,127 387,746 57,889
2,584,100 3,144,270 2,750,900 410,699 2,585,043 385,937
16,497 16,098 15,882 2,371 14,008 2,091
2,252 2,252 2,252 336 2,252 336
134,783 131,583 213,213 31,832 218,916 32,683
404,818 337,888 65,376 9,760 4,207 628
169,345 215,325 193,616 28,906 169,165 25,256
15,692 8,210 6,410 957 5,810 867
3,749,929 4,252,906 3,650,383 544,988 3,392,820 506,535
7,383,731 9,369,347 13,892,948 2,074,163 12,940,639 1,931,987
165,086 144,949 294,074 43,904 317,037 47,332
11,140 9,000 10 1 710 106
1,361,689 2,849,403 3,898,719 582,063 3,713,077 554,348
606,043 568,161 763,517 113,990 1,229,052 183,493
1,571,204 1,783,235 1,373,314 205,030 687,485 102,639
11,098,893 14,724,095 20,222,582 3,019,152 18,888,000 2,819,904
14,848,822 18,977,001 23,872,965 3,564,140 22,280,820 3,326,439
31,825 36,598 36,598 5,464 36,598 5,464
4,900,927 5,555,799 5,051,474 754,165 4,253,581 635,043
4,932,752 5,592,397 5,088,072 759,629 4,290,179 640,507
16,255 265,967 569,055 84,958 181,259 27,061
4,949,007 5,858,364 5,657,127 844,587 4,471,438 667,568
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LIABILITIES

Non-current liabilities

Bank loans and other borrowings -
Lease liabilities - -+ -+ - oo oo o
Seniornotes - - - - v e e
Deferred tax liabilities - - - - - -
Other financial liabilities - - - - - -

Current liabilities
Trade and other payables - - - - - -
Contract liabilities - - - - - -+ - -
Bank loans and other borrowings -
Lease liahilities -+~ - -« - oo
Senior notes -+ - - e
Corporate bonds - - - - - - - - - -
Current tax liabilities - - - - - - -
Deferred income - - - - - - oo -
Amounts due to controlling
shareholders - - - -+ oo oo
Other current liabilities - - - - - - -

TOTAL LIABILITIES - - - - - - -

TOTAL EQUITY AND
LIABILITIES - - -+ o v

NET CURRENT ASSETS - - - - -
TOTAL ASSETS LESS
CURRENT LIABILITIES - - -

As of December 31,

2019

2020

2021

As of June 30,
2022

(RMB'000)  (RMB'000)  (RMB'000) (US$'000) (RMB’000) (US$'000)
728,221 829,230 2,739,692 409,025 3,935,795 587,599
33,112 29,546 27,322 4,079 24,405 3,644
1,338,799 - - - - -
108,924 194,636 132,988 19,855 91,524 13,664
70,838 78,333 947,719 141,491 768,009 114,661
2,279,894 1,131,745 5,725,569 854,805 6,789,828 1,013,695
2,367,860 5,450,950 4,920,415 734,599 1,490,355 222,504
2,989,327 1,971,295 3,902,358 582,607 4,200,228 627,078
505,462 481,029 531,631 79,370 646,362 96,499
8,972 10,562 8,473 1,265 8,125 1,213
314,220 1,820,524 2,346,462 350,318 2,461,729 367,526
259,700 - - - - -
695,220 736,413 795,484 118,763 689,252 102,903
479,160 349,119 259,268 38,708 212,841 31,776
- 867,000 1,027,468 153,397 221,960 33,138
- 300,000 576,558 86,078 1,088,702 162,539
7,619,921 11,986,892 12,490,269 1,864,748 11,019,554 1,645,176
9,899,815 13,118,637 18,215,838 2,719,553 17,809,382 2,658,871
14,848,822 18,977,001 23,872,965 3,564,140 20,271,111 3,026,397
3,478,972 2,737,203 7,732,313 1,154,404 7,868,446 1,174,728
7,228,901 6,990,109 23,872,965 3,564,140 9,251,557 1,381,221

— 33 -




RISK FACTORS

You should carefully consider the risks and uncertainties described below and other
information contained in this exchange offer 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 New Notes, and you could lose all or part of your investment.

Risks Relating to the Exchange Offer Generally

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

If the Minimum Acceptance Amount is not tendered, or if any of the other conditions as
described in “Description of the Exchange Offer — Conditions to the Exchange Offer” are not
satisfied or waived, we will not be able to refinance the Existing Notes pursuant to the Exchange
Offer as currently described in this exchange offer memorandum. In such case, we may, in lieu
of the Exchange Offer, seek to complete a Scheme in Hong Kong or another competent
jurisdiction to effect a transaction of the Existing Notes pursuant to the terms of the
Restructuring Support Agreement (the form of which is set forth in Appendix A to this exchange
offer memorandum), which each tendering Eligible Holder would have executed (in the case
such Eligible Holder is a beneficial owner of the Existing Notes), or caused the beneficial
owners on whose behalf such Eligible Holder is holding the Existing Notes to execute (in the
case such Holder is not a beneficial owner for all of the Existing Notes it holds), if in our
judgment there is sufficient support from Eligible Holders for the Scheme. However, there can
be no assurance that the Scheme will be approved by Scheme Creditors or the competent court.
See “Risk Factors — Risks Relating to the Scheme Generally.” In such event, we will therefore
face short term liquidity pressure and will be subject to increased default risk under the Existing
Notes Indentures.

We may be able to amend certain major terms with the consent of holders of not less than 66%
in aggregate principal amount of the outstanding New Notes, which may adversely affect the
interest of the holders of such New Notes and increase the credit risks of the New Notes.

Under the terms of the New Notes, we may amend certain major terms with the consent of
holders of 66% in aggregate principal amount of the outstanding New Notes, including but not
limited to the waiver of payment defaults, the reduction of the principal amount of, or premium
(if any) on or interest on, any New Note, the release of any Subsidiary Guarantor from its
Subsidiary Guarantee, except as provided in the indenture governing the New Notes. This is
quite different from terms of senior notes of other similarly situated PRC issuers. Typically
certain major terms of an indenture may only be modified, amended or waived with the consent
of all holders of the outstanding notes. Such provisions would reduce the protection afforded to
the holders of the New Notes and potentially increase the credits risks of the New Notes.
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In addition, if any holder owns more than 50% in aggregate principal amount of the
outstanding New Notes, such holder may approve certain amendments to the terms of the New
Notes or the Indenture.

The events of default provision under the New Notes will carve out any cross-default events
arising directly or indirectly from any defaults or events of default under the Existing Notes.

As part of the purpose of the Exchange Offer is to improve our overall financial condition,
certain events of default under the New Notes carve out indebtedness arising directly or
indirectly from non-payment defaults or events of default under the Existing Notes. Holders of
the New Notes may face more uncertainty and potentially higher credit risk in this regard if any
default occurs with respect to the Existing Notes, because the Existing Notes could become
immediately due and payable upon such defaults, and we have to settle or repay such
indebtedness, but payment of the New Notes would not be accelerated and holders of the New
Notes would continue to hold the New Notes despite such defaults under the Existing Notes.

Holders of the Existing Notes may not be able to recover their principal if the Exchange Offer
is not successfully consummated.

Despite our efforts to enhance our liquidity position, due to uncertainties over debt
refinancing and challenging operating and funding conditions resulting from adverse market
conditions, we experienced occurrence of certain defaults under certain of our offshore
indebtedness. As of the date of this exchange offer memorandum, we have not made an interest
payment due on October 12, 2022 under the October 2023 Notes and an interest payment due on
November 23, 2022 under the May 2023 Notes.

We believe that the Exchange Offer, if successfully completed, can improve our financial
condition, extend our debt maturity profile and improve our cash flow. However, if the Exchange
Offer is not successfully consummated and we are unable to extend the maturities of the
Existing Notes, Holders of the Existing Notes may not be able to recover their principal.

We are experiencing difficulty in maintaining and raising sufficient cash, including through
financing activities, to meet our obligations as they come due and to continue funding our
on-going business operations and investments.

We are experiencing difficulty in maintaining and raising sufficient cash to meet our
obligations as they come due and to continue funding our on-going business operations and
investments. There has been significant negative news recently on difficulties experienced by the
Chinese property sector and companies in that sector, including us. See “Summary —
Background and Purpose of the Exchange Offer.”

We continue to examine various options to improve our liquidity and cash position.
However, there can be no assurance that we will be able to continue generating sufficient cash
through operations and financing activities to meet our obligations as they come due (including
any Existing Notes not exchanged even if the Exchange Offer is consummated), as well as to
continue funding its significant operational cash flow needs and ongoing investments and other
commitments. Failure by us to generate such cash could have a material adverse effect on our
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business, results of operations and financial condition, on the trading price of the New Notes,
and ultimately on our ability to repay its obligations under the New Notes on a timely basis, or
at all.

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

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

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

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

Eligible Holders must tender a principal amount of the Existing Notes in the minimum
denomination of such Existing Notes in order to participate in the Exchange Offer.

In order to participate in the Exchange Offer, an Eligible Holder of Existing Notes must
validly tender for exchange a principal amount of Existing Notes in a minimum principal amount
of US$200,000 or in integral multiples of US$1,000 in excess thereof. An Eligible Holder that
holds Existing Notes having a principal amount which is less than such minimum denomination
must, if it wishes to participate in the Exchange Offer, first acquire such additional Existing
Notes as is necessary to enable that Eligible Holder to be able to offer for exchange and/or
tender Existing Notes equal to at least the minim minimum denomination.
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Eligible Holders of Existing Notes with a residual holding of less than the minimum
denomination in principal amount of the Existing Notes may not be able to trade or transfer
such Existing Notes.

If an Eligible Holder of Existing Notes does not, for any reason, tender all of its Existing
Notes in the Exchange Offer and following the Exchange Offer, such holder continues to hold in
its account with the relevant Clearing System a principal amount of Existing Notes which is less
than the minimum denomination of US$200,000, such holder would need to purchase a principal
amount of Existing Notes such that its holding amounts to at least US$200,000 in principal
amount of Existing Notes, otherwise its residual holding may not be tradeable or transferable in
the Clearing Systems.

The Exchange Offer may be cancelled, delayed or amended.

We are not obligated to complete the Exchange Offer under certain circumstances and
unless and until certain conditions are satisfied or waived, the Exchange Offer may be
terminated, as described more fully below in “Description of the Exchange Offer — Conditions
to the Exchange Offer.” Even if the Exchange Offer is completed, it may not be completed on
the schedule described in this exchange offer memorandum. Accordingly, participating Eligible
Holders may have to wait longer than expected to receive their Exchange Consideration (or to
have their Existing Notes returned to them in the event that we terminate the Exchange Offer),
during which time those Eligible Holders will not be able to effect transfers of their Existing
Notes tendered in the Exchange Offer. In addition, subject to applicable laws, we have the right
to amend the terms of the Exchange Offer prior to the Expiration Deadline.

We may choose to terminate or amend certain parts of the Exchange Offer, but retain other
aspects unchanged. In particular, we may terminate the Exchange Offer or amend the terms of
the Exchange Offer with respect to the Existing Notes, including the relevant timing of the
Exchange Offer. In such event, we will issue announcements of such decisions accordingly.

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

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

The May 2023 Notes will mature on May 22, 2023, and the outstanding principal amount of
the May 2023 Notes shall be paid in installments on November 23, 2022, February 23, 2023 and
the maturity date, respectively. The October 2023 Notes will mature on October 12, 2023. The
New Notes will mature on the date falling on the last day of the 36th months after the Original
Issue Date. If you tender Existing Notes for New Notes and, following the maturity date or
scheduled principal payment date of your tendered Existing Notes but prior to the maturity date
of the New Notes, we were to become subject to a bankruptcy or similar proceedings, the
holders of such earlier-maturing Existing Notes who did not exchange their Existing Notes for
New Notes could be paid in full prior to such event and there would exist a risk that holders of
the Existing Notes who exchanged their Existing Notes for later-maturing New Notes would not
be paid in full, if at all. Your decision to tender your Existing Notes for later-maturing New
Notes should be made with the understanding that the lengthened maturity of such New Notes
exposes you to the risk of nonpayment for a longer period of time.

Eligible Holders of the Existing Notes may not withdraw their instructions.

Instructions in connection with the exchange offer are irrevocable, except as otherwise
described herein. Eligible Holders who tender their Existing Notes may not withdraw their
instructions to exchange for the applicable Exchange Consideration as described in this exchange
offer memorandum. Withdrawal rights will only be provided as, and if, otherwise described
herein. As a result, there may be an unusually long time during which Eligible Holders of
Existing Notes may be unable to effect transfers of their Existing Notes tendered for exchange.

You are responsible for complying with the procedures of the Exchange Offer. You may not
receive Exchange Consideration in the Exchange Offer if the procedures for the Exchange
Offer are not followed.

Eligible Holders are responsible for complying with all of the procedures for offerings to
exchange the Existing Notes. We will issue New Notes in exchange for your Existing Notes only
if you tender the applicable Existing Notes and deliver a properly submitted electronic
instruction through Euroclear or Clearstream, as applicable. You should allow sufficient time to
ensure timely delivery of the electronic instruction and the necessary documents. None of the
Company, the Subsidiary Guarantors, the JV Subsidiary Guarantors (if any), the Dealer Manager
and the Information, Exchange and Tabulation Agent assumes any responsibility for informing
the holders of the Existing Notes of irregularities in any electronic instruction to Euroclear or
Clearstream, as applicable, or with respect to the acceptance of offers to exchange. Prior to the
Settlement Date, no assurance can be given that the Exchange Offer will be completed. This may
depend upon the satisfaction or waiver of the conditions of the Exchange Offer. Upon giving a
blocking instruction relating to the securities account where Existing Notes are held in a relevant
Clearing System, Eligible Holders should be aware that they may not transfer title to such
Existing Notes to other persons and may suffer losses if the market price of the Existing Notes
changes and the Exchange Offer, in respect of that holder or generally, is not completed for
whatever reason.
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Eligible Holders holding the Existing Notes in Euroclear or Clearstream should note the
particular practices and policies of Euroclear or Clearstream, as applicable, regarding their
communications deadlines, which will determine the latest time at which tenders of the Existing
Notes for exchange may be delivered to Euroclear or Clearstream, as applicable, (which may be
earlier than the deadlines set forth in this exchange offer memorandum) so that they are received
by the Information, Exchange and Tabulation Agent in respect of the Exchange Offer within the
deadlines set forth in this exchange offer memorandum. None of the Company, the Subsidiary
Guarantors, the JV Subsidiary Guarantors (if any), the Dealer Manager and the Information,
Exchange and Tabulation Agent will be responsible for the communication of acceptances and
corresponding instruction notices by:

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

. The direct participant to the Euroclear or Clearstream, as applicable.

If you are the beneficial owner of the Existing Notes that are registered in the name of your
broker, dealer, commercial bank, trust company or other nominee or custodian, and you wish to
tender in the Exchange Offer, you should promptly contact the person in whose name your
Existing Notes are registered and instruct that person to tender on your behalf and to properly
follow the procedures. Additionally, it is important to note that all references in this exchange
offer memorandum to times are to Hong Kong times, unless we state otherwise.

Your Existing Notes generally will be blocked from the date of instruction until the earlier of
(i) consummation and (ii) termination.

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

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

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

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

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

Risks Relating to the Scheme Generally
Effectiveness of the Scheme requires the approval of Scheme Creditors.

The Scheme must be approved by the Scheme Creditors (as defined in the Restructuring
Support Agreement, the form of which is set forth in Appendix A to this exchange offer
memorandum) with requisite majorities at the Scheme Meeting (as defined in the Restructuring
Support Agreement).

The majority required to approve the Scheme is the approval of a simple majority in
number of the Scheme Creditors attending and voting at the Scheme Meeting either in person or
by proxy (“majority in number”) representing at least 75% in value of the Scheme Claims of the
Scheme Creditors attending and voting at the Scheme Meeting either in person or by proxy
(“majority in value”). The Scheme Creditors present and voting at the Scheme Meeting (in
person or by proxy) will be counted for the “majority in number” requirement, and the principal
amount of the Scheme Claims of the Scheme Creditors present and voting at the Scheme
Meeting (in person or by proxy) will be counted for the “majority in value” requirement.

If the requisite majorities of Scheme Creditors do not vote in favor of the Scheme at the
Scheme Meeting, the Restructuring of the Existing Notes will not be implemented pursuant to
the Scheme or at all.

Even if the Scheme Creditors approve the Scheme, the Scheme may not be approved by the
competent court.

In order for the Scheme to become effective, the Court (as defined in the Restructuring
Support Agreement) must sanction the Scheme. The Court has discretion whether or not to
sanction the Scheme and will need to be satisfied that (i) the provisions of the applicable statute
have been complied with; and (ii) the Scheme Creditors were fairly represented by those who
attended the Scheme Meeting and the statutory majority are acting bona fide and are not
coercing the minority in order to promote interests adverse to those of the class whom they
purport to represent.

Even if the Scheme is approved at the Scheme Meeting, any Scheme Creditor who voted
(or gave instructions to someone to vote on their behalf) at the Scheme Meeting may appear by
counsel at the Court sanction hearing of the Scheme in order to make representations that the
Scheme should not be approved and to object to the granting of an order of the Court
sanctioning the Scheme. The Court may also be prepared to hear such representations and
objections by counsel for any other person whom they are satisfied has a substantial economic
interest in the Scheme. Therefore, it is possible that objections will be made at or before the
Court during the sanction hearing of the Scheme and that any such objections will delay or
possibly prevent the Scheme from being sanctioned and becoming effective.
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There can be no assurance that the Court will approve the Scheme. If the Court does not
approve the Scheme, or approves it subject to conditions or amendments which (i) the Existing
Notes Issuer regards as unacceptable or (ii) would have (directly or indirectly) a material
adverse effect on the interests of any Scheme Creditors and such conditions and amendments are
not approved by the Scheme Creditors, the Scheme will remain ineffective.

Further, even if the Court approves the Scheme, it is still possible for any person who
opposed the sanctioning of the Scheme at the sanction hearing of the Scheme to appeal against
the granting by the Court of an order sanctioning the Scheme. Any such appeals and/or
subsequent litigation could delay the Scheme becoming effective or possibly prevent the Scheme
from becoming effective at all.

The Restructuring may not be completed in accordance with the timeline envisaged by the
Restructuring Support Agreement.

Factors unknown to the Company as at the date of this exchange offer memorandum may
result in delays to the completion of the Restructuring of the Existing Notes, if the Scheme is
launched. There is no guarantee that the effective date of the Restructuring will occur by the
Longstop Date (as such term is defined in the Restructuring Support Agreement), at which time
the Scheme Creditors will no longer be bound by their obligations under the Restructuring
Support Agreement to support the Restructuring and not to take action against the Company
and/or the Existing Notes Issuer, and the Scheme will lapse.

The Company and other members of the Group may enter into insolvency proceedings if the
Restructuring is not implemented promptly.

The Company has limited available cash and believes that if the Exchange Offer is not
successfully completed and should the Restructuring not proceed, it would be unable to repay
the Existing Notes. Unless the Company and its directors are able to satisfy themselves that an
alternative financial transaction is likely to be successful, which the Company considers very
unlikely given the time and cost of the negotiating a transaction, it is likely that the Company
and other members of the Group may enter into liquidation or other appropriate insolvency
proceedings.

If the Company and other Group companies are placed into a formal insolvency procedure,

the proceeds available to Scheme Creditors may be reduced to a level that is considerably lower
than the potential value of the consideration they would receive under the Scheme.
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Risks Relating to Our Business and Industry

We are dependent on economic growth, especially growth in domestic consumption, in China
and particularly in the cities where we have significant operations.

We are currently participating in the development and operation of urban renewal,
residential and commercial projects in the Greater Bay Area as well as other regions, especially
provincial capitals, in China. Our success depends on economic growth, the development of a
consumption-driven economy, particularly the growth in domestic consumption in China and in
the cities where we develop and operate our urban renewal, residential and commercial projects.

The PRC government has been encouraging the development of an economy driven
primarily by domestic consumption rather than exports. The success of this strategy is closely
linked to the shift of people’s spending and saving behavior in China. In addition, unlike the
more developed regions of China such as first-tier cities and provincial capital cities, most of
the cities where we operate have remained relatively under-developed over the years and have
not substantially benefited from the urbanization process, which leaves room for increase in
domestic consumption levels in those areas.

However, urbanization process may not proceed at the current level, or the domestic
consumption may not grow as expected in regions where we operate our business. These
significantly affect the demand for urban renewal, residential and commercial projects in regions
where we operate our business. Any economic downturn in China, particularly in the cities
where we operate, or any failure by the PRC government to increase domestic consumption
levels and develop a consumption-driven economy from an export-reliant economy, could
materially and adversely affect the demand for our services and products. Such decrease could
negatively affect our sales volume and price, which in turn could negatively impact our revenues
and profits.

Any such negative development could have a material and adverse effect on our revenue
and gross and net profits. In addition, the development of urban renewal, residential and
commercial projects are capital intensive and significantly reliant on cash flows provided
through payments made from our customers for our products. Any services and products could
materially and adversely affect our operating cash flow and liquidity. As a result, our business,
prospects, financial condition and results of operations could be materially and adversely
affected.

Our business and prospects are heavily dependent on the economic conditions in the PRC and
may be adversely affected by the performance of the PRC property markets

Our business is expected to be heavily dependent on the performance of the property
markets. These property markets may be affected by local, regional, national and global factors,
including economics and financial developments, speculative activities in local market, demand
for and supply of properties, availability of alternative investment choices for property buyers,
inflation, government policies, interest rates and the availability of capital. For example, the
availability and price of land sold at public tender, auction or listing for sale processes depend
on factors beyond our control, including government land policies and competing bidders. The
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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. Any adverse developments in the PRC property market generally or in the cities in which
we have or expect to have operations could materially and adversely affect our business,
financial condition, results of operations and prospects.

Since September 2021, there has been negative news relating to certain Chinese property
companies including defaults on their indebtedness. This has had a negative impact on, and
resulted in increased volatility in, the property sector in China. Such recent defaults make it
difficult for Chinese property developers, management companies and potential property
purchasers to obtain onshore and offshore financing, and result in very low market confidence in
and very low demand for China real estate and increased market volatility. Any over-supply of
properties or any 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. There is no guarantee that such situation will improve, and
the property market may not continue to grow and may even experience significant contraction.
In addition, there may be more developers who are unable to pay their debt when due and
default on their indebtedness and we cannot assure you that we will be able to refinance our
existing indebtedness and/or pay our debts when due.

We had a loss in the years ended December 31, 2019 and 2021.

In 2019, 2020 and 2021, our revenue was RMB1,583.3 million, RMB3,737.2 million and
RMB5,570.9 million (US$831.7 million), respectively; and our profit for the year was
RMB356.3 million in 2020. Our loss for the year was RMB277.3 million and RMB445.1 million
(US$66.5 million), respectively, in 2019 and 2021. We recorded a net loss in 2019, primarily due
to the launch of various regulatory control policies for China's property market, which
contracted demand, as well as surplus inventory in the real estate industry and economic
pressures on China's economy. In addition, our revenue may have ongoing volatility subject to
contracted sales and delivery schedule. We recorded a net loss in 2021, primarily due to that the
sales of properties at reduced price to accelerate sales and cash collection in 2021 to overcome
the challenges brought about by the tightened regulatory policies.

We have taken various measures to adapt to changes in our industry and China's economy.
We cannot guarantee that these strategies will succeed. Such failure may have a material adverse
effect on our business, financial condition, results of operations and prospects.

We are particularly susceptible to changes in government policies and measures relating to the
real estate industry in China.

The PRC national and local governments exert considerable direct and indirect influence on
the development of the PRC property sector by imposing industry policies and other regulatory
and economic measures, such as control over the supply of land for property development,
foreign exchange, property purchases, mortgage financing, taxation, interest rates and foreign
investment. These policies and measures have a significant impact on our business of developing
and operating urban renewal projects, as well as our development of residential and commercial
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properties. For example, through these policies and measures, the PRC national and local
governments may restrict or reduce land available for property development, raise benchmark
interest rates of commercial banks, place additional limitations on the ability of commercial
banks to make loans to property developers and property purchasers, impose additional taxes and
levies, income, capital gain or otherwise, on property transactions and restrict foreign investment
in the PRC property sector. In recent years, the PRC government launched a new round of real
estate control policies based on the principle of “the housing is for accommodation, not for
speculation” and “providing guidance by categories, imposing policies by cities,” and many
cities became subject to various degrees of purchase and lending restrictions in China. The
regulations and policies designed to generally control the growth of the property market
introduced by the PRC government include, among others:

. strictly enforcing the idle land related laws and regulations;

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

. prohibiting commercial banks from lending funds to real estate developers with an
internal capital ratio of less than a certain prescribed percentage;

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

. controlling the supply of residential property sales by adopting lots drawing policy in
certain cities; and

. prohibit the use of private equity products to finance property developers, including
paying land grand fees, providing working capital loans and down payment facilities.

In particular, the PRC Government also introduced the following policies, among others, to
specifically control the growth of the residential property market:

. l[imiting 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;

. increasing the minimum amount of down payment of the purchase price of the
residential property of a family;

. tightening the availability of individual housing loans in the property market to
individuals and their family members with more than one residential property;

. restricting purchasers from acquiring second and more residential properties and
imposing property purchase restrictions on non-local residents who cannot provide any
proof of local tax or social security payments for more than a specified time period in
certain cities;
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. imposing a 20.0% individual income tax on the gain from the sale of second-hand
properties;

. limiting the availability of individual housing provident fund loans for the purchase of
second (or more) residential properties by employees and their family members; and

. restrict private equity and asset management plans to make investments into ordinary
residential property projects located in certain popular cities such as Beijing,
Shanghai, Guangzhou and Shenzhen.

For more information, see “Regulation — Measures on Stabilizing Property Prices.” These
policies may, among other things, significantly reduce the growth rate of investment in property
development in China.

In August 2020, the MOHURD and PBOC held a joint meeting to communicate with key
real estate enterprises and other relevant governmental departments. In the meeting, it was
announced that the MOHURD and PBOC, jointly with other relevant governmental departments,
had formulated rules for fund monitoring and financing administration of key real estate
enterprises to establish a more market-oriented, rule-based and transparent administration over
the financing by real estate enterprises. The “Three Red Lines” policy was set up in relation to
financings for real estate enterprises. The “Three Red Lines” refers to the financial performance
of a real estate enterprise: (1) liabilities to assets ratio after excluding the advances received
shall not exceed 70%; (2) net debt to equity ratio shall not be greater than 100%; and (3) cash to
short term borrowing ratio shall not be less than one. Availability of financing for property
developers may be restricted if they do not meet such ratios. On January 1, 2021, the PBOC,
together with the CBRC, set forth the capped ratios of the amount of outstanding real estate
loans to the total outstanding amount of RMB denominated loans of a PRC financial institution.
This ratio currently ranges from 12.5% to 40.0%. On March 26, 2021, the General Office of
CBIRC, the General Office of MOHURD and the General Office of PBOC jointly issued the
Notice on Preventing the Illegal Flow of Loans for Business Purposes into the Real Estate Sector
(B A 7 11 4845 F 4 8 3008 KR I 5 His /2 SE sk 19 %8 ), pursuant to which, in order to prevent
business-use loans from illegally flowing into the real estate sector, and to support the
development of the real economy, some measures, such as strengthening borrower qualification
verification, credit demand review, loan term management, loan collateral management,
post-loan management and etc, will be adopted and implemented. All banking and insurance
regulatory bureaus, local housing and urban-rural construction departments, and branches of the
PBOC shall jointly carry out a special investigation on the illegal flow of business-use loans
into real estate, complete the investigation before May 31, 2021, and increase supervision and
rectification of illegal problems and penalties.

According to public media reports, on August 21, 2021, the Ministry of Natural Resources
of the People’s Republic of China and other relevant governmental departments held a joint
meeting to impose conditions on granting state-owned land use rights to property developers,
including setting price ceiling and requiring property developers to retain a portion of the
property developed. No official announcement was published as of the date of this exchange
offer memorandum and our ability to raise capital for business operation and expansion may be
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adversely affected if the PRC government officially imposes further conditions for land bidding,
auction or listing for sale.

There is 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. 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.

Our business may also be affected by national policies relating to the development of
third-tier cities and selected second-tier cities we have entered or may enter in the future.
Various political, economic and social factors may lead to further adjustments and changes of
such policies, including any limitation or restriction on property transactions, commercia or
residential. National or local governments may adopt additional or more stringent industry
policies and measures in the future. If we fail to adapt our operations to new policies and
measures that may come into effect from time to time with respect to the commercial real
property industry, or if such policy changes disrupt our business or cause us to incur additional
costs, our business prospects, results of operations and financial condition may be materially and
adversely affected.

In addition, China's economic growth and condition may also be adversely affected due to
recent developments surrounding the trade war with the United States. Starting in 2018, the
trade war between China and the United States continues to escalate in recent years. A serious
and protracted war will impact trade flows and global economy, including the China economy,
and in turn, the purchasing power of our customers, which would have a material and adverse
impact on our business, financial condition and results of operation. In addition, any further
tightening of liquidity in the global financial markets may in the future negatively affect our
liquidity.

We may not be able to obtain additional financing.

Our business operations are highly capital intensive and require a significant amount of
liquidity. To that end, we maintained a substantial level of borrowings to finance our operations,
and expect to incur additional indebtedness in the future to fund our business growth. However,
we cannot guarantee that the PRC Government will not introduce new laws or regulations on
certain financing related financial ratios, which could materially adversely affect our ability to
incur additional indebtedness. For example, recent news articles have begun to emerge which
report that the PBOC plans to control the scale of interest-bearing debts of property developers
in China by applying a newly proposed standard in the assessment of the debt burden of
property developers. In particular, under such new standard, for a property developer, (i) the
liability asset ratio (calculated as total liabilities less contract liabilities divided by total assets
less contract liabilities), shall not exceed 70%; (ii) the net gearing ratio (calculated as total
interest-bearing liabilities less cash and bank balances divided by total equity) shall no exceed
100%; and (iii) the cash to short-term borrowing ratio (calculated as cash and bank balances
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divided by short-term interest bearing liabilities) shall not be lower than 1.0. The PBOC
standard as reported in the news articles further stipulates that (i) for property developers which
comply with all the above-mentioned three limits, their size of interest-bearing liabilities shall
increase by less than 15% annually; (ii) for property developers which only comply with two of
the above-mentioned three limits, their size of interest-bearing liabilities shall increase by less
than 10% annually; (iii) for property developers which only comply with one of the
above-mentioned three limits, their size of interest-bearing liabilities shall increase by less than
5% annually; and (iv) for property developers which fail to comply with any of the
above-mentioned three limits, their size of interest-bearing liabilities shall not increase at all. In
the event that the above-mentioned standard mentioned in the news articles comes into effect,
we may fail to comply with any of the above-mentioned three limits and our ability to obtain
additional financing may be materially adversely affected. Failure to secure sufficient external
financing may hinder our ability to implement our business strategies, acquire land parcels and
complete the development of our property projects. In addition, if we were to be prohibited from
increasing the aggregate size of interest-bearing liabilities, we may need to slow down our land
acquisition activities to ensure we would have sufficient cash to complete the existing property
projects. As such, our business, financial condition and results of operations may be materially
adversely affected.

Our business is highly regulated and is subject to extensive PRC national and local laws and
regulations.

Our business of developing and operating trade centers, including wholesale trading
markets, shopping malls, commercial and exhibition centers, warehouses, office buildings and
other commercial and residential properties, is extensively regulated in China. In order to
develop and operate a trade center project, we must obtain various permits, licenses, certificates
and other approvals from the relevant regulatory authorities at various stages of our project
development process, including without limitation, land title documents, planning permits,
construction permits, pre-sale permits and certificates or confirmation of completion and
acceptance. Each approval is dependent on the satisfaction of various conditions as set forth in
PRC rules and regulations some of which can be interpreted with a significant degree of
governmental discretion. In the past, certain of our subsidiaries engaged in real estate
development beyond their approved development scale limitation, and the qualification
certificates for real estate development of one of our subsidiaries had expired. We may also be
subject to delays in our trade center development projects due to reasons beyond our control. If
we are unable to obtain, or experience material delays in obtaining, the requisite governmental
approvals, or if any building moratorium is implemented at one or more of our project sites, the
development and sale of our projects could be substantially disrupted, which would result in a
material adverse effect on our business, financial condition and results of operations. Further,
the implementation of laws and regulations by relevant authorities, or the interpretation or
enforcement of such laws and regulations, may cause us to incur additional costs or experience
delays in our project development process which could have a material adverse effect on our
business, financial condition and results of operations.
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Our operating results are significantly affected by peaks and troughs in our property delivery
schedule and seasonal factors.

We expect our results of operations to continue to fluctuate significantly from period to
period in the future. We recognize proceeds from the sales of a property as revenue only upon
the delivery of such property. Our revenue and profit during any given period reflects the
quantity of properties delivered during that period and are significantly affected by any peaks or
troughs in our property delivery schedule.

Our operating results may not be indicative of the actual demand for our properties or the
pre-sales or sales achieved during the relevant period. Our revenue and profit during any given
period generally reflect decisions made by purchasers at some time in the past, typically during
the period when the properties were pre-sold. As a result, our operating results for any period
are not necessarily indicative of results that may be expected for any future period and will
continue to fluctuate significantly from period to period.

Our ability to complete projects may also be affected by seasonal factors. We generally halt
our construction work in some parts of northern China during winter months between November
and February, which delays the completion of those property development projects. Since we
recognize revenue from the sale of a property only upon the delivery of such property, seasonal
variations have caused fluctuations in our semiannual results. As a result, our results of
operations have fluctuated in the past where interim results are not indicative of full year results
and we are likely to continue to experience such fluctuations in the future.

We may not be able to obtain sites that are suitable for our projects at commercially
acceptable prices, or at all.

Land prices have increased significantly in the PRC in recent years, especially in
second-and third-tier cities, and may continue to increase in the future. To grow our business in
the future, we are required to continue to acquire suitable sites at reasonable cost. We generally
seek to maintain a portfolio of land resources sufficient for future development projects for four
to five years. Our ability to identify and acquire suitable sites is subject to a number of factors
that are beyond our control. The PRC national and local governments control land supply in the
PRC and regulate land sales in the secondary market. As a result, regulatory policies towards
land supply affect our ability to acquire land-use rights for sites we identify for development and
the costs of any grant or acquisition. The PRC national and local governments may regulate the
means by which property developers, including us, obtain land for property developments. In
addition, our ability to obtain sites and increase revenue and number of projects, as well as our
costs, expenses and profit margins also depend on the availability of favorable regulatory
policies and government support and grants in local areas, which we cannot guarantee we will
continue to obtain in future periods.
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In addition, there may not be land available in attractive locations in our target cities for
new development or redevelopment. We may not be able to identify and acquire sufficient and
appropriate sites at reasonable prices, or at all, in the future. Any failure to identify and acquire
sufficient and appropriate sites for our land reserves would result in uncertainties in our future
development schedules, which in turn would have a material adverse effect on our future growth
prospects, profitability and profit margins.

We face risks associated with the use of debt to fund developments and working capital,
including refinancing risk and foreclosure risk.

We rely on debt financing, including bank and other borrowings secured by buildings,
investment properties, properties under development and rental properties to finance our
development activities and for general working capital purposes. We are subject to the risks
normally associated with debt financing. If principal payments due at maturity cannot be
refinanced, extended or paid with proceeds of other capital transactions, such as new equity or
debt capital, our cash flows may not be sufficient to repay all maturing debt. If prevailing
interest rates or other factors at the time of any refinancing result in higher interest rates,
increased interest expense would adversely affect our ability to service our debt and our
financial condition and results of operations. If we are unable to obtain or refinance our debt,
our business, prospects, cash flows, financial condition and results of operations could be
adversely affected.

The unavailability of any favorable regulatory treatment, including governmental grants and
preferential tax treatments, in future periods for our projects could materially and adversely
affect our business, financial condition and results of operations.

We enjoy certain favorable regulatory treatments, including government grants and
preferential tax treatments, which are offered by local regulatory authorities of regions where we
develop our projects.

In 2019, 2020 and 2021, and the six months ended June 30, 2021 and 2022, we have
received government grants of RMB93.3 million, RMB168.7 million, RMB76.8 million
(US$11.5 million), RMB31.8 million and RMB22.0 million (US$3.3 million), respectively,
which have been recognised as deferred income in the consolidated statement of financial
position. In the same periods, government grants of RMB237.2 million, RMB294.5 million,
RMB143.1 million (US$21.4 million), RMB94.0 million and RMB68.4 million (US$10.2
million) were credited to our cost of sales. Government grants have historically contributed
significantly to our profitability, reflected in lower cost of sales and resulting in higher gross
profit margins yielded by our trade center projects. The amounts of the grants also contributed to
the significant fluctuation of our gross profit margins. The grants also enhanced our liquidity
position, reflected in the increase in cash balances and cash equivalents and current liabilities
after the receipt of grants. We expect to continue to receive government grants in the future with
respect to our existing projects.

However, such government grants were offered on a case-by-case basis subject to our

negotiation with relevant regulatory authorities. We may not be able to continue to secure
opportunities in developing projects that are coupled with satisfactory government grants. In
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addition, the State Council of the PRC issued rules in November 2014 and May 2015
respectively to gradually eliminate certain preferential treatments, including government grants,
provided by local governments and related agencies to companies. We may not be able to
receive any government grants for our new projects in the future. Our gross margins may
experience more significant fluctuations and we may experience decreases in profitability for our
existing or future projects. As a result, our business, prospects, financial condition and results of
operations may be adversely affected. In addition, certain of our subsidiaries enjoyed
preferential tax rate historically. However, such preferential tax treatment is legally required to
be reported and declared to the local tax authority on an annual basis within five months after
the year end and the local tax authority needs to review and reaffirm such treatment annually.
There is no assurance that such preferential tax treatment will not be amended or revoked due to
reasons beyond our control, including any change in the relevant policy, laws and regulations in
China or in the local region. As a result, we may not be able to realize the benefit of such
preferential tax treatment as we currently expect, or at all. Moreover, once the preferential tax
treatment expires or otherwise becomes unavailable to us for any reason, including their
termination or cancellation by the relevant government authority, should we fail to obtain other
preferential tax treatment, our profitability may be adversely affected.

We develop and operate urban renewal, residential and commercial projects in a limited
number of cities in China and are susceptible to changes in the regulatory and economic
conditions of those areas.

We develop and operate urban renewal, residential and commercial projects in a limited
number of cities in China. We expect that our business will continue to be focused on a few
geographical areas in China in the near term, particularly the Greater Bay Area. Any adverse
developments in these local regions, including any decrease in the supply of land resources or
demand for residential and commercial projects in these areas, would have an adverse effect on
our results of operations and financial condition.

We are also subject to the economic conditions of these areas. Any adverse developments in
local economic conditions as measured by factors such as employment levels, job growth,
consumer confidence, interest rates and population growth may reduce demand and depress
prices for our residential and commercial projects and materially and adversely affect our
financial condition and results of operations. The overall level of occupancy at our residential
and commercial projects as well as the level of demand for our projects may also be
significantly affected by the conditions in local markets, and market perceptions.

Our strategy of expanding into the Greater Bay Area and other areas may not succeed.

As part of our growth strategy, we seek opportunities to develop residential and commercial
projects in the Greater Bay Area and other areas, especially provincial capitals, in China. Our
experience in developing and operating residential and commercial properties in cities where we
have operations may not be applicable in other regions. We may not be able to successfully
leverage our experience to expand into other parts of China or other countries. When we enter
into new markets, we may face intense competition from other property developers with local
industry experience or established operations and from other developers with similar expansion
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targets. We may also face potential regulatory hurdles in such new markets, such as permit,
licensing and approval requirements, which we may not be able to meet.

In addition, expansion or acquisition requires a significant amount of capital resources,
which may divert our available resources and the attention of our management from other
matters. As such, we cannot guarantee that we can successfully replicate our business model in
these new cities.

If we are unable to obtain the land-use rights for our additional properties planned for future
development, we will not be able to develop these planned projects.

Pursuant to master investment agreements with the local government authorities regarding
the development, The municipal governments of various locations in the PRC have identified
land which is suitable for our development plans. However, the signing of the master investment
agreements does not guarantee that we will obtain the land-use rights of the land identified.

Such land needs to be granted through a public tender, auction and listing for sale process
in accordance with PRC laws and regulations. The land administration authorities may not grant
us the appropriate land-use rights or issue the land-use rights certificates in a timely manner, or
at all. Moreover, we may not be successful in our bidding for the plots of land in the cities
where we have additional properties planned for future development or that we will be able to
obtain the land at a commercially reasonable price. If we are not successful in our bidding for
the plots of land where our properties are planned or fail to obtain land-use rights for all or any
portion of such land, we will not be able to develop such properties as planned.

In addition, according to public media reports, on August 21, 2021, the Ministry of Natural
Resources and other relevant governmental departments have held a joint meeting to impose
conditions on granting state-owned land use rights to property developers, including setting price
ceiling and requiring property developers to retain a portion of the property developed. No
official announcement was published as of the date of this exchange offer memorandum and our
ability to raise capital for business operation and expansion may be adversely affected if the
PRC government officially imposes further conditions for land bidding, audition or listing for
sale.

We may be unable to complete our projects according to our budget or on schedule, or at all.

Development of real estate projects involves a complex process that lasts for a long period
of time and contains many inherent risks that could prevent or delay the development from
completion as originally planned. In particular, substantial capital expenditures are required prior
to and during the construction period, and the project may take an extended period of time
before generating positive cash flows through pre-sales or sales. In addition to regulatory risks,
the development progress and cost and expense of a development project can be adversely
affected by many other factors, including:

. changes in market conditions including the credit market;

. ability to obtain adequate financing;
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. delays in obtaining necessary licenses, permits or approvals from government agencies
or authorities;

. changes in government rules and regulations and the related practices and policies,
including reclamation of land for public works or facilities;

. relocation of existing residents and demolition of existing structures;

. increases in the prices of raw materials;
. latent soil or subsurface conditions and latent environmental damage requiring
remediation;

. timely construction by our construction contractors;

. unforeseen engineering, design, environmental or geographic problems;
. shortages of materials, equipment, contractors and skilled labor;

. labor disputes and safety issues;

. construction accidents;

. natural catastrophes or adverse weather conditions; or

. economic downturn and deterioration in consumer sentiment in general.

Construction delays or failures to complete the construction of a project according to its
planned specifications, schedule or budget as a result of the above factors, or any other factors
beyond our control, may significantly increase the working capital needed to finance the
prolonged development process. Our sales schedule may as a result be materially delayed and we
may not be able to adapt to changing market conditions. In addition, we may be subject to
liabilities arising from such delays. Any such adverse development could adversely affect our
financial condition and results of operations and may also adversely affect our reputation in the
industry. There is no guarantee that we will not experience material delays in completing or
delivering our projects.

We may not be able to obtain adequate financing on commercially acceptable terms or at all to
complete properties under development or properties planned for future development.

Property development is a capital-intensive business. We have historically financed, and
expect to continue to finance, our property projects primarily through proceeds from pre-sales
and sales, capital contributions from our Shareholders and investors and borrowings from
financial institutions. Our ability to procure adequate financing for land acquisition and property
development depends on a number of factors beyond our control, including PRC regulatory
control over property developers' ability to incur indebtedness onshore or offshore.
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In recent years, the PRC government has adopted various measures to regulate, and to
strengthen the enforcement of regulations relating to, lending practices in the property industry.
For example, commercial banks and trust companies in China are prohibited by the CBRC from
extending loans, including entrustment loans, to property projects that have not obtained
property land titles or other key development approvals. Trust companies in China are prohibited
by the CBRC from extending loans to property developers that have not obtained a Class 2
qualification certificate issued by construction authorities. Commercial banks in China are
currently prohibited by the CBRC and the PBOC, from extending loans to property developers to
pay land premiums. The CBRC has issued guidelines that generally require at least 30% of the
total investment in a property project to be financed by the developer’s own capital. In addition,
restrictions on extensions of loans have been adopted with respect to property developers and
development properties with past non-compliance with property laws and regulations, such as
those relating to idle lands, prescribed land-use, construction commencement or completion
dates or property hoarding. On June 27, 2018, at a press conference held by the National
Development and Reform Commission of the PRC (“NDRC") regarding the Notice Concerning
Improvements to Market Restraint Mechanisms and Strict Prevention of Foreign Debt Risk and
Local Government Debt Risk (7 58 3 11 55 &0 oA il B A% B 0 2/ JEN g A 3t oy (05 L e 114 48 560)
jointly issued by the NDRC and the Ministry of Finance, the NDRC officials expressed that they
plan to further regulate and standardize, among others, the relevant qualifications for the
issuance of foreign debt and the usage of funds from such issuance by enterprises. In addition,
the NDRC may issue further regulations and guidance to optimize the regulation of foreign debt
issuance, such as directing the foreign debt to be used primarily for the repayment of maturing
debt. We cannot assure you that we will be able to secure adequate financing to fund our land
acquisitions (including any unpaid land premium for past acquisitions) to finance our project
construction or to renew our existing credit facilities prior to their expiration. Our failure to do
so may adversely affect our business, financial condition and results of operations. On July 9,
2019, the NDRC published on its website A Notice on Requirements for Foreign Debt
Registration Application by Real Estate Enterprises (5%t 55 HiE > 8 T AMEH SR E B 7H
B >R %8 1), which imposes more restrictions on real estate enterprises incurring medium to
long term foreign debt. The use of proceeds of foreign debt incurred by areal estate developer is
limited to refinancing medium to long term offshore debts of the real estate developer which
will become due within one year. The real estate developer is required to specify in documents
for application of foreign debt registration with NDRC the details of such medium to long term
offshore debts, such as amount, maturity date, and whether such medium to long term offshore
debts were registered with NDRC. The real estate developer is also required to submit a
commitment letter regarding the authenticity of its foreign debt issuance. Failure to comply with
these restrictions, the real estate developer may be blacklisted and prevented from obtaining
foreign debt registrations in the future.

In its most recent adjustment in July 2021, the PBOC adjusted the deposit reserve ratio to
10.5% for large institutions, 8.5% for medium-sized banks and 5.5% for small-sized banks,
which became effective from July 15, 2021. If the deposit reserve ratio for commercial banks
increases, it may limit the amount of funds that they may lend, and may thereby adversely affect
our ability to obtain financing.
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These PRC government actions and policy initiatives could further limit our ability and
flexibility to use bank loans to finance our property projects. For instance, the PRC government
may restrict PRC commercial banks from extending loans to real estate developers in the future
and may also tighten alternative financing channels such as trust financing, mortgaging
financing and borrowing from asset management companies and wealth management companies.
We may not be able to secure adequate financing or renew our existing credit facilities prior to
their expiration or that our business, financial condition and results of operations will not be
materially and adversely affected as a result of such and other government actions and policy
initiatives.

We may not be able to successfully manage our growth.

We have been rapidly expanding our operations between 2019 and 2021 and aim to
continue to grow our business and expand our operation scale. As we continue to grow, we
intend to continuously improve our managerial, technical and operational platform. For example,
we may need to improve our information technology system from time to time, and we will need
to hire and train a large number of skilled employees that can manage new project companies we
establish with each new project. In order to fund our ongoing operations and our future growth,
we also need to have sufficient sources of working capital or access to additional financing from
external sources. Further, we will be required to manage relationships with a greater number of
customers, contractors, service providers, suppliers and lenders. We also intend to further
strengthen our internal control and compliance functions in order to ensure that we are able to
comply with our legal and contractual obligations and reduce our operational and compliance
risks. We may experience issues such as capital constraints, operational difficulties at new
locations or difficulties in replicating our business model and hiring or training new project
company management or additional employees, and our expansion plans may adversely affect
our existing operations and thereby have a material adverse effect on our business, financial
condition, results of operations or future prospects.

In addition, our growth is dependent on the economic condition and property markets in the
PRC. In light of the recent restrictive measures, such as the “Three Red Lines’ policy, the
negative news relating to certain Chinese property companies’ defaults on their indebtedness and
the slowdown of property sales, there’s no guarantee that we could grow our business and
expand our operations as planned.

We had negative net operating cash flows in the past. We may not be able to meet our
contractual and capital commitments or obtain sufficient funding for our land acquisitions
and future property developments whether through bank loans or other arrangements, on
commercially reasonable terms, or at all.

Property development wusually requires substantial capital investment during the
construction period. Our cash outflow used in operating activities arise principally from cash
used in operations and income taxes paid. Our projects have been generally funded through cash
generated from operations including proceeds from the pre-sale of our properties, bank loans and
other borrowings. We expect to continue to fund our projects through pre-sale proceeds and will
look for additional financing opportunities.
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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 six
months ended June 30, 2022, we recorded net cash used in operating activities of approximately
RMB703.3 million (US$105.0 million). Our net cash used in operating activities was mainly a
result of cash used in operations and taxes paid. 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. In particular, if we do not have sufficient net cash flow to
fund our future liquidity, pay our trade 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.

The regulatory authorities in China may impose fines on us or reclaim our land if we fail to
comply with the terms of the land grant contracts.

In the past, certain of our subsidiaries did not complete the development of their parcels of
land within the time limit stipulated in the relevant land grant contracts. Specifically, under
current PRC laws and regulations, if we fail to pay any outstanding land premiums by the
stipulated deadline, we may be subject to a late payment penalty at the rate of 0.1% of the
unpaid land premium per day. If we fail to fully pay the land premiums within 60 days after the
land grant contract becomes effective, the assignor is entitled to terminate the land grant
contract and claim for indemnities. Furthermore, in the past, certain of our subsidiaries had not
developed their parcels of land for more than two years, which may be treated as idle land and
subject to forfeiture. If we fail to commence development for more than two years, the land is
subject to forfeiture unless the delay in development is caused by government actions or by
force majeure. Moreover, even if we commence development of the land in accordance with the
land grant contract, if the area of the developed land is less than one-third of the area of the
total site area of the land, or if the total capital expenditure is less than one-fourth of the total
investment of the project, and the development of the land is suspended for over one year
without government approval, the land will still be treated as idle land.

Regulations relating to idle land in China may become more restrictive in the future. If we
fail to comply with the terms of land grant contracts due to delays in our project developments,
or as a result of factors out of our control, we may not only lose the opportunity to develop the
projects on such land, but may also lose all of our past investments in the land, which would
materially and adversely affect our business, financial condition and results of operations.
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We face competition from other property developers in China for land and customers.

The property industry in China, in particular the property development industry, is highly
competitive. We face competition from other developers and operators in China at a national
level and in local markets where we develop and operate our residential and commercial
properties. See “Business — Competition.” Some of our competitors in China may have a longer
history of operations and more financial resources and operational experience.

Competition between property developers is intense and may result in, among other things,
increased costs for the acquisition of land for development, a decrease in the rate at which new
development properties will be approved or reviewed by the government authorities, and
difficulty in obtaining high quality land sites for property development. Furthermore, prospective
customers may consider our competitors’ property products to be superior. As a result, we may
lose potential customers who may purchase or lease our competitors' products. We may also
have difficulty selling, leasing or renewing the lease of our properties, or be forced to reduce
our sale prices or rents or incur additional costs in order to make our properties more attractive
than those of our competitors. If we are unable to compete effectively and consistently, our
market share and business prospects may decline, which could materially and adversely affect
our business, reputation, financial condition and results of operations.

We face risks related to the pre-sale of properties.

PRC law allows property developers to pre-sell properties prior to their completion upon
satisfaction of certain requirements. We depend on cash flows from pre-sale of properties as an
important source of funding for our property projects. Under current PRC laws and regulations,
property developers must fulfill certain conditions before they can commence pre-sale of
properties and may use pre-sale proceeds only to finance the development project where the
pre-sold properties are located. There is no guarantee that the PRC national or local government
will not adopt any limitation, restriction or abolishment of the pre-sale practice in the
commercial or residential property industry. Implementation of any restrictions on our ability to
pre-sell our properties, including any requirements to increase the amount of up-front
expenditures we must incur prior to obtaining the pre-sale permit, would extend the time
required for recovery of our capital outlay and would force us to seek alternative means to
finance the various stages of our property development, which could have a material and adverse
effect on our business, financial condition and results of operations.

In addition, the pre-sale of our properties carries certain risks. For example, we may fail to
complete a fully or partially pre-sold property development, in which case we may be liable to
purchasers for losses suffered by them. These losses may exceed any deposits that may have
been made in respect of the pre-sold properties. Furthermore, if a pre-sold property is not
delivered on time, the purchaser may be entitled to damages. If the delay extends beyond the
contractually specified period, or if the actual GFA of a completed property delivered to a
purchaser deviates by more than 3.0% from the GFA originally indicated in the property sale and
purchase contract, the purchaser may terminate the property sale and purchase contract, reclaim
the payment and claim damages. Any failure by us to complete fully or partially pre-sold
property developments or to deliver pre-sold property on time may material and adversely affect
our business, reputation, financial condition and results of operations.
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We guarantee the mortgage loans of our customers and may become liable to mortgagee banks
if customers default on their mortgage loans.

As we pre-sell properties before their actual completion of construction, in accordance with
industry practice, we provide guarantees of the mortgage loans used by our customers to
purchase our properties to commercial banks in the PRC. According to market practice, PRC
banks require that we guarantee these mortgage loans until the property ownership certificates
are issued and the mortgage is duly registered, which generally takes place three to six months
after we deliver the properties to the purchasers. See “Business — Property Sales and Leases —
Property Sales.” If a purchaser defaults on the mortgage loan prior to the release of our
guarantee obligations, we may have to repay the mortgage loan. In line with industry practice,
we do not conduct any independent credit checks on our customers and generally rely on the
credit checks conducted by the mortgagee banks.

As of December 31, 2019, 2020 and 2021, and June 30, 2022, our outstanding guarantees in
respect of the mortgage loans of our customers amounted to RMB2,757.9 million, RMB2,648.3
million, RMB3,243.7 million (US$484.3 million) and RMB3,138.4 million (US$468.6 million),
respectively. We may be subject to guarantee-related risks. Should any material default occur or
if we are called upon to honor our guarantee obligations, our business, reputation, financial
condition and results of operations could be materially and adversely affected.

Our ability to sell our properties is partly affected by our customers’ ability to procure bank
mortgages.

A significant number of our property purchasers rely on mortgages to fund their purchases.
Without mortgage financing, some of our prospective customers would not be able to purchase
our properties. There are a number of factors, which we cannot control, affecting the market for
and availability of mortgages in China, and which could make it more difficult for us to pre-sell
or sell our properties. These factors include the following:

. Increases in interest rates will increase the cost to our customers of funding property
purchases through mortgages. The PBOC increased its benchmark lending rates two
times in 2010 and three times in 2011. However, the PBOC decreased its benchmark
lending rates two times in 2012, once in 2014 and five times in 2015, and the
benchmark lending rate for loans with a term of over five years was decreased to
4.90% on October 24, 2015. According to media reports, since October 2011, several
PRC commercial banks have tightened their loan policies for real estate by raising
their lending rates. For example, a number of PRC domestic banks have raised the
mortgage rates for first-time home buyers by a minimum of 5%. On August 25, 2019,
PBOC issued the Announcement of the People’s Bank of China No. 16 [2019] under
which, starting from October 8, 2019, new commercial individual housing loans
should be priced by adding basis points to the latest monthly loan prime rate (LPR) of
corresponding maturity. The basis points added should conform to the national and
local housing credit policy requirements, reflect the loan risk profile, and remain fixed
during the contract period. The interest rate of first-time commercia individual
housing loans should not be lower than the LPR of corresponding maturity, and the
interest rate of second-time commercial individual housing loans not be lower than the
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LPR of corresponding maturity plus 60 basis points. Any further increases in interest
rates, including by the PBOC, will adversely affect the affordability and attractiveness
of mortgage financing to potential purchasers of our properties. Our cost of borrowing
would also increase as a result of interest rate increases, which would, in turn,
adversely affect our results of operations;

The PRC government may also increase the down payment requirements, impose other
conditions or otherwise change the regulatory framework in a manner that would make
mortgage financing unavailable or unattractive to potential property purchasers. Since
January 2020, the PRC government has increased the minimum amount of down
payment to 40% of the purchase price for all family buyers. Since January 2011, for
second-time home buyers that use mortgage financing, the PRC government has
increased the minimum down payment to 60% of the purchase price, and set the
minimum mortgage loan interest rate for such purchases at 110% of the relevant
benchmark lending interest rate. However, to support the demand of buyers of
property for residential purposes, PBOC and CBRC jointly issued the Notice on
Further Improving Financial Services for Real Estate Sector ({BH i — 4 5 4
R TAER3E 1)) in September 2014, which sets the minimum mortgage loan
interest rate for first-time home buyers at 70% of the benchmark lending interest rate.
Where a family that owns a residential property and has paid off the mortgage loan
applies for a mortgage loan to buy another residential property to improve living
conditions, the bank may apply the aforesaid first-time housing purchase mortgage
loan policy. For commercial property buyers, banks are no longer allowed to finance
the purchase of pre-sold properties. The minimum down payment for commercial
property buyers has increased to 50% of the purchase price, and the minimum
mortgage loan interest rates for such purchases has been set at 110% of the relevant
benchmark lending interest rate and maximum maturities of no more than 10 years.
Furthermore, beginning on January 1, 2021, PRC financial institutions (excluding their
overseas branches) are required to limit the amount of real estate loans and personal
mortgage loans they lend to a proportion determined by PBOC and CBRC and
calculated based on the total amount of RMB loans extended by such PRC financial
institution; and

In addition, further regulatory changes, competition, and inability to procure
governmental approvals or required changes in project development practice could
occur at any stage of the planning and development process. We may not be able to
complete projects that we are currently developing or plan to develop and we may find
ourselves liable to purchasers of pre-sold units for losses suffered by them.

We may be unable to obtain, extend or renew qualification certificates for real estate
development.

As a precondition to engaging in real estate development in China, a property developer
must obtain a qualification certificate and renew it on an annual basis unless the rules and
regulations allow for a longer renewal period. According to current PRC rules and regulations, a
newly established property developer must first apply for a provisional qualification certificate
with a one-year validity, which can be extended for a maximum of two years. If the newly
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established property developer fails to commence a property development project within the
one-year period when the provisional qualification certificate is in effect, it will not be allowed
to extend its provisional qualification certificate. Moreover, the established property developers
must also apply for renewal of their qualification certificates on an annual basis. It is mandatory
under government regulations that developers fulfill all statutory requirements before obtaining
or renewing their qualification certificates. We may not be able to obtain or renew the
qualification certificates in a timely manner, or at all. If we do not possess valid qualification
certificates, the government may refuse to issue pre-sale and other permits necessary for our
property development business. In addition, the government may impose a penalty on our project
companies for failure to comply with the terms of the qualification certificates. If we are unable
to obtain, renew or comply with the terms of the qualification certificates, our business and
financial condition could be materially and adversely affected.

We may become liable if our customers default on mortgage or bank loans we have
guaranteed.

We guarantee mortgage and bank loans entered into by certain of our purchasers, including
purchasers of residential and commercial properties and purchasers under finance leases of
residential and supporting commercial units. For these mortgage loans, our guarantee terminates
when purchasers obtain the building ownership certificate and pledge it to the relevant banks.
We do not conduct independent credit checks on our customers. If a purchaser defaults on its
mortgage or bank loan, we may be required to repay the outstanding amount together with
accrued interest thereon and any penalty owed by the defaulting purchaser to the relevant bank.
In the event of a purchaser default, we are entitled to take over the legal title and usage rights of
the related properties. If we are called upon to honor a material portion of our guarantees, our
business, prospects, cash flows, financial condition and results of operations may be materially
and adversely affected.

In addition, we make entrusted loans in connection with the sales and finance leases of
certain units by advancing an amount, typically no more than one-half of the purchase price or
the finance lease price, to the purchaser’'s lending bank. These advances appear as loan
receivables and finance lease receivables on our consolidated balance sheet. In the event of a
purchaser default, we write off the receivable and are entitled to take over the legal title and
usage rights of the related properties.

We are subject to certain risks associated with debt financing which may limit or otherwise
adversely affect our operations.

We maintain a certain level of borrowings to finance our operations. As of December 31,
2020 and 2021, and June 30, 2022, our total outstanding bank loans and other borrowings
amounted to RMB1,310.3 million, RMB3,271.3 million and RMB4,582.2 million, respectively.
In addition, as of June 30, 2022, we had RMB2,461.7 million in aggregate carrying amount of
the senior notes outstanding, as well as RMB683.8 million in aggregate carrying amount of
interest-bearing loan from a non-controlling interest outstanding. In the future, we expect to
incur additional indebtedness to complete our projects under development and projects held for
future development. We may also utilize proceeds from additional offshore debt financing to
acquire land resources.
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Our indebtedness could have an adverse effect on us, for example by: (i) increasing our
vulnerability to adverse developments in general economic or industry conditions, such as
significant increases in interest rates; (ii) requiring us to dedicate a significant portion of our
cash flow from operations to fund the payments for debt principal and accrued interest, thereby
reducing the availability of our cash flow for other uses; (iii) limiting our flexibility in planning
for, or reacting to, changes in our business or the industry in which we operate; (iv) limiting our
ability to raise additional debt or equity capital in the future or increasing the cost of such
funding; and (v) restricting us from making strategic acquisitions or taking advantage of
business opportunities. 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 or transfer property or assets, make
investments and engage in mergers, consolidation or other change-in-control transactions. 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. See “Description of Other Material 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 then prevailing
economic conditions and financial, business and other factors, many of which are beyond our
control. 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 loan and
other agreements, there could be a default under the terms of these agreements. We have made
investments that exceeded the limitations under the covenants on restricted payments of the
Existing Notes and we obtained waivers from holders of the Existing Notes for those
investments. We may make similar investments in the future, and if so, we may not be able to
obtain waivers from the holders of the Existing Notes. 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, our assets and
cash flow may not be sufficient to repay all of our indebtedness, and we may not be able to
obtain alternative financing on terms that are favorable or acceptable to us. We may use part of
the proceeds from this offering to repay a portion of our outstanding debts (which include a
portion of the Existing Notes) and we may decide to repay the remaining Existing Notes and
other debts in the future before their maturity or redemption dates, which would prevent us from
using those funds in ways that might otherwise grow our business. As a result of any these, our
financial condition, results of operations, and cash flow may be materially and adversely
affected.

Our financing costs may be affected by changes in interest rates in China and abroad.
Our financing costs and, consequently, our results of operations, are affected by changes in

interest rates in China and abroad. We expect that our borrowings, whether with fixed or floating
interest rates or incurred at an onshore or offshore level, may be affected by certain benchmark
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lending rates used by our lenders, particularly the benchmark rates published by the PBOC for
onshore borrowings in China. The PBOC has adjusted the benchmark rates multiple times in the
past few years. The PBOC may raise lending rates further. In addition, our business, financial
condition and results of operations may be adversely affected as a result of these adjustments.
Our interest expenses on bank loans and other borrowings (including capitalized interest) for the
years ended December 31, 2020 and 2021, and the six months ended June 30, 2022, were
RMB108.2 million, RMB163.4 million and RMB159.0 million, respectively. Any future
increases in the interest rates of our bank borrowings, including as a result of interest rate
increases by the PBOC or other issuers of benchmark interest rates, could have a material
adverse effect on our business, financial condition, results of operations and prospects.

Our business may be sensitive to global economic conditions.

The global economic slowdown and turmoil in the global financial markets that started in
the second half of 2008 have had a negative impact on the world economy, which in turn has
affected the PRC real estate industry and many other industries. On 6 August 2011, S&P
downgraded the rating for long-term United States debt to “AA+” from “AAA” for the first time
in 70 years. The downgrade of United States debt by S&P, coupled with the economic turmoil in
Europe and other parts of the world, has slowed the pace of the global economic recovery and
could lead to another global economic downturn and financial market crisis.

The outlook for the world economy and financial markets remains uncertain. In Europe,
several countries are facing difficulties in refinancing sovereign debt. In the United States, the
recovery in the housing market remains subdued. There are talks of trade tariffs on goods
imported from China to the United States and a possibility of a trade war between the United
States and China if negotiations fail to resolve trade issues amicably. 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. The United Kingdom ceased to
be a member of the European Union on January 31, 2020 (“Brexit”). During a prescribed period
(the “Transition Period”), certain transitional arrangements were in effect, such that the UK
continued to be treated, in most respects, as if it were still a member of the EU, and generally
remained subject to EU law. On December 24, 2020, the EU and the UK reached an agreement
in principle on the terms of certain agreements and declarations governing the ongoing
relationship between the EU and the UK, including the EU-UK Trade and Cooperation
Agreement (the “TCA”); and, on December 30, 2020, the Council of the European Union
adopted a decision authorizing the signature of the TCA and its provisional application for a
limited period between January 1, 2021 to February 28, 2021, pending ratification of the TCA by
the European Parliament (the “Provisional Period”). The Provisional Period may be extended by
mutual agreement between the EU and the UK. Legislation to implement the TCA in the UK
came into effect beginning on December 31, 2020. The Transition Period ended on December 31,
2020 and the Provisional Period is now in effect. However, the TCA is limited in its scope to
primarily the trade of goods, transport, energy links and fishing, and uncertainties remain
relating to certain aspects of the UK’s future economic, trading and legal relationships with the
EU and with other countries. The actual or potential consequences of Brexit, and the associated
uncertainty, could adversely affect economic and market conditions in the UK, in the EU and its
member states and elsewhere, and could contribute to instability in global financial markets. The
effect of such potential events on us is impossible to predict; but they could significantly impact

— 61 -



volatility, liquidity and/or the market value of securities, including the New Notes, and could
have a material adverse effect on our ability to make payments on the New Notes.

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

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

Under the Measures for Administration of Sale of Commodity Properties (7 i 55 5 8 4 B
#Ei%), all property development companies in the PRC must provide certain quality warranties
for the properties they sell. We are required to provide these warranties to our customers. We
may sometimes receive quality warranties from third-party contractors we hire to construct our
development projects. If a significant number of claims are brought against us under our
warranties and if we are unable to obtain reimbursement for such claims from third-party
contractors in a timely manner or at all, or if the retention money held by us is not sufficient to
cover our payment obligations under the quality warranties, we could incur significant expenses
to resolve such claims or face delays in correcting the related defects, which may in turn harm
our reputation and have a material and adverse effect on our business, financial condition and
results of operations.

We may be involved in legal and other proceedings arising out of our operations from time to
time and may incur substantial losses and face significant liabilities as a result.

We may be involved in disputes with various parties involved in the development and sale
of our properties, including business partners, contractors, suppliers, construction workers and
purchasers. These disputes may lead to legal or other proceedings and may result in substantial
costs, delays in our development schedule, and the diversion of resources and management’s
attention, regardless of the outcome. As most of our projects are developed in multiple phases,
purchasers of our properties in earlier phases may file legal actions against us if our subsequent
planning and development of the relevant project is perceived to be inconsistent with the
representations and warranties we made to such earlier purchasers. These disputes and legal and
other proceedings may materially and adversely affect our reputation, business, results of
operations and financial condition. The judicial process involved may decrease the time we
devote to normal and customary operating functions. If we fail to resolve these disputes in our
favor, we may incur substantial losses and face significant liabilities. We may also have
disagreements with regulatory bodies in the course of our operations, which may subject us to
administrative proceedings and unfavorable decisions that result in penalties and/or delay in our
property developments. Furthermore, if our PRC subsidiaries are not in full compliance with
PRC laws and regulations, including those in relation to registered share capital, business
licenses, operation permits and their articles of association, their operations may be adversely
affected if they are subject to fines or sanctions imposed by PRC authorities as a result. In such
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cases, our results of operations and cash flow could be materially and adversely affected. In
addition, any failure by us or any of our directors, officers or agents to fully comply with PRC
or other applicable anti-corruption laws, or any investigation in relation to such failure or
alleged failure by any regulatory body, could also materially and adversely affect our reputation,
business, results of operations and financial condition.

I nvestment properties are illiquid and changes in the fair value of such investment properties
could affect our profit.

We plan to retain a portion of our properties for recurring rental income in the later stages
of our development, and some of such properties may be designated as properties held for
investment purposes. As of June 30, 2022, we had an aggregate of 0.4 million sq.m. of
properties designated as investment property. In general, investment in properties is relatively
illiquid compared with other forms of investment. Economic conditions may change that could
force us to consider disposing of some or all of our investment properties. Our ability, however,
to sell any of our investment properties in response to changing economic, financial and
investment conditions on a timely basis, or at all, is limited.

In particular, there is a limited trading market or platform for investment properties in
cities where we operate, which are primarily third-tier cities and selected second-tier cities.
Furthermore, we may not be able to sell any of our investment properties at prices or on terms
satisfactory to us, or at all. We cannot predict the length of time needed to find a purchaser and
to complete the sales of a property we currently hold or plan to hold for investment purposes.
Moreover, should we decide to sell a property subject to tenancy agreements, we will have to
obtain consent from, or pay termination fees to, our tenants.

In addition, investment properties may not be readily convertible to alternative uses if they
become unprofitable due to increased competition, decreased demand, age, appearance or other
factors. The conversion of investment properties to alternative uses generally requires substantial
capital expenditures. We may be required to expend funds on maintenance or improvements
before a property may be sold, and we may not have sufficient funds for such purposes. Such
factors may impede our ability to respond to adverse changes in the performance of our
investment properties, adversely affect our ability to retain tenants, and materially and adversely
affect our business, financial condition and results of operations.

Furthermore, we are required to reassess the fair value of any investment properties we
may hold. Gains or losses arising from changes in the fair value of any such investment
properties will be reflected in our results of operations in the period in which they arise. 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.
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We may be adversely affected by the performance of third-party service providers, such as
construction contractors and design firms and increases in the service charges or prices of
construction materials and equipment.

We employ third-party service providers to carry out various tasks, such as project
planning, design and construction work. We select third-party service providers based on their
reputation, quality of work and prior dealings with us. See “Business — Our Development
Process — Project Construction.” We endeavor to employ companies with good reputations,
credibility and sufficient financial resources, but we cannot guarantee that any such third-party
contractor will provide satisfactory services at the required level of quality. Moreover, the
completion of our property developments may be delayed and we may incur additional costs due
to a service provider’s financial or operational difficulties. Our third-party service providers may
undertake significant projects from other developers or otherwise engage in highly-demanding
undertakings or otherwise encounter financial or resource constraints, which may cause
significant delays in the completion of our property projects, affect the quality of our projects,
or increase our project development costs and risks. The services rendered by any of these
service providers may not always be satisfactory or match our quality requirements.

In addition, these service providers may significantly increase their service fees. Any of
these factors could have a negative impact on our business, reputation, financial condition and
results of operations. In addition, our third-party contractors are generally responsible for our
construction materials and equipment procurement with the exception of certain equipment that
we centrally procure at a group level. Our engagement with these construction companies
typically provides for price adjustment in the event of significant fluctuation in construction
materials and equipment prices. In addition, any general increase in construction materials and
equipment prices could result in a generally higher level of construction company fees to be
borne by us. Therefore, increases in the price of construction materials and equipment could be
passed on to us directly or indirectly. Any such increase could have an adverse effect on our
results of operations, financial condition and business prospects.

We may suffer losses caused by natural disasters, acts of war or terrorist attacks, and these
losses may not be fully covered by insurance.

Our business may be adversely affected due to the occurrence of typhoons, severe storms,
earthquakes, floods, wildfires or other natural disasters or similar events in the areas where we
develop and operate our urban renewal, residential and commercial projects. Although we carry
insurance on our properties with respect to specified catastrophic events of types and in amounts
and with deductibles that we believe are in line with coverage customarily obtained by owners
of similar properties, we cannot guarantee you that our insurance coverage is sufficient to cover
potential losses, and there are other types of losses, such as from war, nuclear contamination,
tsunami, pollution and acts of terrorism, for which we cannot obtain insurance at a reasonable
cost or at all. Should an uninsured loss or a loss in excess of insured limits occur, we could |lose
all or a portion of the capital invested in a property, as well as the anticipated future revenues
from the property. Nevertheless, we would remain obligated for any bank borrowings or other
financial obligations related to the property. It is also possible that third-party insurance carriers
will not be able to maintain reinsurance sufficient to cover any losses that may be incurred. Any
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material uninsured loss could materially and adversely affect our business, prospects, cash flows,
financial condition and results of operations.

In addition, we usually have to renew our insurance policies every year and negotiate
acceptable terms for coverage, exposing us to the volatility of the insurance markets, including
the possibility of rate increases. We regularly monitor the state of the insurance market, but we
cannot anticipate what coverage will be available on commercially reasonable terms in future
policy years. Any material increase in insurance premiums or decrease in available coverage in
the future could adversely affect our business, prospects, cash flows, financial condition and
results of operations.

The COVID-19 pandemic has adversely affected, and may continue to adversely affect, the
PRC economy and our business operations.

Toward the end of 2019, a highly infectious novel coronavirus, was identified and quickly
spread globally. The World Health Organization, or the WHO, later named it COVID-19. WHO
is closely monitoring and evaluating the situation. On January 30, 2020, the WHO declared the
outbreak of COVID-19 a Public Health Emergency of International Concern, or the PHEIC. In
March 2020, the WHO characterized the outbreak of COVID-19 a pandemic. As of the date of
this exchange offer memorandum, COVID-19 pandemic has spread to over 200 countries and
territories globally with death toll and number of infected cases continuing to rise. Many
countries have imposed unprecedented measures to halt the spread of the COVID-19 pandemic,
including strict city lockdowns and travel bans. Several cities in China where we have property
development projects and sales center had been under lockdown, and have imposed travel
restrictions in an effort to curb the spread of COVID-19 pandemic.

The outbreak of COVID-19 pandemic caused the delay in resumption of local business in
the PRC after the Chinese New Year holiday in 2020 and, as the outbreak extended, several
countries introduced new restrictions on international travel. The COVID-19 pandemic
temporarily suspended our construction and sales activities in the first quarter of 2020. Given
the high uncertainties associated with the COVID-19 pandemic at the moment, it is difficult to
predict how long these conditions will last and the extent to which we may be affected. Should
the disruption to our operations continue, we may experience delays in completion and delivery
of our projects, which may materially and adversely affect our results of operations and financial
condition and may also cause reputation damage. In addition, any further disruption to our sales
activities may negatively affect our liquidity and access to capital. The COVID-19 pandemic
may further create negative economic impact and increase volatility in the PRC and global
market and continue to cause increasing concerns over the prospects of the PRC residential
property market, which may materially and adversely affect the demand for properties and
property prices in China. 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.

While the COVID situation in China has been relatively under control, there have been
multiple waves of the COVID-19 outbreak in several provinces in China since the second half of
2021, including the emergence of various novel variants such as Delta and Omicron, which had
led to additional travel restrictions and quarantine measures. These restrictive measures had
adverse impact to our operation, including delay in property delivery and construction, as well
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as slow down in contracted sales. Given the uncertainties as to the development of the outbreak
at the moment, it is difficult to predict how long these conditions will persist and to what extent
to which we may be affected.

We have limited insurance to cover our potential losses and claims.

Our current insurance may not be sufficient to cover potential losses or claims in the
future. We do not carry insurance against all potential losses or damages with respect to our
properties under development other than those buildings over which our lending banks have
security interests and for which we are required to maintain insurance coverage under the loan
agreements with those lending banks. In addition, we do not maintain insurance coverage against
liability arising from personal injuries or other tortious acts related to construction work at our
projects as such liabilities are generally borne by construction companies. We may be sued or
held liable for damages due to any such personal injuries and other tortious acts. Moreover, our
business may be adversely affected due to the occurrence of natural disasters and other
unanticipated catastrophic events, with respect to which we do not carry any insurance. If we
suffer from any losses, damages or liabilities in the course of our operations and property
development, we may not have sufficient financial resources to fully cover such losses, damages
or liabilities or to replace any property development that has been destroyed, and may lose all or
a portion of our invested capital in the affected properties and anticipated future income from
such properties. Any such material uninsured loss could have a material adverse effect on our
business, financial condition and results of operations.

We may be subject to higher LAT rates in the future.

In accordance with the provisions of the LAT Regulation, all persons including companies
and individuals that receive income from the sale or transfer of state-owned land-use rights,
buildings and their attached facilities must pay LAT at 30% to 60% on any appreciation gain in
respect of the land and improvements on such land. In addition, certain of our subsidiaries were
subject to a LAT calculated based on 6% to 8% of their revenue in accordance with the
authorized tax valuation method approved by local tax authorities. As permitted by PRC laws,
we have been prepaying LAT with reference to our pre-sale proceeds. We recorded LAT
expenses of RMB53.0 million, RMB198.8 million, RMB67.6 million (US$10.1 million) and
RMB12.7 million (US$1.9 million) in 2019, 2020, 2021 and the six months ended June 30,
2022, respectively. The PRC regulatory authorities may use a different method to assess our LAT
obligations. As a result, we may be required to pay additional LAT and our LAT rates and
obligations in the future may also increase, which may have an adverse effect on our financial
condition.

Potential liability for environmental issues could result in substantial costs.

We are subject to a variety of environmental laws and regulations during the construction
of our development projects. The particular environmental laws and regulations which apply to
any given project development site vary greatly according to the site’s location, the site's
environmental condition, the present and former uses of the site, as well as adjoining properties.
Environmental laws and conditions may result in project delays, may cause us to incur
substantial compliance and other costs and can prohibit or severely restrict project development
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activity in environmentally sensitive regions or areas. In addition, we cannot predict the impact
that unforeseeable environmental contingencies or new or changed laws or regulations may have
on us or our projects.

As required by PRC law, independent environmental consultants have conducted
environmental impact assessments at all of our construction projects that require environmental
impact assessments. Although the environmental investigations conducted to date have not
revealed any environmental liability that would be expected to have a material adverse effect on
our business, financial condition or results of operations, it is possible that these investigations
did not reveal all environmental liabilities or their extent, and there may be material
environmental liabilities of which we are unaware. Upon completion of each project, the
environmental authorities will inspect the site to ensure compliance with all applicable
environmental standards. If any portion of the project is found to be non-compliant with
environmental standards, we will be required to suspend certain of our operations, and may be
fined, either of which could materially and adversely affect our business, financial condition and
results of operations.

Our Controlling Shareholder has substantial control over our Company and may take actions
that are not in, or may conflict with, our best interests or the best interests of our creditors,
including the holders of the New Notes.

As of the date of this exchange offer memorandum, our Controlling Shareholder
beneficially owned approximately 60.93% of our issued share capital. Our Controlling
Shareholder has and will continue to have the ability to exercise a controlling influence over our
business, and may cause us to take actions that are not in, or may conflict with, the best
interests of our Company or our creditors, including matters relating to our management and
policies and the election of our directors and senior management. Our Controlling Shareholder
will be able to influence our major policy decisions, including our overall strategic and
investment decisions, by controlling the election of our directors and, in turn, indirectly
controlling the selection of our senior management, determining the timing and amount of any
dividend payments, deciding on increases or decreases in our share capital, determining our
issuance of new securities, approving mergers, acquisitions and disposals of our assets or
businesses, and amending our articles of association.

Our success depends on the continuing efforts of our senior management team and other key
personnel.

Our future success depends heavily upon the continuing services of the members of our
senior management team, who have extensive experience in the property development industry,
and the performance of new members of our senior management team appointed in October
2019. If one or more of our senior executives or other personnel who have experience in the
property development industry are unable or unwilling to continue in their present positions, we
may not be able to replace them easily or at all, and our business may be disrupted and our
financial condition and results of operations may be materially and adversely affected. In
addition, our ability to expand depends on our being able to attract skilled management-level
employees on the project company level. Competition for senior management and key personnel
is intense and the pool of qualified candidates is very limited, and we may not be able to retain
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the services of our senior executives or key personnel, or attract and retain high quality senior
executives or key personnel in the future. In addition, if any such person or any other key
personnel of the Company carries on any activities competing with us, we may lose customers,
key professionals and staff members and our legal remedies against such persons may be limited.

Any failure to protect our brand and trademarks could have a negative impact on our
business.

We believe our brand and trademarks are important to our success. Any unauthorized use of
our brand, trademarks and other intellectual property rights could limit our competitive
advantages and harm our business. Historically, China has not protected intellectual property
rights to the same extent as some other countries, and the infringement of intellectual property
rights continues to pose a serious risk of doing business in China. Monitoring and preventing
unauthorized use is difficult. The measures we take to protect our intellectual property rights
may not be adequate. Furthermore, the application of laws governing intellectual property rights
in China and abroad is uncertain and evolving. If we are unable to adequately protect our brand,
trademarks and other intellectual property rights, we may lose these rights and our business may
suffer materially.

Compliance with PRC laws and regulations regarding environmental protection or
preservation of antiquities and monuments could result in substantial delays in construction
schedule and additional costs.

We are subject to extensive PRC laws and regulations concerning environmental protection
and preservation of antiquities and monuments which impose fines for violation and authorize
government authorities to shut down any construction sites that fail to comply with
governmental orders requiring the cessation of certain activities causing environmental damage.
The application of such laws and regulations vary greatly according to a site’s location, its
environmental condition, present and former use, as well as the circumstances of its adjoining
properties. Such variation in application may result in delays in our project completion and may
cause us to incur substantial compliance and other costs and severely restrict our project
development activities in certain regions or areas.

As required by PRC laws and regulations, property projects in environmentally sensitive
regions and with self-built sewage treatment facilities 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. If we fail to meet such
requirements, local authorities may issue orders to suspend construction and based on the
circumstances of the violation and the consequences thereof, impose on us a fine of between 1%
to 5% of the total investment amount of the project, and may also issue orders to restore the
original conditions of environment. In the event of a suspension of construction and/or
imposition of a fine as a result of our non-compliance, our financial condition may be materially
and adversely affected.

There is a growing awareness of environmental issues in the PRC and we may sometimes

be expected to meet more stringent standards than those under applicable environmental laws
and regulations. We have not adopted any special environmental protection measures other than
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the measures generally taken in the ordinary course of business by comparable companies in our
industry. There is no assurance that more stringent requirements on environmental protection
will not be imposed by the relevant PRC governmental authorities in the future. If we fail to
comply with existing or future environmental laws and regulations or fail to meet public
expectations, our reputation may be damaged or we may be required to pay penalties or fines or
take remedial actions, any of which could have a material adverse effect on our business, results
of operations and financial condition.

We may not have adequate insurance coverage to cover our potential liability or losses and, as
a result, our business, results of operations and financial condition may be materially and
adversely affected.

We maintain insurance as required by applicable PRC laws and regulations and as we
consider appropriate for our business operations. We do not, however, maintain insurance against
all risks associated with our operations, such as insuring our projects under development against
natural or accidental damage and destruction by fire, flood, lightning, explosions or other
hazards during construction periods or insuring our assets against certain natural disasters. We
may incur losses, damages or liabilities during any stage of our property development and we
may not have sufficient funds to cover the same or to rectify or replace any uninsured property
or project that has been damaged or destroyed. In addition, any payments we are obligated to
make to cover any losses, damages or liabilities may materially and adversely affect our
business, results of operations and financial condition.

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

Since September 2021, there has been negative news relating to certain Chinese property
companies including defaults on their indebtedness. This has had a negative impact on, and
resulted in increased volatility in, the property sector in China. Such developments may have an
adverse impact on the ability of Chinese property developers, management companies and
potential property purchasers to obtain financing, a decrease in consumer confidence and
demand in China real estate and increased market volatility.

We may be subject to or 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. 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 brand and reputation and, consequently, may undermine the confidence of our customers and
investors in us, which may in turn materially and adversely affect our business, financial
condition, results of operations and prospects.
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Our results of operations and financial condition may be affected by the occurrence of
epidemics and natural disasters as well as political instability.

Our business can be affected by major natural disasters, or widespread outbreaks of
infectious diseases in China. Past occurrences of epidemics, depending on their scale of
occurrence, have caused different degrees of damage to the national and local economies in
China. For example, a serious earthquake and its successive aftershocks hit Sichuan Province in
May 2008 and resulted in tremendous loss of lives and destruction of assets in the region. In
2003, certain Asian countries and regions, including the PRC and Taiwan, encountered an
outbreak of Severe Acute Respiratory Syndrome, or SARS, a highly contagious form of atypical
pneumonia. Recurrence of SARS or an outbreak of any other epidemics in China, such as
influenza A (H1IN1), avian flu (H5N1 or H7N9), the Middle East respiratory syndrome (MERS)
and the coronavirus disease (COVID-19), may cause disruption of regional or national economic
activity, which can affect consumers' purchasing power in the affected areas and, therefore,
reduce demand for our products. Such event may also result in the temporary closure of our
trade centers for quarantine or for preventive purposes, which in turn may materially and
adversely affect our business, financial condition and results of operations. Any natural disasters,
political unrest, war, acts of terrorism and other instability in the PRC can also result in
disruption to our business or the businesses of our customers.

Risks Relating to the PRC

Adverse changes in China’'s economic, political, and social conditions, as well as
governmental policies could have a material adverse effect on China's overall economic
growth, which in turn, could materially and adversely affect our business, financial condition
and results of operations.

Substantially all of our assets are located in the PRC and substantially all of our revenue is
sourced from the PRC. Accordingly, to a significant degree, our results of operations, financial
position and prospects are subject to the economic, political and legal developments of the PRC.

The economy of the PRC differs from the economies of most developed countries in many
respects, including but not limited to the extent of government involvement, level of
development, growth rate, control of foreign exchange and allocation of resources.

Although the PRC government has implemented measures since the late 1970s emphasizing
the utilization of market forces for economic reform, the reduction of state ownership of
productive assets and the establishment of improved corporate governance in business
enterprises, a substantial portion of productive assets in China is still owned by the PRC
government. In addition, the PRC government continues to play a significant role in regulating
industry development by imposing industrial policies. The PRC government also exercises
significant control over China's economic growth by allocating of resources, controlling
payment of foreign currency denominated obligations, setting monetary policy and providing
preferential treatment to particular industries or companies. Certain measures taken by the PRC
government to guide the allocation of resources may benefit the overall economy of China but
may, however, also have a negative effect on us. For example, our business, financial condition,
results of operations and prospects may be adversely affected by government control over capital

— 70 -



investments, changes in tax regulations that are applicable to us, change in interest rates and
statutory reserve rates for banks or government control in bank lending activities.

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, which would create 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 | Agreement”),
under which 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 | Agreement will be abided by both governments and successfully
reduce trade tensions. If either government violates the Phase | Agreement, it is likely that
enforcement actions will be taken and trade tensions will escalate. Furthermore, additional
concessions are needed to reach a comprehensive resolution of the trade war. The roadmap to the
comprehensive resolution remains unclear, and the lasting impact the trade war may have on
China’'s economy and the real estate industry remains uncertain. Should the trade war between
the United States and the PRC begin to materially impact the PRC economy, the purchasing
power of our customers in the PRC would be negatively affected.

In addition, demand for and sales of our properties and our business, financial condition
and results of operations may be adversely affected by:

. political instability or changes in political or social conditions in the PRC;

. changes in laws and regulations or the interpretation of laws and regulations
including, for instance, the potential requirement of deleveraging;

. measures which may be introduced to control inflation or deflation;
. changes in the rate or method of taxation; and
. imposition of additional restrictions on currency conversion and remittances abroad.

Fluctuations in the exchange rates of the Renminbi may have a material adverse effect on
your investment.

The exchange rates between the Renminbi and the U.S. dollar, the Hong Kong dollar, and
other foreign currencies are affected by, among other things, changes in China's political and
economic conditions. Pursuant to reforms of the exchange rate system, Renminbi-to-foreign
currency exchange rates are allowed to fluctuate within a band of 2.0% above or below the
central parity rate against a basket of foreign currencies, effective March 17, 2014. In August
2015, the PBOC changed the way it calculates the mid-point price of Renminbi against U.S.
dollar, requiring the market-makers who submit for the PBOC'’s reference rates to consider the
previous day’s closing spot rate, foreign-exchange demand and supply as well as changes in
major currency rates. This change, and other changes such as widening the trading band that
may be implemented, may increase volatility in the value of the Renminbi against foreign
currencies. The PRC government may adopt further reforms of its exchange rate system,
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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 and other
currencies, our gearing may increase and our financial condition and results of operations could
be adversely affected because part of our existing indebtedness and obligations are denominated
in U.S. dollar. Such 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
Existing Notes and the New Notes and our ability to obtain future financings in foreign
currencies.

As we rely on dividends paid to us by our operating subsidiaries, any significant
revaluation of the Renminbi may have a material adverse effect on the value of dividends
payable in foreign currency terms. To the extent that we need to convert the proceeds from this
offering and future financing into Renminbi for our operations, appreciation of the Renminbi
against the relevant foreign currencies would have an adverse effect on the Renminbi amount we
would receive from the conversion. Conversely, if we decide to convert our Renminbi into Hong
Kong dollars for the purpose of making payments for dividends on our shares or for other
business purposes, appreciation of the Hong Kong dollar against the Renminbi would have a
negative effect on the Hong Kong dollar amount available to us.

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

On October 21, 2005, State Administration of Foreign Exchange (“SAFE") promulgated the
Circular Concerning Relevant Issues on the Foreign Exchange Administration of Raising Funds
through Overseas Special Purpose Vehicles and Investing Back in China by Domestic
Residents (B A 35 A Ji R 78 28 158 SRR 0K B A 20 ) Bl RO R 430 A1 T T A ) LAY A ) ),
which became effective on November 1, 2005 (“Circular No. 75”). The notice requires PRC
domestic resident natural persons (¥iAJE R HPAA) to register or file with the local SAFE
branch in the following circumstances: (i) before establishing or controlling any company
outside the PRC for the purpose of capital financing, (ii) after contributing their assets or shares
of a domestic enterprise into overseas special purpose vehicles, or raising funds overseas after
such contributions, and (iii) after any major change in the share capital of the special purpose
vehicles without any round-trip investment being made. On July 14, 2014, SAFE promulgated
the Circular Concerning Relevant Issues on the Foreign Exchange Administration of Offshore
Investing and Financing and Round-Trip Investing by Domestic Residents through Special
Purpose Vehicles (the “Circular No. 37") (B 5E A J& RS RRiK H 192 7] 5 5% Rl & SR TR
P AN HAT BE P RE )48 ) ), for the purpose of simplifying the approval process, and for
the promotion of the cross-border investment. The Circular No. 37 supersedes the Circular No.
75 and revises and regulates the relevant matters involving foreign exchange registration for
round-trip investment. Under the Circular No. 37, in the event the change of basic information
of the registered offshore special purpose vehicle such as the individual shareholder, name,
operation term, etc., or if there is a capital increase, decrease, equity transfer or swap, merge,
spin-off or other amendment of the material items, the domestic resident shall complete the
change of foreign exchange registration formality for offshore investment. In addition, according
to the procedural guideline as attached to the Circular No. 37, the principle of review has been
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changed to “the domestic individual resident is only required to register the SPV directly
established or controlled (first level).” According to Circular of the State Administration of
Foreign Exchange on Further Simplifying and Improving the Direct Investment-related Foreign
Exchange Administration Policies (<% 71 45 2 R B i 4 — 25 i AL A oot B 122 4% 5 /) e 7 1
BRI HT)) promulgated by the SAFE on February 13, 2015, which became effective from
June 1, 2015, the initial foreign exchange registration for establishing or taking control of a
special purpose vehicle by domestic residents may be filed with a qualified bank, instead of the
local branch of the SAFE.

Governmental control over currency conversion may limit our ability to utilize our cash
effectively and potentially affect our ability to pay interest to holder of the New Notes.

We currently receive substantially all of our revenues in Renminbi through our ownership
and operation of subsidiaries in China. The PRC government imposes controls on the
convertibility of Renminbi into foreign currencies and, in certain cases, the remittance of
currency out of China. Under existing PRC foreign exchange regulations, payments of current
account items, including profit distributions, interest payments and expenditures from trade
related transactions, can be made in foreign currencies without prior approval from SAFE by
complying with certain procedural requirements. However, approval from SAFE or its local
branch is required where Renminbi is to be converted into foreign currency and remitted out of
China to pay capital expenses such as the repayment of loans denominated in foreign currencies.
The PRC government may also at its discretion restrict access in the future to foreign currencies
for current account transactions. Under our current corporate structure, our Company’s income is
derived from dividend payments from our PRC subsidiaries. Shortages in the availability of
foreign currency may restrict the ability of our PRC subsidiaries to remit sufficient foreign
currency to pay dividends or other payments to us, or otherwise satisfy their foreign
currency-denominated obligations. If the foreign exchange control system prevents us from
obtaining sufficient foreign currency to satisfy our currency demands, we may not be able to pay
interest to holders of the New Notes. In addition, because a significant amount of our future
cash flows from operations will be denominated in Renminbi, any existing and future restrictions
on currency exchange may limit our ability to purchase goods and services outside of China or
otherwise fund our business activities that are conducted in foreign currencies.

The payment of dividends by our operating subsidiaries in China is subject to restrictions
under PRC law.

The Company is a holding company established in the Cayman Islands and we operate a
substantial part of our business through our subsidiaries in China. PRC laws require that
dividends be paid only out of net profit, calculated according to PRC accounting principles,
which differ in many aspects from generally accepted accounting principles in other
jurisdictions, including IFRS and United States generally accepted accounting principles. PRC
laws require foreign invested enterprises, including all of our subsidiaries in China, to set aside
part of their net profit as statutory reserves. These statutory reserves are not available for
distribution as cash dividends. Since the availability of funds to pay dividends to our
shareholders and to service our indebtedness, including the New Notes, depends upon dividends
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received from these subsidiaries, any restrictions on the availability and flexibility to transfer
dividend outside China may impact our ability to service our indebtedness, including the New
Notes.

The PRC government has implemented restrictions on the ability of PRC property developers
to obtain offshore financing.

On May 23, 2007, Ministry of Commerce of the PRC (“MOFCOM”) and SAFE issued the
Notice on Further Strengthening and Regulating the Approval and Administration of Foreign
Direct Investments in the Real Estate Industry (B E— iniE « HLEI SN B G 5 e 2 3%
HEAN B 45 A3 ) (“Notice No. 50”) which was amended by MOFCOM on October 28, 2015. On
April 28, 2013, SAFE issued the Measures for the Administration of Foreign Debt Registration
(IME B FLE FEHEE) (“Notice No. 197), which was revised by SAFE on April 26, 2016 and June
9, 2016. Notice No. 50 and Notice No. 19 stipulate, among other things, (i) that SAFE will no
longer process foreign debt registrations and applications for the purchase of foreign exchange
submitted by foreign-invested real estate enterprises (including newly established enterprises and
enterprises with increased registered capital) which obtained approval certificates from and
registered with MOFCOM on or after June 1, 2007 and (ii) that SAFE will no longer process
foreign exchange registrations (or amendments of such registrations) or applications for the sale
and purchase of foreign exchange submitted by foreign-invested real estate enterprises which
obtained approval certificates from the commerce departments of local governments but which
had not registered with MOFCOM. These regulations restrict the ability of foreign-invested
property development companies to raise funds offshore by structuring the funds as a
shareholder loan to the property development companies in the PRC. Instead, such companies
have to structure the funds from offshore as an equity investment and obtain the funds through
an increase of their registered capital or the establishment of new foreign-invested property
development companies.

In addition, if the PRC government issues policies or regulations that aim at further
regulating or restricting overseas investment in the PRC real estate industry and if these policies
or regulations have a direct application to our business and operations, our ability to secure new
projects may suffer and our business, financial condition, results of operations and prospects
could be materially and adversely affected.

Any change in the preferential tax treatment we currently enjoy in the PRC may have an
adverse impact on our results of operations.

The PRC Enterprise Income Tax Law (the “EIT Law”) and its Implementation Rules, which
became effective on January 1, 2008 and was amended on December 29, 2018 and April 23,
2019 respectively, replaced the previous two separate tax regimes for foreign-invested
enterprises and Chinese domestic companies and imposes a single uniform income tax rate of
25% for all enterprises, including foreign-invested enterprises, unless they qualify for any
exemptions or reductions. Although the EIT Law revokes many of the previous tax exemption,
reduction and preferential treatments which were applicable to foreign-invested enterprises, it
provides for various transition periods and measures for previous preferential tax policies. Our
PRC subsidiaries, Ganzhou Hydoo Commercial and Trade Logistics Park Development Company
Limited and Wuzhou Hydoo Commercial and Trade Centre Co., Ltd., were approved to enjoy the
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preferential income tax rate of 15% for the tax period from 2012 to 2020 and from 2015 to
2020, respectively. However, such preferential tax treatment is legally required to be reported
and declared to the local tax authority on an annual basis within five months after the year end
and the local tax authority needs to review and reaffirm such treatment annually, thus there is no
assurance that such preferential tax treatment will not be amended or revoked due to reasons
beyond our control, including without limitation, any change in the relevant policy, laws and
regulations in China or in the local region. As a result, we may not be able to realize the benefit
of such preferential tax treatment as we currently expect, or at all. Moreover, once the
preferential tax treatment expires or otherwise becomes unavailable to us for any reason,
including their termination or cancellation by the relevant government authority, and we fail to
obtain other preferential tax treatment, our profitability may be adversely affected.

We may be treated as a PRC tax resident, which may have an adverse effect on us and the
holders of New Notes.

Under the EIT Law, if an enterprise is incorporated outside the PRC but its “actual
management organization” is located within the PRC, such enterprise may be treated as a PRC
tax resident enterprise and be subject to the unified enterprise income tax rate of 25% on its
global income. The Implementation Rules of the Enterprise Income Tax Law defined the “actual
management organization” as an organization actually managing and controlling an enterprise’s
production, operation, personnel, finance and assets. If the PRC tax authorities determine that
our overseas holding company or any other non-PRC entities are “PRC resident enterprises” for
PRC enterprise income tax purposes, a number of unfavorable PRC tax consequences could
follow. First, we would be subject to enterprise income tax at a rate of 25% on our global
taxable income as well as PRC enterprise income tax reporting obligations. In addition, although
under the EIT Law and its Implementing Rules, dividends income between qualified PRC
resident enterprises is tax-exempted, it is not clear how the qualified PRC resident enterprise is
defined under the EIT Law. As a result, there is no assurance that we would enjoy such tax
exempt treatment on dividends payable to us from our PRC subsidiaries. Finally, if interest paid
on the New Note to our non-PRC New Note holders or gains derived by our non-PRC New Note
holders from transferring the New Notes are treated by the PRC taxation authorities as income
derived from sources within the PRC, such interest and gains may be subject to a 10%
withholding tax (or a lower treaty rate, if any), provided that the non-PRC New Note holders are
“non PRC resident enterprises” without any establishment or place within China or that such
interest or gains have no connection with the establishment or place of the non-PRC New Note
holders in the PRC. Furthermore, if we are considered a PRC resident enterprise and relevant
PRC tax authorities consider interest we pay with respect to the New Notes, or any gains
realized from the transfer of New Notes, to be income derived from sources within the PRC,
such interest or gains earned by non-resident individuals may be subject to PRC income tax
(which, in the case of interest, may be withheld by us) at a rate of 20% (or a lower treaty rate, if

any).
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If we were treated as a PRC resident enterprise and were required to withhold PRC tax on
payments of interest, we would be required to withhold PRC tax on interest payable to certain of
our non-resident New Note holders and pay, subject to certain exceptions, additional amounts
with respect to such withholding, which may have an adverse effect on our cash flows. If we fail
to perform such withholding obligation, we may be subject to substantial fines, which could
have an adverse effect on our results of operations.

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

Effective from May 1, 2016, PRC tax authorities have started imposing value added tax
(*VAT”) on revenues from various service sectors, including real estate, construction, financial
services and insurance, as well as other lifestyle service sectors, replacing the business tax
(“BT”) that co-existed with VAT for over 20 years. Since the issuance of Circular Caishui 2016
No. 36 (“Circular 36") on March 23, 2016, the PRC Ministry of Finance and State
Administration of Taxation have subsequently issued a series of tax circulars in March and April
2016 to implement the collection of VAT on revenues from construction, real estate, financial
services and lifestyle services. The VAT rates applicable to us may be generally higher than the
BT rate we were subject to prior to the implementation of Circular 36. For example, the VAT
rate for construction services will generally be increased from 3% (current BT rate) to 9%, the
VAT rate for real estate services will be increased from 5% (current BT rate) to 9%. Unlike the
BT, the VAT will only be imposed on added value, which means the input tax incurred from our
construction and real estate will be able to be offset in the output tax. However, details of
concrete measures are still being formulated in accordance with Circular 36.

We may be subject to additional payments of statutory employee benefits.

As required by PRC regulations, we make contributions to mandatory social security funds
for the benefit of our PRC employees that provide for pension insurance, medical insurance,
unemployment insurance, personal injury insurance, maternity insurance and housing funds, to
designated government agencies. During 2019, 2020 and 2021 and the six months ended June
30, 2022, we did not make sufficient contributions to the social insurance and housing provident
funds for some of the employees due to miscommunication between our departments,
inconsistency in implementation or interpretation of the relevant PRC laws and regulations
among government authorities in the PRC and, in some cases, voluntary decisions by the
relevant employees.

According to the relevant PRC laws and regulations, our failure in making requisite social
insurance or housing provident fund contributions may result in a fine imposed on us or us being
required to rectify the noncompliance by any relevant governmental authorities.

We cannot assure you that we will not be subject to any order to rectify non-compliance in
the future, nor can we assure you that there are no, or will not be any, employee complaints
regarding payment of the social insurance or housing provident funds against us, or that we will
not receive any claims in respect of social insurance contributions under national laws and
regulation. In addition, we may incur additional expenses to comply with such laws and
regulations by the PRC government or relevant local authorities.
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We face uncertainty with respect to transfers of equity interests in PRC resident enterprises by
their non-PRC holding companies.

On February 3, 2015, the PRC State Administration of Taxation issued the Public
Announcement on Several Issues Concerning Enterprise Income Tax for Indirect Transfer of
Assets by Non-Resident Enterprises (B IF Ja B A 36 ) H2 e B s S E TS B T RIE A
5 ) (B K[2015] 79%)) (“SAT Circular No. 77). 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 enterprise income tax law 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, but 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 enterprise income tax
law under an applicable tax treaty or arrangement), it remains unclear whether any exemptions
under SAT Circular No. 7 will be applicable to the transfer of our Shares or 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. On October 17,
2017, the SAT issued a new circular, namely the Announcement on Issues Concerning the
Withholding of Non-resident Enterprise Income Tax Source (B FE & B A 2 B 15 8 J5UR Fn 4%
HEMERNAE)) (the “Announcement No. 37”), which provides guidance on handling matters
relating to the withholding of non-resident enterprise income tax at source in accordance with
relevant laws and regulations. As a result, we may be subject to tax under SAT Circular No. 7
and Announcement No. 37 and may be required to expend valuable resources to comply with
SAT Circular No. 7 and Announcement No. 37 or to establish that we should not be taxed under
SAT Circular No. 7 and Announcement No. 37, which may have a material adverse effect on our
business, financial condition, results of operations and prospects.

There are uncertainties regarding the interpretation and enforcement of PRC laws and
regulations.

The PRC legal system is based on written statutes. Unlike common law systems, it is a
system in which decided legal cases have little value as precedents in subsequent legal
proceedings. In 1979, the PRC government began to promulgate a comprehensive system of laws
and regulations governing economic matters in general, and forms of foreign investment
(including wholly foreign-owned enterprises and joint ventures) in particular. These laws,
regulations and legal requirements are relatively new and are often changing, and their
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interpretation and enforcement involve significant uncertainties that could limit the reliability of
the legal protections available to us. We cannot predict the effects of future developments in the
PRC legal system. We may be required in the future to procure additional permits, authorizations
and approvals for our existing and future operations, which may not be obtainable in a timely
fashion or at all. An inability to obtain such permits or authorizations may have a material
adverse effect on our business, financial condition and results of operations.

For example, on September 14, 2015, the NDRC issued the Notice of the National
Development and Reform Commission on Promoting the Administrative Reform of the
Recordation and Registration System for Enterprises’ Issuance of Foreign Debts (A 1> 2
BEATAME S 2B w0 i B R # fY %8 ), or the “NDRC Circular” which came into effect on the
same day. According to the NDRC Circular, enterprises domiciled within the PRC and their
overseas subsidiaries or branches should file and register with the NDRC prior to issuance of
foreign debt instruments and report relevant information on the issuance of the foreign debt
instruments to the NDRC within ten business days in the PRC after the completion of each
issuance. The NDRC issued the Administrative Measures for the Examination and Registration
of Medium- and Long-term Foreign Debts of Enterprises ({3 % # /M 28 42 5 w4 B %)
(the “NDRC Order 56”) on January 5, 2023, which came into effect on February 10, 2023 and
superseded the NDRC Circular. According to the NDRC Order 56, enterprises domiciled within
the PRC and their overseas subsidiaries or branches shall procure the registration of any foreign
debt instruments with NDRC prior to borrowing the foreign debt and shall, (i) report to the
NDRC the information on borrowing foreign debts within ten business days after borrowing each
foreign debt and the expiration of the Enterprise Foreign Debt Review and Registration
Certificate, (ii) report to the NDRC the information on the use of foreign debt fund, status, plans
and arrangements of repayment of principal and interest, major operating indicators and etc.
within five business days before the end of January and the end of July each year, and (iii)
report relevant information upon the occurrence of any material event that may affect the
enterprise’s due performance of its debt obligations. The actual use of the funds raised by an
enterprise’s foreign debts shall be consistent with the usage of funds indicated in the Enterprise
Foreign Debt Review and Registration Certificate, and such funds shall not be used for other
purposes. The NDRC Order 56 mentions some legal consequences of non-compliance with the
pre-issue registration requirement. For example, if the enterprise borrows a foreign debt in
violation of the NDRC Order 56, the NDRC shall impose punitive measures such as summoning
a regulatory talk with, giving a public warning against the relevant enterprise and its principal
person-in-charge depending on the severity of the circumstances, and if an intermediary agency
knows or should know that an enterprise borrows foreign debts in violation of the relevant
provision of the NDRC Order 56 but still provides relevant intermediary services to the
enterprise, the NDRC shall circulate a notification on the violations, and consult the relevant
department on punishing the relevant intermediary agency and relevant liable persons in
accordance with the applicable laws and regulations. In the worst scenario, if pre-issue
registration is required but not complied with, it might become unlawful for the issuer to
perform or comply with any of its obligations with respect to the foreign debt. Similarly, the
NDRC Order 56 mentions some legal consequences of non-compliance with the post-issue report
requirement. The aforesaid violations by enterprises and relevant intermediary agencies shall be
publicized through the “Credit China” website and the National Enterprise Credit Information
Publicity System. On June 27, 2018, at a press conference held by the NDRC regarding the
Notice Concerning Improvements to Market Restraint Mechanisms and Strict Prevention of
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Foreign Debt Risk and Local Government Debt Risk (B 58 2 7 15 40 o ik il 4% B 86 4/ M L e
1 b 5 £ 7S JEL B () 48 F0) jointly issued by the NDRC and the Ministry of Finance, the NDRC
officials expressed that they plan to further regulate and standardize, among others, the relevant
qualifications for the issuance of foreign debt and the usage of funds from such issuance by
enterprises. On July 12, 2019, the NDRC published on its website A Notice on Requirements for
Foreign Debt Registration Application by Real Estate Enterprises (Bt ¥} 55 #h 7 4 2 3547 /M
FE RO A B E R AT, which imposes more restrictions on real estate enterprises
incurring medium to long term foreign debt. The use of proceeds of foreign debt incurred by a
real estate developer is limited to refinancing medium to long term offshore debts of the real
estate developer which will become due within one year. The real estate developer is required to
specify in documents for application of foreign debt registration with NDRC the details of such
medium to long term offshore debts, such as amount, maturity date, and whether such medium to
long term offshore debts were registered with NDRC. The real estate developer is also required
to submit a commitment letter regarding the authenticity of its foreign debt issuance. Failing to
comply with these restrictions, the real estate developer may be blacklisted and prevented from
obtaining foreign debt registrations in the future. Additionally, given the involvement of
different enforcement bodies of the relevant rules and regulations and the non-binding nature of
prior court decisions and administrative rulings, the interpretation and enforcement of PRC laws
and regulations involve significant uncertainties under the current legal environment. All these
uncertainties may limit the legal protections available to foreign investors including you.

It may be difficult to serve process within the PRC or to enforce any judgments obtained from
non-PRC courts against us or our directors.

Most of our operating subsidiaries are incorporated in the PRC, and a substantial portion of
our assets are located within the PRC. The PRC does not currently have treaties providing for
the reciprocal recognition or enforcement of judgments of courts located in the United States,
the United Kingdom, Singapore, Japan and most other western countries. An Arrangement
between China and Hong Kong Special Administrative Region on Reciprocal Recognition and
Enforcement of Judgments of Civil and Commercial Cases under the Jurisdictions as Agreed to
by the Parties Concerned was executed on July 14, 2006. On January 18, 2019, the Supreme
People’s Court and the Department of Justice of the Hong Kong Special Administrative Region
entered into the Arrangement on Reciprocal Recognition and Enforcement of Judgments in Civil
and Commercial Matters between the Courts of the Mainland and of the Hong Kong Special
Administrative Region, providing for the reciprocal recognition and enforcement of judgments of
courts with each other, which is wider in scope than the previous arrangement entered in 2006.
However, there are still considerable restrictions on such arrangement. As a result, it may not be
possible for investors to effect service of process upon our subsidiaries or our directors pursuant
to the authority of non-PRC courts. Further, the recognition and enforcement in the PRC of
judgments of courts outside the PRC might be difficult or impossible.
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We cannot guarantee the accuracy of facts, forecasts and other statistics with respect to
China, the PRC economy, the PRC real estate industry and the selected PRC regional data
contained in this exchange offer memorandum.

Facts, forecasts and other statistics in this exchange offer memorandum relating to China,
the PRC economy, the PRC real estate industry and the selected PRC regional data have been
derived from various official or other publications available in China and may not be consistent
with other information compiled within or outside China. However, we cannot guarantee the
quality or reliability of such source materials. They have not been prepared or independently
verified by us, the Dealer Manager or any of our or its affiliates or advisors (including legal
advisors), or other participants in this offering and, therefore, we make no representation as to
the accuracy of such facts, forecasts and statistics. We have, however, taken reasonable care in
the reproduction and/or extraction of the official and other publications for the purpose of
disclosure in this exchange offer memorandum. Due to possibly flawed or ineffective collection
methods or discrepancies between published information and market practice, these facts,
forecasts and statistics in this exchange offer memorandum may be inaccurate or may not be
comparable to facts, forecasts and statistics produced with respect to other economies. Further,
there can be no assurance that they are stated or compiled on the same basis or with the same
degree of accuracy as in other jurisdictions. Therefore, you should not unduly rely upon the
facts, forecasts and statistics with respect to China, the PRC economy, the PRC real estate
industry and the selected PRC regional data contained in this exchange offer memorandum.

Risks Relating to the New Notes

Certain initial investors, including our affiliates, may own a significant portion of the New
Notes to be issued and may therefore be able to exercise certain rights and powers on behalf
of all holders of the New Notes. Additionally, this may reduce the liquidity of the New Notes
in the secondary trading market.

Certain initial investors, including our affiliates may own a significant portion of the New
Notes being offered under this exchange offer memorandum. Any holder that holds a significant
portion of the New Notes, even if less than a majority, will be able to exercise certain rights and
powers and will have significant influence on matters voted on by holders of the New Notes. For
example, holders of at least 25% in aggregate principal amount of the New Notes may declare
all of the New Notes to be immediately due and payable if certain types of Events of Default
have occurred and are continuing.

The existence of any such significant holder may reduce the liquidity of the New Notes in
the secondary trading market. Additionally, interests of such holders may be in conflict with the
interest of other holders of the New Notes. If such holder sells a material portion of the New
Notes in the secondary market, it may materially and adversely affect the trading price of the
New Notes. The negative effect of such sales on the prices of the New Notes could be more
pronounced if secondary trading in the New Notes is limited or illiquid.
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The Company is a holding company and payments with respect to the New Notes are
effectively subordinated to certain liabilities, contingent liabilities and obligations of our
subsidiaries.

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

Creditors, including trade creditors of Non-Guarantor Subsidiaries, would have a claim on
the Non-Guarantor Subsidiaries’ assets that would be prior to the claims of the holders of the
New Notes. As a result, our payment obligations under the New 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
New Notes. As of June 30, 2022, our Group had bank loans and other borrowings,
interest-bearing loan from a non-controlling interest and senior notes in the amount of
RMB7,727.8 million (US$1,153.7 million). The New 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 Guarantors (if any) would have priority as to our assets or the assets of such
Subsidiary Guarantor of JV Subsidiary Guarantors (if any) securing the related obligations over
claims of holders of the New Notes.

Under the terms of the New Notes, a Subsidiary Guarantee required to be provided by a
subsidiary of the Company under the terms of the New Notes may be replaced by a
limited-recourse guarantee, or JV Subsidiary Guarantee, following the sale or issuance to, a third
party of an equity interest in such subsidiary or 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 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 New Notes.
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We have incurred significant indebtedness and may incur substantial additional indebtedness
in the future, which could materially and adversely affect our financial condition and could
further intensify the risks associated with our leverage.

We have significant indebtedness outstanding. As of June 30, 2022, bank loans and other
borrowings, interest-bearing loan from a non-controlling interest and senior notes amounted to
approximately RMB7,727.8 million (US$1,153.7 million). In addition, we and our subsidiaries
may from time to time incur substantial additional indebtedness. Although the Indenture limits
us and our subsidiaries from incurring additional debt, these limitations are subject to important
exceptions and qualifications. If we or our subsidiaries incur additional debt, the risks that we
and our subsidiaries face as a result of such indebtedness and leverage could intensify. The
amount of our indebtedness could have important consequences to holders of the New Notes. For
example, it could:

. l[imit our ability to satisfy our obligations under the New Notes and other debt;

. increase our vulnerability to adverse general economic and industry condition;

. require us to dedicate a substantial portion of our cash flow from operations to
servicing and repaying indebtedness, reducing the availability of cash flow to fund

working capital, capital expenditures and other general corporate purposes;

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

. place us at a competitive disadvantage compared to our competitors that have less

debt;
. l[imit 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 New Notes, our ability to incur additional debt is subject to the
limitation on indebtedness and preferred stock covenant. Under such covenant, we may incur
certain indebtedness if we can, among other things, satisfy the Fixed Charge Coverage Ratio (as
defined in the section entitled “Description of the New Notes’). The Fixed Charge Coverage
Ratio is derived by dividing Consolidated EBITDA by Consolidated Fixed Charges (each as
defined in the section entitled “Description of the New Notes’). Because our definition of
Consolidated Net Income (which is a significant component of Consolidated EBITDA) includes
our unrealized gains on valuation adjustments on our investment properties, our Consolidated
EBITDA could be substantially larger when compared to other similarly situated PRC issuers
whose covenants do not include such unrealized gains in the definition of Consolidated Net
Income. As a result, our ability to incur additional debt under the Fixed Charge Coverage Ratio
could be substantially larger when compared to other issuers. 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. If our onshore subsidiaries incur additional debt, the ratings assigned to
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the New Notes by any rating agency may be adversely affected which could adversely affect the
market price of the New Notes.

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

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 may not be able to meet these ratios. Certain of our financing
arrangements also impose operating and financial restrictions on our business. See the section
entitled “Description of Material Indebtedness.” 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 New Notes and other debt.

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

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

The Indenture for the New Notes and the indentures governing the Existing Notes include a
number of significant restrictive covenants. These covenants restrict, among other things, our
ability, and the ability of our Restricted Subsidiaries, to:

. incur or guarantee additional indebtedness and issue disqualified or preferred stock;

. declare dividends on capital stock or purchase or redeem capital stock;

. make investments or other specified restricted payments;

. issue or sell capital stock of Restricted Subsidiaries;
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. guarantee indebtedness;

. sell assets;

. create liens;

. enter into sale and leaseback transactions;

. engage in any business other than a “Permitted Business” as defined in the Indenture;

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

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

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 New 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 other property developers and business
partners. As a result, we may need to make investments in joint ventures (including joint
ventures in which we may own an equity interest of 50% or less), and such joint ventures may
or may not be Restricted Subsidiaries. Although the indenture governing the New Notes 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
Unrestricted Subsidiaries and minority owned joint ventures in aggregate amount not to exceed
30% of our total assets without having to satisfy the Fixed Charge Coverage Ratio. See
“Description of the New Notes — Limitation on Restricted Payments” and the definition of
“Permitted Investment” in “Description of the New Notes.”

We may not be able to realize the anticipated economic and other benefits from our joint
ventures, and disputes with joint venture partners or any violation of PRC laws by our joint
ventures may adversely affect our business, results of operations and financial condition.

We and our joint venture partners provided such amounts to the project companies in
proportion to our shareholding percentages in order to fund the project companies land
acquisition and as working capital. Once these project companies obtain external borrowings or
commence pre-sale and generate cash flow, they will repay the amounts due to us on demand.
Therefore, the timing of such joint ventures' capital outlays may materially and adversely affect
our results of operations.
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The success of a joint venture depends on a number of factors, some of which are beyond
our control. As a result, we may not be able to realize the anticipated economic and other
benefits from our joint ventures. In addition, in accordance with PRC law, certain matters
relating to joint ventures require the consent of all parties to the joint ventures. Joint ventures
may involve risks associated with, among others, the possibility that our joint venture partners
may:

. have economic or business interests or goals inconsistent with ours;
. take actions contrary to our instructions, requests or our policies or objectives;

. be unable or unwilling to fulfill their obligations under the relevant joint venture
agreements;

. have financial difficulties; or
. have disputes with us as to the scope of their responsibilities and obligations.

In addition, since we do not have full control over the business and operations of our joint
ventures, 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 or our joint ventures will not violate applicable PRC laws and
regulations, which may have an adverse effect on our business, results of operations and
financial condition.

If we are unable to comply with the restrictions and covenants in our loan agreements, other
debt agreements or the Indenture, there could be a default under the terms of these
agreements or the Indenture that could cause repayment of our debt to be accelerated, which
we may not have sufficient funds to repay.

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 New Notes, or
result in a default under our other debt agreements, including the Indenture. If any of these
events occur, our assets and cash flow may not be sufficient to repay in full the accelerated debt
and our other indebtedness, and we may not be able to find alternative financing. Even if we
could obtain alternative financing, it may not be on terms that are favorable or acceptable to us.

In addition, we are subject to restrictive and financial covenants in the loan agreements
between us and certain banks. If we fail to comply with these restrictive and financial covenants,
our lenders may be entitled to require additional guarantees from us, and in the event we cannot
provide those additional guarantees, our lenders may be entitled to accelerate the repayment of
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the loans, in which case our business, financial condition and results of operations will be
materially and adversely affected. We also cannot assure you that the collateral that we have
pledged or which may be pledged to our lenders will not be subject to enforcement actions, in
which case we may lose control and ownership of our assets and our business, results of
operations, financial condition and prospects may be materially and adversely affected. We are
currently not in compliance with certain financial covenants under some of our loans but we
have obtained confirmations from all of the relevant lending banks that they will not require
additional guarantees. For more information on the financial covenants under our loans and our
non-compliance under these covenants, see “Description of Material Indebtedness — PRC Bank
Loan Agreements — Financial Covenants.” We may not be able to comply with all the financial
covenants under our loan agreements and we may not be able to obtain confirmations from the
lending banks that they will not require additional guarantee for the loans for which we are not
in compliance with and that the relevant lending banks will not take enforcement actions under
the relevant loan agreements, in which case our business, prospects, financial condition and
results of operations may be materially and adversely affected.

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

As a holding company, we depend on the receipt of dividends and the interest and principal
payment on intercompany loans or advances from our subsidiaries and associates to satisfy our
obligations, including our obligations under the New Notes. In addition, if any of our
subsidiaries or associates 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 New Notes. These restrictions could reduce the amounts that we receive from
our subsidiaries and associates, which would restrict our ability to meet our payment obligations
under the New Notes, the obligations of the Subsidiary Guarantors under the Subsidiary
Guarantees and the obligations of the JV Subsidiary Guarantors (if any) under the JV Subsidiary
Guarantees.

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 and
associates 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 will be 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
restrictions tax rate may be lowered to 5%. However, according to current PRC tax regulations,
an approval from the local tax authority for enjoying the 5% withholding tax rate is required and
such lower rate will be denied to “conduit” or shell companies without business substance. As a
result, there could be restrictions, including timing limitations, on payments from our PRC
subsidiaries and associates to meet payments required by the New Notes, to satisfy the
obligations of the Subsidiary Guarantors under the Subsidiary Guarantees or the Subsidiary
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Guarantors (if any) under the JV Subsidiary Guarantees and to redeem the New Notes for any
early redemption.

As aresult of the foregoing, we may not have sufficient cash flow from dividends from our
subsidiaries to satisfy our obligations under the New Notes or the obligations of the Subsidiary
Guarantors under the Subsidiary Guarantees.

We may not be able to repurchase the New Notes upon a Change of Control.

We must offer to purchase the New Notes upon the occurrence of a Change of Control, at a
purchase price equal to 101% of the principal amount plus accrued and unpaid interest. See
“Description of the New Notes — Repurchase of New Notes Upon a Change of Control.”

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 to make purchases of outstanding New Notes. Our failure to make the
offer to purchase or to purchase the outstanding New Notes would constitute an Event of Default
under the New 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 New Notes and repay the debt.

In addition, the definition of Change of Control for purposes of the Indenture does not
necessarily afford protection for the holders of the New Notes in the event of some highly
leveraged transactions, including certain acquisitions, mergers, refinancing, 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 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 New Notes and the ability of a holder of the New Notes to require us to
purchase its New 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.

The insolvency laws of the Cayman Islands and other local insolvency laws may differ from
U.S. bankruptcy law or those of another jurisdiction with which holders of the New Notes are
familiar.

Because the Company is incorporated under the laws of the Cayman Islands, an insolvency
proceeding relating to us even if brought in the United States, would likely involve Cayman
Islands insolvency laws, the procedural and substantive provisions of which may differ from
comparable provisions of United States federal bankruptcy law. In addition, our Subsidiary
Guarantors are incorporated or may be incorporated in the British Virgin Islands, Hong Kong, or
other jurisdictions and the insolvency laws of such jurisdictions may also differ from the laws of
the United States or other jurisdictions with which the holders of the New Notes are familiar.
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A significant portion of our business operations is conducted through our subsidiaries in
China. Certain of 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. PRC laws and regulations
relating to bankruptcy and insolvency and the legal proceedings in that regard may significantly
differ from those of the United States and other jurisdictions with which the holders of the New
Notes are familiar. You should analyze the risks and uncertainties carefully before you invest in
our New Notes.

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

The New Notes are denominated in U.S. dollars, while a majority of our revenue is
generated by our PRC operating subsidiaries and are denominated in Renminbi. Pursuant to a
series of reforms of the exchange rate system, effective March 17, 2014, Renminbi are allowed
to fluctuate against the U.S. dollar by up to 2% above or below the central parity rate published
by the PBOC. In August 2015, the PBOC changed the way it calculates the mid-point price of
Renminbi against U.S. dollar, requiring the market-makers who submit for the PBOC’s reference
rates to consider the previous day’s closing spot rate, foreign-exchange demand and supply as
well as changes in major currency rates. This change, and other changes such as widening the
trading band that may be implemented, may increase volatility in the 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 gearing
may increase and our financial condition and results of operations could be adversely affected
because part of our existing indebtedness and obligations are denominated in U.S. dollar. Such
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 Existing Notes and
the New Notes and our ability to obtain future financings in foreign currencies.

There are limited hedging instruments available in China to reduce our exposure to
exchange rate fluctuations between the Renminbi and other currencies. In addition, following the
offering of the New Notes, we may enter into foreign exchange or interest rate hedging
agreements in respect of our U.S. dollar-denominated liabilities under the New 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 Dealer Manager and its affiliates may enter into such
hedging agreements permitted under the Indenture governing the New Notes, and these
agreements may be secured by pledges of our cash and other assets as permitted under the
Indenture. If we were unable to provide such collateral, it could constitute a default under such
agreements.

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
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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 New Notes (if applicable), any indebtedness or any other present or future
obligations and commitments.

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

The New Notes are a new issue of securities for which there is currently no trading market.
Although approval in-principle has been received from the SGX-ST for the listing and quotation
of the New Notes on the Official List of the SGX-ST, we may not obtain or be able to maintain
a listing on the SGX-ST. In addition, if the New Notes are listed, a liquid trading market may
not develop. We have been advised that the Dealer Manager intends to make a market in the
New Notes, but the Dealer Manager is not obligated to do so and may discontinue such market
making activity at any time without notice. In addition, the New Notes are being offered
pursuant to exemptions from registration under the Securities Act, and, as a result, you will only
be able to resell your New Notes in transactions that have been registered under the Securities
Act or in transactions not subject to or exempt from registration under the Securities Act. See
“Transfer Restrictions.” We cannot predict whether an active trading market for the New Notes
will develop or be sustained.

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

The “Limitation on Transactions with Shareholders and Affiliates” covenant 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 may be connected
transactions under the Listing Rules and subject to any requirements under the Listing Rules to
obtain approval from independent shareholders. As a result, we are not required by the terms of
the New Notes to ensure that any such transactions are on terms that are fair and reasonable, and
we will not need to deliver officers’ certificates or procure the delivery of fairness opinions of
accounting, appraisal or investment banking firms to the trustee of the New Notes for any such
transactions.
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The liquidity and price of the New Notes following the offering may be volatile.

The price and trading volume of the New Notes may be highly volatile. Factors such as
variations in our revenue, 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 New Notes to
change. Any such developments may result in large and sudden changes in the trading volume
and price of the New Notes. These developments may occur in the future.

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 exchange offer memorandum has been prepared in accordance with
IFRS, which differ in certain respects from generally accepted accounting principles in other
jurisdictions, including the United States, which might be material to the financial information
contained in this exchange offer memorandum.

We follow the applicable corporate disclosure standards for debt securities listed on the
SGX-ST, which standards may be different from those applicable to debt securities listed in
certain other countries.

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

The transfer of the New Notes is restricted which may adversely affect their liquidity and the
price at which they may be sold.

The New Notes, the Subsidiary Guarantees and the JV Subsidiary Guarantees have not been
registered under, and we are not obligated to register the New Notes, the Subsidiary Guarantees
or the JV Subsidiary Guarantees under, the Securities Act or the securities laws of any other
jurisdiction and, unless so registered, may not be offered or sold except pursuant to an
exemption from, or a transaction not subject to, the registration requirements of the Securities
Act and any other applicable laws. See “Transfer Restrictions.” We have not agreed to or
otherwise undertaken to register the New Notes, the Subsidiary Guarantees and the JV
Subsidiary Guarantees (including by way of an exchange offer), and we have no intention to do
so.

The New 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 New Notes will initially only be issued in global certificated form and held through
Euroclear and Clearstream. Interests in the global notes representing the New Notes will trade in
book-entry form only, and New Notes in definitive registered form, or definitive registered
notes, will be issued in exchange for book-entry interests only in very limited circumstances.
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Owners of book-entry interests will not be considered owners or holders of the New Notes. The
common depositary for Euroclear and Clearstream will be the sole registered holder of the
global notes representing the New Notes. Payments of principal, interest and other amounts
owing on or in respect of the global notes representing the New Notes will be made to the
paying agent which will make payments to Euroclear and Clearstream. Thereafter, these
payments will be credited to accounts of participants that hold book-entry interests in the global
notes representing the New Notes and credited by such participants to indirect participants. After
payment to 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 or
Clearstream, and if you are not a participant in Euroclear or Clearstream, on the procedures of
the participant through which you own your interest, to exercise any rights and obligations of a
holder of the New Notes under the Indenture.

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

Similarly, upon the occurrence of an Event of Default under the Indenture, unless and until
definitive registered notes are issued with respect to 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 New Notes. See “Description of the New Notes —
Book-Entry; Delivery and Form.”

We may redeem the New 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.

As described above, we may be treated as a PRC resident enterprise under the EIT Law.
See “— Risks Relating to the PRC — We may be treated as a PRC tax resident, which may have
an adverse effect on us and the holders of New Notes.” If we are treated as a PRC resident
enterprise under the EIT Law, we would be required to withhold PRC tax on interest payable to
certain of our non-resident investors and pay, subject to certain exceptions, additional amounts
with respect to such withholding tax. As described in “Description of the New Notes —
Redemption for Taxation Reasons,” in the event we are required to pay additional amounts as a
result of certain changes in tax law, including changes in existing official position or the stating
of an official position that results in our being required to withhold tax due to our being treated
as a PRC resident enterprise, we may redeem the New Notes in whole at a redemption price
equal to 100% of the principal amount plus accrued and unpaid interest.

The events of default provision under the New Notes will carve out any cross-default events
arising directly or indirectly from any defaults or events of default under the Existing Notes.

As part of the purpose of the Exchange Offer is to improve our overall financial condition,

the events of default provision under the New Notes carves out any cross-default events arising
directly or indirectly from any defaults or events of default under the Existing Notes. Holders of
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the New Notes may face more uncertainty and potentially higher credit risk in this regard if any
default occurs with respect to our other indebtedness, including the Existing Notes, because such
other indebtedness could become immediately due and payable upon such defaults, and we have
to settle or repay such indebtedness, but payment of the New Notes would not be accelerated
and holders of the New Notes would continue to hold the New Notes despite such defaults under
the Existing Notes.

Risks Relating to the Subsidiary Guarantees and the JV Subsidiary Guarantees

Certain of our initial Subsidiary Guarantors and JV Subsidiary Guarantors do not currently
have significant operations.

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

Certain of the initial Subsidiary Guarantors that will guarantee the New Notes do not have
significant operations. The initial Subsidiary Guarantors or any subsidiaries that may become
Subsidiary Guarantors in the future may not have the funds necessary to satisfy our financial
obligations under the New Notes if we are unable to do so.

The Subsidiary Guarantees or JV Subsidiary Guarantees may be challenged under applicable
financial assistance, insolvency, corporate benefit or fraudulent transfer or unfair preference
laws, which could impair the enforceability of the Subsidiary Guarantees or JV Subsidiary
Guarantees.

Under bankruptcy laws, insolvency laws, fraudulent transfer laws, corporate benefit,
financial assistance, insolvency or unfair preference or similar laws in the Cayman lslands, the
British Virgin Islands, Hong Kong or other jurisdictions where future Subsidiary Guarantors or
JV Guarantors may be established, a guarantee could be voided, or claims in respect of a
guarantee could be subordinated to all other debts of that Subsidiary Guarantor or JV Subsidiary
Guarantor if, among other things, the Subsidiary Guarantor or JV Subsidiary Guarantor, at the
time it incurred the indebtedness evidenced by, or when it gives its guarantee:

. incurred the debt with the intent to hinder, delay or defraud creditors or was
influenced by a desire to put the beneficiary of the Subsidiary Guarantee or JV
Subsidiary 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
Subsidiary Guarantee or JV Subsidiary Guarantee not been given;

. received less than the reasonably equivalent value or fair consideration for the
incurrence of such Subsidiary Guarantee or JV Subsidiary Guarantee or there was

otherwise an absence of or insufficient corporate benefit under applicable laws;

. was insolvent or rendered insolvent by reason of such incurrence;
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. was engaged in a business or transaction for which the Subsidiary Guarantor’s or JV
Subsidiary 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 law of
the jurisdiction which is being applied. Generally, the Subsidiary Guarantor or JV Subsidiary
Guarantor would be considered insolvent at a particular time if it is unable to pay its debts as
they fall due or if the sum of its debts was then greater than all of its property at a fair valuation
or if the present fair saleable value of its assets was then less than the amount that would be
required to pay its probable liabilities on its existing debt as they became absolute and matured.
The directors of the Subsidiary Guarantors and JV Subsidiary Guarantors should also ensure that
the issued capital of the Subsidiary Guarantor or JV Subsidiary Guarantor is maintained and
that, after this transaction, the Subsidiary Guarantor or JV Subsidiary Guarantor would have
sufficient net assets to cover the nominal value of its issued share capital.

In addition, a Subsidiary Guarantee or JV Subsidiary Guarantee may be subject to review
under applicable financial assistance, insolvency, corporate benefit or fraudulent transfer laws in
certain jurisdictions or subject to a lawsuit by or on behalf of creditors of the Subsidiary
Guarantors and JV Subsidiary Guarantors. In such case, the analysis set forth above would
generally apply, except that the Subsidiary Guarantee or JV Subsidiary Guarantee 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 (as the case may be), voidable under such applicable insolvency,
corporate benefit or fraudulent transfer laws.

If a court voided a Subsidiary Guarantee or JV Subsidiary Guarantee, subordinated such
guarantee to other indebtedness of a Subsidiary Guarantor or JV Subsidiary Guarantor, or held
the Subsidiary Guarantee or JV Subsidiary Guarantee unenforceable for any other reason,
holders of the New 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) and any preferred stock of such Subsidiary Guarantor or JV
Subsidiary Guarantor and would solely be creditors of us and any Subsidiary Guarantor and JV
Subsidiary Guarantor whose guarantee was not voided or held unenforceable. After providing for
all prior claims, there may not be sufficient assets to satisfy the claims of such holders of the
New Notes.

A Subsidiary Guarantee or JV Subsidiary Guarantee may be released in event of an initial
public offering of the Subsidiary Guarantor or JV Subsidiary Guarantor.

A Subsidiary Guarantee or JV Subsidiary Guarantee given by a Subsidiary Guarantor or JV
Subsidiary Guarantor may be released in the event of an initial public offering of the Subsidiary
Guarantor or JV Subsidiary Guarantor in certain circumstances. For example, upon an initial
public offering of any Subsidiary Guarantor or JV Subsidiary Guarantor, the guarantee provided
by such Subsidiary Guarantor or JV Subsidiary Guarantor will be released provided such initial
public offering and such sale of shares complies with the limitations set forth in the Indenture.
Where a Subsidiary Guarantee or JV Subsidiary Guarantee is released in such instance, in the
event of a bankruptcy, liquidation or reorganization of any such Subsidiary or JV Subsidiary,
holders of its indebtedness and its trade creditors will generally be entitled to payment of their
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claims from the assets of that Subsidiary or JV Subsidiary before any assets are available for
distribution to us or any of our other Subsidiary Guarantors or JV Subsidiary Guarantors. The
New Notes, therefore, will be structurally subordinated to other liabilities of such Subsidiary or
JV Subsidiary, including liabilities owed to trade creditors.

The Guarantees and JV Subsidiary Guarantees (if any) are subject to certain limitations that
may affect their validity or enforceability.

Enforcement of the Guarantees or JV Subsidiary Guarantees (if any) will be subject to
certain generally available defenses. Local laws and defenses may vary, and may include those
that relate to corporate benefit, fraudulent conveyance or transfer, voidable preference, financial
assistance, corporate purpose, subordination and capital maintenance or similar laws and
concepts. They may also include regulations or defenses which affect the rights of creditors
generally.

If a court were to find a guarantee given by the Company, a Subsidiary Guarantor, or a JV
Subsidiary Guarantor, or a portion thereof, void or unenforceable as a result of such local laws
or defenses, or to the extent that agreed limitations on the Guarantees or JV Subsidiary
Guarantees apply, the holders of the New Notes would cease to have any claim in respect of that
company and would be creditors solely of the Company and, if payment had already been made
under the Guarantees or JV Subsidiary Guarantees, the court could require that the recipient
return the payment to the relevant company.

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

In certain circumstances the Trustee may (at its sole discretion) request the holders of the
New Notes to provide an indemnity and/or security and/or prefunding to its satisfaction before it
takes any enforcement actions on behalf of the holders of the New Notes. The Trustee shall 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. The Trustee may not be
able to take actions, notwithstanding the provision of an indemnity and/or security and/or
prefunding to it, in breach of the terms of the Indenture governing the New Notes and in
circumstances where there is uncertainty or dispute as to the applicable laws or regulations and,
to the extent permitted by the agreements and the applicable law, it will be for the holders of the
New Notes to take such actions directly.
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QUESTIONS AND ANSWERS ABOUT THE EXCHANGE OFFER

Any summary or description of the Restructuring Support Agreement hereto is qualified in

its entirety by, and is subject to, the full form of the Restructuring Support Agreement set forth
in Appendix A to this exchange offer memorandum. Holders are encouraged to read the full form
of the Restructuring Support Agreement set forth in Appendix A to this exchange offer
memorandum in detail and should not rely on the summary or description of the Restructuring
Support Agreement hereto.

Q:

Why is the Company conducting the Exchange Offer and Restructuring Support
Agreement for the Scheme?

We believe that the Exchange Offer, if successfully completed, can improve our debt
structure, enabling us to extend our debt maturity profile, strengthen our balance sheet and
improve cash flow management. See “Summary of the Exchange Offer — Purpose of the
Exchange Offer.”

If the Exchange Offer is not successfully consummated, we might undertake alternative
debt restructuring exercises, including launching the Scheme to effect a Restructuring of
the Existing Notes pursuant to the terms of the Restructuring Support Agreement (the form
of which is set forth in Appendix A to this exchange offer memorandum), which each
tendering Eligible Holder would have executed (in the case such Eligible Holder is a
beneficial owner of the Existing Notes), or caused the beneficial owners on whose behal f
such Eligible Holder is holding the Existing Notes to execute (in the case such Holder is
not a beneficial owner for all of the Existing Notes it holds), if in our judgment there is
sufficient support from Eligible Holders for the Scheme.

What will | receive if | tender my Existing Notes in the Exchange Offer?

For each US$1,000 principal amount of outstanding May 2023 Notes that is validly
tendered prior to the Expiration Deadline and accepted for exchange, an Eligible Holder
will receive the Exchange Consideration consisting of US$1,010 in aggregate principal
amount of the New Notes. For each US$1,000 principal amount of the outstanding October
2023 Notes that is validly tendered prior to the Expiration Deadline and accepted for
exchange, an Eligible Holder of such Existing Notes will receive the Exchange
Consideration consisting of US$1,000 in aggregate principal amount of the New Notes.

We reserve the right, in our sole discretion, to accept less than the Minimum Acceptance
Amount of each Series of the Existing Notes, or to accept none of such Existing Notes, for
exchange pursuant to the Exchange Offer.

An Eligible Holder of Existing Notes who participates in the Exchange Offer will receive,
upon the successful consummation of the Exchange Offer, the Exchange Consideration, if it
tenders the Existing Notes it holds for exchange, with respect to its entire holding of the
relevant Series of the Existing Notes and in accordance with the terms, and subject to the
conditions, of the Exchange Offer.
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An Eligible Holder of Existing Notes who participates in the Exchange Offer will receive,
upon the successful consummation of the Exchange Offer, the Exchange Consideration, if it
(i) tenders the Existing Notes it holds for exchange, and (ii) validly executes (or cause
relevant beneficial owners to validly execute) the Restructuring Support Agreement (or an
accession to the Restructuring Support Agreement pursuant to the terms thereof), each with
respect to its entire holding of the relevant Series of the Existing Notes and in accordance
with the terms, and subject to the conditions, of the Exchange Offer.

Subject to the terms of this exchange offer memorandum, an Eligible Holder who submits
its instruction(s) in respect of the Exchange Offer only without executing the Restructuring
Support Agreement (or an accession to the Restructuring Support Agreement pursuant to the
terms thereof) is not entitled to any Exchange Consideration.

See “Summary of the Exchange Offer” and “Description of the Exchange Offer —
Exchange Consideration and the Instruction Fees” for further details.

When is the Accrued Interest payable?

Accrued and unpaid interest on the Existing Notes validly tendered and accepted for
exchange, up to but not including the Settlement Date, if any, shall be paid in kind by
increasing the principal amount of the New Notes to be issued to Eligible Holders by the
amount of such accrued and unpaid interest on the Existing Notes.

For the avoidance of doubt, no accrued and unpaid interest on the Existing Notes up to but
not including the Settlement Date shall be paid in cash.

What are the consequences of not tendering in the Exchange Offer?

Non-exchanging noteholders will not receive the Exchange Consideration if the Exchange
Offer is consummated. See “Summary of the Exchange Offer.”

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

In addition, we may not be able to repay the remaining non-exchanging Existing Notes
upon maturity. See “Risk Factors — Risks Relating to the Exchange Offer Generally — The
proposed elimination of, or amendments to, provisions in the Existing Notes Indentures will
reduce the protection afforded to remaining holders of Existing Notes and could materially
and adversely affect the credit risk inherent in the Existing Notes.” In addition, the trading
market for Existing Notes that are not exchanged could become more limited than the
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existing trading market for the Existing Notes and could cease to exist altogether due to the
reduction in the amount of the Existing Notes outstanding upon consummation of the
Exchange Offer.

In the event the Exchange Offer is terminated, we may, in lieu of the Exchange Offer, seek
to complete the Scheme to effect a Restructuring of the Existing Notes in accordance with
the terms of the Restructuring Support Agreement (the form of which is set forth in
Appendix A to this exchange offer memorandum). Subject to the terms of the Scheme
Documents (as defined in the Restructuring Support Agreement), if the Scheme is
successful, the Scheme Creditors will receive the Restructuring Consideration (as defined
in the term sheet attached to the form of the Restructuring Support Agreement set forth in
Appendix A to this exchange offer memorandum). In such case, all noteholders will have
their Existing Notes redeemed and exchanged for New Notes.

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

The interest rate on the May 2023 Notes is 12% per annum, the May 2023 Notes will
mature on May 22, 2023 and the outstanding principal amount of the May 2023 Notes shall
be paid in installments on November 23, 2022, February 23, 2023 and the maturity date,
respectively. The interest rate on the October 2023 Notes is 13.85% per annum and the
October 2023 Notes will mature on October 12, 2023. The New Notes will mature on the
date falling on the last day of the 36th months after the Original Issue Date. The New
Notes will bear interest at 7.0% per annum.

What is the rationale for executing the Restructuring Support Agreement when |
tender my Existing Notes in the Exchange Offer?

To facilitate the implementation of a restructuring of the Existing Notes, we may consider
terminating the Exchange Offer and, in lieu of the Exchange Offer, seek to complete the
Scheme to effect a Restructuring of the Existing Notes on terms similar to the Exchange
Offer, as contemplated in the term sheet set forth in Appendix A to this exchange offer
memorandum. To facilitate the approval of the Scheme, we are requiring, as a condition to
participating in the Exchange Offer, each Eligible Holder tendering in the Exchange Offer
to also execute (in the case such Eligible Holder is a beneficial owner of the Existing
Notes), or cause the beneficial owners on whose behalf such Eligible Holder is holding the
Existing Notes to execute (in the case such Eligible Holder is not a beneficial owner for all
of the Existing Notes it holds), the Restructuring Support Agreement (or an accession to the
Restructuring Support Agreement pursuant to the terms thereof). Holders of the Existing
Notes will need to visit the RSA Accession Portal
(https://deals.is.kroll.com/youngo-rsa) for instructions on how to execute the Restructuring
Support Agreement (or an accession to the Restructuring Support Agreement pursuant to the
terms thereof).

Eligible Holders and beneficial owners may not execute the Restructuring Support

Agreement only without tendering Existing Notes. In other words, an Eligible Holder of
Existing Notes who wishes to participate in the Exchange Offer must (i) tender the Existing
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Notes it holds for exchange, and (ii) validly execute (or cause relevant beneficial owners to
validly execute) the Restructuring Support Agreement (or an accession to the Restructuring
Support Agreement pursuant to the terms thereof), each with respect to the entire holding
of Existing Notes and in accordance with the terms, and subject to the conditions, of the
Exchange Offer.

By requiring tendering Eligible Holders to both tender their Existing Notes in the Exchange
Offer and accede to the Restructuring Support Agreement, the Company is preserving the
flexibility to implement its Restructuring by two different methods. The Company believes
that preserving this flexibility increases the likelihood that the Company’s Restructuring
efforts will ultimately meet with success. If a sufficient principal amount of each Series of
the Existing Notes is tendered in the Exchange Offer, the Company may complete the
Exchange Offer, allowing the Restructuring to be completed in a relatively short time frame
by means of the Exchange Offer. In such case, non-tendering holders of Existing Notes will
continue to own their Existing Notes. If a sufficient principal amount of each Series of the
Existing Notes is not tendered in the Exchange Offer, but there is sufficient support from
holders of Existing Notes such that the Scheme seems likely to be successful, the Company
may seek to complete the Scheme to effect a Restructuring of the Existing Notes of both
Series on terms similar to the Exchange Offer. This course of action will take longer to
complete but will affect the holdings of all holders of Existing Notes, not just those who
tender their Existing Notes and vote in favor of the Scheme.

What are my principal rights and obligations under the Restructuring Support
Agreement?

Under the terms of the Restructuring Support Agreement, a holder of the Existing Notes
undertakes, among other things, to support the Scheme including: prepare, review, negotiate
and finalize the Scheme Documents, take all such actions as are necessary to attend and
validly vote in favor of the Scheme, provide reasonable support and assistance to the
Existing Notes Issuer to prevent the occurrence of any insolvency proceeding, and not
transfer its Existing Notes except as set out in the Restructuring Support Agreement. A
holder of the Existing Notes who accedes to the Restructuring Support Agreement prior to
the Instruction Fee Deadline, votes all its Existing Notes then held in favor of the Scheme
Meeting, and has not exercised its rights to terminate or breached any provision of the
Restructuring Support Agreement will be entitled to receive an Instruction Fee (subject to
the terms of the Restructuring Support Agreement). See Clause 5 of the Restructuring
Support Agreement set forth in Appendix A to this exchange offer memorandum for further
details, including eligibility requirements for receiving the Instruction Fee.

If the Exchange Offer is not completed, how long will 1 continue to have obligations
under the Restructuring Support Agreement?

If the Exchange Offer is not completed, Eligible Holders who have signed or acceded to the
Restructuring Support Agreement will continue to have obligations under the Restructuring
Support Agreement until the Restructuring Support Agreement is terminated in accordance
with its terms. Subject to the terms of the Restructuring Support Agreement, the
Restructuring Support Agreement and the rights and obligations created thereunder will
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terminate automatically and immediately on the earlier of (i) the Scheme not being finally
approved by the requisite majorities (provided that any Scheme Meeting may be postponed
or adjourned to a subsequent date in order to obtain the requisite approval), (ii) the Court
not granting a sanction order in respect of the Scheme and (iii) the Longstop Date of
January 17, 2024 or such later date and time as the Company may elect to extend to. The
Restructuring Support Agreement may also be terminated in certain instances as set out in
the Restructuring Support Agreement, at the election of Consenting Creditors who hold at
least 75% of the outstanding principal amount of the Existing Notes held in aggregate by
the Consenting Creditors at that time. The Company may also terminate the Restructuring
Support Agreement in its sole discretion as set out below. See the Restructuring Support
Agreement set forth in Appendix A to this exchange offer memorandum for further details.

Under what circumstances can the Company decide to cancel both the Exchange Offer
and the Scheme?

We expressly reserve the right, at our absolute discretion, to terminate the Exchange Offer
at any time if the conditions to the Exchange Offer are not met prior to the Settlement
Date. In the event that the Exchange Offer is terminated, withdrawn or otherwise not
consummated prior to the Settlement Date, no consideration will be paid or become payable
and no New Notes will be issued or become issuable to Eligible Holders who have validly
tendered their Existing Notes pursuant to the Exchange Offer. In any such event, the
Existing Notes previously tendered pursuant to the Exchange Offer will be promptly
returned to the tendering Eligible Holders.

We may also at our sole discretion choose to terminate the Restructuring Support
Agreement and the rights and obligations created thereunder if we make a reasonable, good
faith determination that there is no reasonable prospect of successfully completing the
Scheme prior to the Longstop Date of January 17, 2024 or such later date and time as we
may elect to extend to.

Are there any conditions to the consummation of the Exchange Offer?

Our obligation to complete the Exchange Offer is conditioned upon, among other things,
the following: (i) not less than the Minimum Acceptance Amount of each Series of the
Existing Notes shall have been validly tendered and not validly withdrawn prior to the
Expiration Deadline; (ii) there being no material adverse change in the market from the
date of this exchange offer memorandum to the Settlement Date; (iii) an affirmative
determination by us that accepting the exchanges, paying the Exchange Consideration and
effecting the transactions contemplated hereby are in our best interests; and (iv) the
satisfaction of the other conditions described in “Description of the Exchange Offer —
Conditions to the Exchange Offer.”

Subject to applicable law, we may terminate or withdraw the exchange offer if any of the

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

Any tendering Eligible holder must tender its entire holding of the relevant Series of the
Existing Notes for exchange. We reserve our right not to accept any partial tender of
Existing Notes by any Eligible Holders. Each tendering Eligible Holder must also execute
(in the case such Eligible Holder is a beneficial owner of the Existing Notes), or cause the
beneficial owners on whose behalf such Eligible Holder is holding the Existing Notes to
execute (in the case such Holder is not a beneficial owner for all of the Existing Notes it
holds), the Restructuring Support Agreement (or an accession to the Restructuring Support
Agreement pursuant to the terms thereof). With respect to any tendered Existing Notes, the
tender by its Holder will not be considered valid unless and until the beneficial owner of
such Existing Notes has also validly executed the Restructuring Support Agreement (or an
accession to the Restructuring Support Agreement pursuant to the terms thereof) and
delivered it to the Information, Exchange and Tabulation Agent.

When will the Exchange Offer expire?

The Exchange Offer will expire at 4:00 p.m., London time on April 25, 2023, subject to our
right to extend or earlier terminate that time and date at our absolute discretion.

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

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

When will the Company issue the New Notes?
Assuming the conditions to the Exchange Offer are satisfied or waived, we anticipate that
we will issue the New Notes and settle the Exchange Offer, including the delivery and

payment of the Exchange Consideration, on or about April 28, 2023, unless the Exchange
Offer is extended or earlier terminated.
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What are my rights if I change my mind after | tender my Existing Notes?

Tenders of Existing Notes may not be withdrawn or revoked once submitted, except as
otherwise described herein.

Will the Company receive any cash proceeds from the Exchange Offer?
No. See “Use of Proceeds.”
When will the Company purchase or redeem the Existing Notes?

If the Exchange Offer is consummated, Existing Notes tendered in the Exchange Offer
pursuant to valid and accepted instructions will be exchanged on the Settlement Date and
subsequently canceled.

If the Exchange Offer is not successfully completed, we may, in lieu of the Exchange Offer,
seek to complete the Scheme to effect a Restructuring of the Existing Notes pursuant to the
terms of the Restructuring Support Agreement (the form of which is set forth in Appendix
A to this exchange offer memorandum), which each tendering Eligible Holder would have
executed (in the case such Eligible Holder is a beneficial owner of the Existing Notes), or
caused the beneficial owners on whose behalf such Eligible Holder is holding the Existing
Notes to execute (in the case such Holder is not a beneficial owner for all of the Existing
Notes it holds), if in our judgment there is sufficient support from holders of the Existing
Notes for the Scheme.

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

Can | transfer my Existing Notes after submitting an instruction to exchange?

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

If the Exchange Offer is terminated, any such Eligible Holders that validly tendered its
Existing Notes in the Exchange Offer will also have agreed to be bound by and subject to
the Restructuring Support Agreement, including, but not limited to, the transfer restrictions
and obligations set out in therein until such time as the Restructuring Support Agreement is
terminated in accordance with its terms. Accordingly, if the Exchange Offer is terminated,
such restricted Existing Notes may be transferred but no transfer will be valid unless,
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among other things, the transferee agrees to be bound by the terms of the Restructuring
Support Agreement, validly accedes to the Restructuring Support Agreement and a transfer
notice is provided to the Information, Exchange and Tabulation Agent (for the avoidance of
doubt, any entitlement to the Instruction Fee will be lost by both the transferor and
transferee on the occurrence of any non-compliant transfer).

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

If we decide not to accept some or all of your Existing Notes because of an invalid tender,
the occurrence of the other events set forth in this exchange offer memorandum or
otherwise, the Existing Notes not accepted by us for the Exchange Offer will be credited
back to the tendering holder’s account at Euroclear or Clearstream, as applicable.

Will | have to pay any fees or commissions if | tender my Existing Notes in the
Exchange Offer?

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

How do | tender my Existing Notes for exchange in the Exchange Offer?

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

Please note that an Eligible Holder of Existing Notes who wishes to participate in the
Exchange Offer must (i) tender the Existing Notes it holds for exchange, and (ii) validly
execute (or cause relevant beneficial owners to validly execute) the Restructuring Support
Agreement (or an accession to the Restructuring Support Agreement pursuant to the terms
thereof), each with respect to the entire holding of the relevant Series of the Existing Notes
and in accordance with the terms, and subject to the conditions, of the Exchange Offer.

Eligible Holders of Existing Notes who tender their Existing Notes and execute the
Restructuring Support Agreement (or an accession to the Restructuring Support
Agreement pursuant to the terms thereof) will continue to be bound by the terms of
the Restructuring Support Agreement if the Exchange Offer is terminated, unless and
until the Restructuring Support Agreement is terminated.

PLEASE NOTE: THE EXCHANGE OFFER IS AVAILABLE ONLY TO HOLDERS
WHO ARE NOT U.S. PERSONS (WITHIN THE MEANING OF REGULATION S)
AND ARE OUTSIDE THE UNITED STATES. TO PARTICIPATE IN THE
EXCHANGE OFFER, A HOLDER OF EXISTING NOTES MUST EITHER HOLD
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SUCH EXISTING NOTES THROUGH A DIRECT PARTICIPANT IN EUROCLEAR
OR CLEARSTREAM OR ARRANGE FOR THE TRANSFER OF ITS EXISTING
NOTES SO THAT THEY ARE HELD THROUGH SUCH A DIRECT PARTICIPANT.
U.S. PERSONS (WITHIN THE MEANING OF REGULATION S) AND PERSONS
LOCATED IN THE UNITED STATES ARE NOT PERMITTED TO TENDER
EXISTING NOTES IN THE EXCHANGE OFFER.

Will the New Notes be freely tradable?

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

What is the Company’s plan if the Exchange Offer fails?

If the Exchange Offer is not successfully completed, we may not be able to repay the
Existing Notes upon maturity. In such case, we may, in lieu of the Exchange Offer, seek to
complete the Scheme to effect a Restructuring of the Existing Notes pursuant to the terms
of the Restructuring Support Agreement (the form of which is set forth in Appendix A to
this exchange offer memorandum), which each tendering Eligible Holder would have
executed (in the case such Eligible Holder is a beneficial owner of the Existing Notes), or
caused the beneficial owners on whose behalf such Eligible Holder is holding the Existing
Notes to execute (in the case such Holder is not a beneficial owner for all of the Existing
Notes it holds) if in our judgment there is sufficient support from holders of the Existing
Notes for the Scheme. There is no guarantee that the Scheme will be completed by any of
the maturity dates of the Existing Notes, or at all.

To whom should | direct any questions?

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

We will not receive any cash proceeds from the Exchange Offer. Any Existing Notes
exchanged in connection with the Exchange Offer will be canceled.
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DESCRIPTION OF THE EXCHANGE OFFER

Any summary or description of the Restructuring Support Agreement hereto is qualified
in its entirety by, and is subject to, the full form of the Restructuring Support Agreement set
forth in Appendix A to this exchange offer memorandum. Holders are encouraged to read the
full form of the Restructuring Support Agreement set forth in Appendix A to this exchange
offer memorandum in detail and should not rely on the summary or description of the
Restructuring Support Agreement hereto.

General

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

Purpose of the Exchange Offer

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

Terms of the Exchange Offer

Upon the terms and subject to the conditions set forth in this exchange offer memorandum,
we are offering to exchange at least a Minimum Acceptance Amount of each of our May 2023
Notes (ISIN: XS2485447838, Common Code: 248544783) and October 2023 Notes (ISIN:
XS2386427525, Common Code: 238642752) held by Eligible Holders for the Exchange
Consideration as set forth below. As of the date of this exchange offer memorandum,
US$75,000,000 in aggregate principal amount of our May 2023 Notes is outstanding and
US$303,620,000 in aggregate principal amount of our October 2023 Notes is outstanding.

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

Any tendering Eligible Holder must tender its entire holding of the relevant Series of the

Existing Notes for exchange. We reserve our right not to accept any partial tender of Existing
Notes by any Eligible Holders.
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Existing Notes accepted pursuant to the Exchange Offer will be exchanged on the
Settlement Date and will subsequently be cancelled.

Scheme

To facilitate the implementation of a restructuring of the Existing Notes, we may consider
terminating the Exchange Offer and, in lieu of the Exchange Offer, seek to complete the Scheme
to effect a Restructuring of the Existing Notes on terms similar to the Exchange Offer, as
contemplated in the term sheet set forth in Appendix A to this exchange offer memorandum. To
facilitate the approval of the Scheme, we are requiring, as a condition to participating in the
Exchange Offer, each Eligible Holder tendering in the Exchange Offer to also execute (in the
case such Eligible Holder is a beneficial owner of the Existing Notes), or cause the beneficial
owners on whose behalf such Eligible Holder is holding the Existing Notes to execute (in the
case such Eligible Holder is not a beneficial owner for all of the Existing Notes it holds), the
Restructuring Support Agreement (or an accession to the Restructuring Support Agreement
pursuant to the terms thereof). Holders of the Existing Notes will need to visit the RSA
Accession Portal (https://deals.is.kroll.com/youngo-rsa) for instructions on how to execute the
Restructuring Support Agreement (or an accession to the Restructuring Support Agreement
pursuant to the terms thereof).

Any tendering Eligible Holder must tender its entire holding of the relevant Series of the
Existing Notes for exchange. We reserve our right not to accept any partial tender of Existing
Notes by any Eligible Holders. Each tendering Eligible Holder must also execute (in the case
such Eligible Holder is a beneficial owner of the Existing Notes), or cause the beneficial owners
on whose behalf such Eligible Holder is holding the Existing Notes to execute (in the case such
Holder is not a beneficial owner for all of the Existing Notes it holds), the Restructuring Support
Agreement (or an accession to the Restructuring Support Agreement pursuant to the terms
thereof). With respect to any tendered Existing Notes, the tender by its Holder will not be
considered valid unless and until the beneficial owner of such Existing Notes has also validly
executed the Restructuring Support Agreement (or an accession to the Restructuring Support
Agreement pursuant to the terms thereof) and delivered it to the Information, Exchange and
Tabulation Agent. Eligible Holders and beneficial owners may not execute the Restructuring
Support Agreement only without tendering Existing Notes. In other words, an Eligible Holder of
Existing Notes who wishes to participate in the Exchange Offer must (i) tender the Existing
Notes it holds for exchange, and (ii) validly execute (or cause relevant beneficial owners to
validly execute) the Restructuring Support Agreement (or an accession to the Restructuring
Support Agreement pursuant to the terms thereof), each with respect to the entire holding of the
relevant Series of the Existing Notes and in accordance with the terms, and subject to the
conditions, of the Exchange Offer.

Eligible Holders of Existing Notes who tender their Existing Notes and execute the
Restructuring Support Agreement (or an accession to the Restructuring Support Agreement
pursuant to the terms thereof) will continue to be bound by the terms of the Restructuring
Support Agreement if the Exchange Offer is terminated, unless and until the Restructuring
Support Agreement is terminated.
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Exchange Consideration and the Instruction Fees

Eligible Holders of the outstanding May 2023 Notes that are validly tendered prior to the
Expiration Deadline and accepted for exchange will receive for each US$1,000 principal amount
of the May 2023 Notes the Exchange Consideration consisting of US$1,010 in aggregate
principal amount of the New Notes. Eligible Holders of the outstanding October 2023 Notes that
are validly tendered prior to the Expiration Deadline and accepted for exchange will receive for
each US$1,000 principal amount of the October 2023 Notes the Exchange Consideration
consisting of US$1,000 in aggregate principal amount of the New Notes. Notwithstanding the
foregoing, we may consider, at our sole discretion, to pay an incentive or discretionary fee to
certain Eligible Holders to encourage their participation in the Exchange Offer. We give no
assurance as to whether any such fee will be paid to any Eligible Holder.

The May 2023 Notes bear interest at the rate of 12% per annum, and the October 2023
Notes bear interest at the rate of 13.85% per annum. Any accrued and unpaid interest on any
Existing Notes validly tendered by Eligible Holders and accepted for exchange, up to but not
including the Settlement Date, shall be paid in kind by increasing the principal amount of the
New Notes to be issued to Eligible Holders by the amount of such accrued and unpaid interest
on the Existing Notes.

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

We reserve the right, at our sole discretion, to accept less than the Minimum Acceptance
Amount of each Series of the Existing Notes, or to accept none of such Existing Notes, for
exchange pursuant to the Exchange Offer.

An Eligible Holder of Existing Notes who participates in the Exchange Offer will receive,
upon the successful consummation of the Exchange Offer, the Exchange Consideration, if it (i)
tenders the Existing Notes it holds for exchange, and (ii) validly executes (or cause relevant
beneficial owners to validly execute) the Restructuring Support Agreement (or an accession to
the Restructuring Support Agreement pursuant to the terms thereof), each with respect to its
entire holding of the relevant Series of the Existing Notes and in accordance with the terms, and
subject to the conditions, of the Exchange Offer. Where the Exchange Offer is not consummated
and the Scheme is launched and consummated, subject to the terms of the Restructuring Support
Agreement, a fee of 0.3% (the “Instruction Fee”) will be paid on the Restructuring Effective
Date (or as soon as practicable thereafter) on Existing Notes tendered in the Exchange Offer and
restricted in the Restructuring Support Agreement (such Scheme Creditor, as such term is
defined in the Restructuring Support Agreement, must enter into the Restructuring Support
Agreement (the “Consenting Creditor”)) on or before the Instruction Fee Deadline, unless
extended in accordance with the terms of the Restructuring Support Agreement (such Existing
Notes, the “Eligible Restricted Notes”).
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We plan to use our own internal funds to pay Instruction Fees described above, if
applicable.

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

Interest or Coupon on the New Notes

The New Notes will bear interest at 7.0% per annum. The New Notes will mature on the
date falling on the last day of the 36th months after the Original Issue Date.

Eligibility for Acceptance of the Exchange Offer

Your submission of an electronic instruction to Euroclear or Clearstream, as applicable,
with respect to any Existing Notes will only be valid if you certify in such electronic instruction
that you are an Eligible Holder and if you provide the Information, Exchange and Tabulation
Agent with an Investor Certification Letter (if applicable).

Expiration Deadline; Extensions; Amendments; Ter mination

For purposes of the Exchange Offer, the Expiration Deadline will be 4:00 p.m., London
time, on April 25, 2023, subject to our right to extend or earlier terminate that time and date at
our absolute discretion, in which case the Expiration Deadline means the latest time and date to
which such time and date is extended or earlier terminated.

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

. extend the Exchange Offer;

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

. amend or modify the Exchange Offer, or waive any condition to the Exchange Offer.

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

During any extension of the Exchange Offer, Existing Notes that were previously tendered
for exchange will remain subject to the Exchange Offer. Any waiver, amendment or modification
of the Exchange Offer, including any change in the Exchange Consideration will apply to all
Existing Notes previously validly tendered for such extension or the business days following
such earlier termination.
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We will promptly announce any extension, amendment or termination of the Exchange
Offer by issuing an announcement via the websites of the SGX-ST and the SEHK, and through
Euroclear and Clearstream. We will announce any extension or earlier termination of the
Expiration Deadline no later than 9:00 a.m., Hong Kong time, on the next business day after the
previously scheduled Expiration Deadline.

Acceptance of the Existing Notes

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

Settlement Date; Delivery of Consideration

The Settlement Date will occur promptly after the Expiration Deadline. We anticipate that
the Settlement Date will occur on or about April 28, 2023, unless the Exchange Offer is
extended.

Subject to the terms and conditions of the Exchange Offer, and assuming that the Exchange
Offer is not otherwise terminated by us, on the Settlement Date, Eligible Holders of Existing
Notes who validly tendered in accordance with the procedures set forth in this exchange offer
memorandum prior to the Expiration Deadline and validly executed the Restructuring Support
Agreement that are accepted by us will receive the Exchange Consideration. Any fractional
amounts of the New Notes will be forfeited.

Conditions to the Exchange Offer

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

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

(1)

(2)

(3

(4)

not less than the Minimum Acceptance Amount of each Series of the Existing Notes
shall have been validly tendered and not validly withdrawn prior to the Expiration
Deadline;

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

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

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

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

there shall not have occurred or be likely to occur any event affecting the business,
operations, properties, condition (financial or otherwise), assets, liabilities or
prospects of us or our or subsidiaries that, in our sole judgment, either (i) is, or is
reasonably likely to be, materially adverse to our business, operations, properties,
condition (financial or otherwise), assets, liabilities or prospects, or (ii) would or
might prohibit, prevent, restrict or delay consummation of the Exchange Offer;
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(5)

(6)

none of the following has occurred:

(i)

(ii)

(iii)
(iv)

(v)

(vi)

(vii)

(viii)

(ix)

(x)

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

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

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

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

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

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

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

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

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

in the case of any of the foregoing existing at the time of the commencement of
the Exchange Offer, a material acceleration or worsening thereof; and

the Existing Notes Trustee shall not have objected in any respect to, nor have taken
any action that could in our reasonable judgment adversely affect the consummation
of, the Exchange Offer or the exchange of the Existing Notes under the Exchange
Offer nor shall the trustee for the Existing Notes have taken any action that challenges
the validity or effectiveness of the procedures used by us in making the Exchange
Offer or the exchange of the Existing Notes under the Exchange Offer.
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Waiver, Termination and Modification

The foregoing conditions are for our sole benefit and may be waived by us, in whole or in
part, at our absolute discretion, and you will be entitled to withdraw instructions you have
delivered if, from the perspective of a reasonable investor, such amendments, modifications or
waivers are material. Any determination made by us concerning an event, development or
circumstance described or referred to above will be conclusive and binding. Our failure at any
time to exercise any of our rights will not be deemed a waiver of any other right, and each right
will be deemed an ongoing right which may be asserted at any time and from time to time.

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

terminate the Exchange Offer and return all tendered Existing Notes;

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

waive any unsatisfied conditions with respect to the Exchange Offer, and accept all
Existing Notes tendered and delivered.

Representations, Warranties and Covenants of Eligible Holders of the Existing Notes

Upon instruction to tender the Existing Notes, which will be irrevocable, except as
otherwise described herein, and subject to the terms and conditions of the Exchange Offer
generally, each holder of the Existing Notes will be deemed, among other things, to:

(1)

(2)

©)

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

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

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

- 112 -



In addition, by participating in the Exchange Offer, such Eligible Holder of the Existing
Notes will be deemed to make the following representations, warranties and undertakings
(collectively, the “Investor Representations’) in favor of the Company, the Subsidiary
Guarantors, the New Notes Trustee, the Existing Notes Trustee, the New Notes Agents, the
Existing Notes Agents and the Dealer Manager:

(1)

(2)

©)

(4)

(5)

(6)

it has received and reviewed this exchange offer memorandum, including the terms of
the New Notes set out herein upon the terms and subject to the conditions set forth in
this exchange offer memorandum;

it bases its investment decision solely on the information contained in this exchange
offer memorandum and not on any other information or representation concerning the
Company which it may have received from the Company, the Dealer Manager or their
respective representatives. It acknowledges that none of the Company, any of its
affiliates or any other person has made any representations, express or implied, to us
with respect to the Company, the Exchange Offer, the New Notes or the accuracy,
completeness or adequacy of any financial or other information concerning the
Company, the Exchange Offer or the New Notes. It agrees that it will not distribute,
forward, transfer or otherwise transmit any presentational or other materials
concerning the Exchange Offer (including electronic copies thereof) to any person
(other than any Eligible Holder on behalf of which we act), and we have not
distributed, forwarded, transferred or otherwise transmitted any such materials to any
person (other than any Eligible Holder on behalf of which we act);

it understands that the Exchange Offer involves a high degree of risk and that the New
Notes are complex products;

it is the beneficial owner (as defined below) of, or a duly authorized representative of
one or more such beneficial owners of, the Existing Notes tendered thereby;

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

it acknowledges that the Exchange Offer is subject to the restrictions set out in the
section entitled “Offer and Distribution Restrictions;”
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(7)

(8)

(9)

(10)

(11)

(12)

(13)

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

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

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

in evaluating the Exchange Offer and in making its decision whether to participate
therein by tendering its Existing Notes, such holder has made its own independent
evaluation of the matters referred to herein and in any related communications and is
not relying on any statement, representation or warranty, express or implied, made to
such holder by the Company, the Subsidiary Guarantors, the Dealer Manager, the
Information, Exchange and Tabulation Agent, the Existing Notes Trustee or the
Existing Notes Agents (or any person affiliated with any of them) other than those
contained in this exchange offer memorandum (as amended or supplemented to the
Expiration Deadline);

it (a) has consulted with its own legal, regulatory, tax, business, investment, financial
and accounting advisers in connection herewith to the extent it has deemed necessary,
(b) has had a reasonable opportunity to ask questions of and received answers from
officers and representatives of the Company and the Subsidiary Guarantors concerning
the financial condition and results of operations of the Group, and any such question
has been answered to its satisfaction, (c) has requested from the Company and the
Subsidiary Guarantors and reviewed all information that it believes is necessary or
appropriate in connection with the Exchange Offer, and (d) has been and will continue
to be solely responsible for making its own independent analysis of and investigations
into the status, creditworthiness, prospects, business, operations, assets and condition
of the Group;

it acknowledges that the information provided with regard to the Company or the
Subsidiary Guarantors and the New Notes has been prepared and supplied by the
Company and the Subsidiary Guarantors, and that no other party has verified such
information or makes any representation or warranty as to its accuracy or
compl eteness;

it is a sophisticated institutional investor and has such knowledge and experience in
financial, business and international investment matters, and in particular in
purchasing debt securities issued by PRC property companies, that, and it is capable
of evaluating the merits and risks of the Exchange Offer, and it is aware that it may be

— 114 -



(14)

(15)

(16)

(17)

(18)

(19)

(20)

required to bear, and is able to bear, the economic risk of an investment in the New
Notes, including the possibility that it may lose all or a substantial portion of its
investment;

it represents and acknowledges that (a) the Dealer Manager, the Existing Notes
Trustee and their respective affiliates have not made any recommendation of the
Exchange Offer, the Restructuring Support Agreement or the Scheme; (b) none of the
Dealer Manager, the Existing Notes Trustee and their respective affiliates has been
requested to or has provided with any information or advice with respect to the
Exchange Offer or the New Notes nor is such information or advice necessary or
desired; (c) none of the Dealer Manager and its affiliates have made or makes any
representation as to the Company, the Exchange Offer or the credit quality of the New
Notes; (d) the Dealer Manager, the Existing Notes Trustee and their respective
affiliates may have acquired, or during the term of the Exchange Offer and/or the New
Notes may acquire, non-public information with respect to the Company, which we
agree need not be provided to us; and (e) in connection with the Exchange Offer and
the issuance of the New Notes, none of the Dealer Manager, the Existing Notes
Trustee and their respective affiliates have acted as its financial advisor or fiduciary;

if it is acting as a fiduciary or agent for one or more investor accounts, (a) it has
investment discretion with respect to each such account and (b) it has full power and
authority to make the representations, warranties, agreements and acknowledgements
in this letter on behalf of each such account;

the Exchange Offer is lawful under the securities laws of the jurisdiction in which it
accept the exchange for the New Notes;

it is not a nominee company (unless the name of the ultimate beneficiary has been
disclosed);

the terms and provisions of this letter shall inure to the benefit of and be binding upon
the parties hereto and their respective successors and permitted assigns, and the terms
and provisions hereof shall be binding on our permitted successors in title, permitted
assigns and permitted transferees. It confirms that, to the extent it is acting for the
account of one or more persons, these provisions constitute legal, valid and binding
obligations and any other persons for whose account it is acting;

the delivery of an electronic instruction to the relevant Clearing System shall
constitute an undertaking to execute any further documents and give any further
assurances that may be required in connection with the Exchange Offer, in each case
on and subject to the terms and conditions set out or referred to in this exchange offer
memorandum;

the delivery of an electronic instruction to the relevant Clearing System shall
constitute (subject to the terms and conditions of the Exchange Offer generally) the
appointment of the Information, Exchange and Tabulation Agent as its attorney and
agent, and an instruction to such attorney and agent (such appointment and instruction
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(21)

(22)

(23)

(24)

to be irrevocable) to complete and execute all or any form(s) of transfer and other
document(s) at the discretion of such attorney and agent in relation to the Existing
Notes tendered thereby in favor of the Company or such other person or persons as
the Company may direct and to deliver such form(s) of transfer and other document(s)
in the attorney’s and agent’s discretion and/or the certificate(s) and other documents
of title relating to such Existing Notes' registration and to execute all such other
documents and to do all such other acts and things as may be in the opinion of such
attorney or agent necessary or expedient for the purpose of, or in connection with, the
acceptance of the Exchange Offer, and to vest in the Company or its nominees such
Existing Notes;

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

by delivering an electronic instruction with respect to its Existing Notes through
Euroclear or Clearstream, it consents to the disclosure by Euroclear or Clearstream of
certain details concerning the direct participant’s identity, the beneficial holder name,
email address and telephone number, the aggregate principal amount of such Existing
Notes and their account details to the Information, Exchange and Tabulation Agent;

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

it isnot (i) a person that is, or is owned or controlled by a person that is, identified as
a “specially designated national” or “blocked person” in the most current U.S.
Treasury Department list of “Specially Designated National and Blocked Persons’ or
included in the U.S. Treasury Department’s Sectoral Sanctions ldentifications List
(which can be found at: https://sanctionssearch.ofac.treas.gov/), or in the European
Union and UK Consolidated Lists of financial sanctions, or in the EU/UK list of
persons subject to restrictive measures in view of Russia's actions destabilizing the
situation in Ukraine; or (ii) a person that is organized, resident or located in a country
or territory subject to comprehensive/country-wide economic sanctions; (iii) a person
that is otherwise the subject of, or in violation of, any sanctions under (x) the laws
and regulations that have been officially published and are administered or enforced
by the U.S. Government (including, without limitation, the Office of Foreign Assets
Control of the U.S. Treasury Department or the U.S. Department of State), or any
enabling legislation or executive order relating thereto; or (y) any equivalent sanctions
or measures officially published and imposed by the European Union, any member
state of the European Union, His Majesty’s Treasury, the United Nations or any other
relevant sanctions authority, including sanctions imposed against certain states,
organizations and individuals under the European Union’s Common Foreign &
Security Policy; or (iv) acting for or on behalf of any of the foregoing parties (a
“Sanctions Restricted Person”);
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(25) it understands that the foregoing representations, warranties, agreements undertakings,
confirmations and acknowledgements are required in connection with United States
and other securities laws and that it and its affiliates and others will rely upon the
truth and accuracy of the foregoing representations, warranties, agreements,
undertakings, confirmations and acknowledgements;

(26) it empowers, authorizes, and requests the Existing Notes Trustee to do all such other
things as may be necessary or expedient to carry out and give effect to this Exchange
Offer and the Proposed Amendments;

(27) it does remise, release and forever discharge each of the Existing Notes Trustee and
its employees, officers, directors, affiliates, agents, predecessors and successors, of
and from any and all manner of actions, causes of actions, suits, debts, dues, accounts,
bonds, covenants, contracts, agreements, judgments, claims and demands whatsoever
such that thereafter it shall have no contractual or other rights in law or in equity
arising from and relating to any transactions contemplated in connection with this
exchange offer memorandum; and

(28) each of the Existing Notes Trustee, the Existing Notes Agents and the Information,
Exchange and Tabulation Agent will not be held responsible for any liabilities or
consequences arising as a result of acts taken by it or pursuant to the terms of this
Exchange Offer.

Each holder of the Existing Notes that submits an electronic instruction will also be
deemed to represent, warrant and agree with respect to the transfer restrictions as set forth under
the section entitled “ Transfer Restrictions.”

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

Procedures for Tendering Existing Notes
General

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

To meet the deadlines referred to in this exchange offer memorandum, custodians,
nominees and the relevant Clearing System may require you to act on a date prior to the
Expiration Deadline. Additionally, they may require further information in order to process all
requests to tender. Eligible Holders are urged to contact their custodians or the relevant Clearing
System as soon as possible to ensure compliance with their procedures and deadlines.

-117 -



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

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

Valid Tender of the Existing Notes

If you are an Eligible Holder of Existing Notes and you wish to tender your Existing Notes
for exchange pursuant to the Exchange Offer, you may accept the Exchange Offer prior to the
Expiration Deadline by submitting a valid electronic instruction to the relevant Clearing System
in accordance with the requirements of the relevant Clearing System.

In addition, each tendering Eligible Holder must also execute (in the case such Eligible
Holder is a beneficial owner of the Existing Notes), or cause the beneficial owners on whose
behalf such Eligible Holder is holding the Existing Notes to execute (in the case such Holder is
not a beneficial owner for all of the Existing Notes it holds), the Restructuring Support
Agreement (or an accession to the Restructuring Support Agreement pursuant to the terms
thereof). With respect to any tendered Existing Notes, the tender by its Holder will not be
considered valid unless and until the beneficial owner of such Existing Notes has also validly
executed the Restructuring Support Agreement (or an accession to the Restructuring Support
Agreement pursuant to the terms thereof) and delivered it to the Information, Exchange and
Tabulation Agent. Eligible Holders and beneficial owners may not execute the Restructuring
Support Agreement only without tendering Existing Notes. In other words, an Eligible Holder of
Existing Notes who wishes to participate in the Exchange Offer must (i) tender the Existing
Notes it holds for exchange, and (ii) validly execute (or cause relevant beneficial owners to
validly execute) the Restructuring Support Agreement (or an accession to the Restructuring
Support Agreement pursuant to the terms thereof), each with respect to the entire holding of the
relevant Series of the Existing Notes and in accordance with the terms, and subject to the
conditions, of the Exchange Offer.
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By submitting an electronic instruction in accordance with the requirements of the relevant
Clearing System, you shall be deemed to represent, warrant and undertake the following to the
Company, the Dealer Manager, the Information, Exchange and Tabulation Agent and the Existing
Notes Trustee on each of the Expiration Deadline and the Settlement Date:

. that you wish to receive the New Notes under the terms of the Exchange Offer;

. that you are a person located outside the United States and not a U.S. person (within
the meaning of Regulation S under the Securities Act);

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

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

. the accuracy of the cash account number at the relevant Clearing System to which the
cash portion of the Exchange Consideration should be credited; and

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

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

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

. you have received, reviewed and accepted the terms of this exchange offer
memorandum, the terms of the New Notes and the “Transfer Restrictions;”

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

. you have blocked the Existing Notes (and they will remain blocked) in the securities

account to which such Existing Notes are credited in the relevant Clearing System
with effect from, and including, the date on which the relevant Clearing System

- 119 -



receives the electronic instruction until the time of settlement on the Settlement Date
or termination of the Exchange Offer, all in accordance with the normal procedures of
the relevant Clearing System and after taking into account the deadlines imposed by
the relevant Clearing System;

. you will transfer the Existing Notes which are the subject of the electronic instruction,
on the Settlement Date, with full title, free and clear of any liens, charges, claims,
encumbrances, interests and restrictions of any kind, and we will acquire good,
indefeasible and unencumbered title to such Existing Notes, free and clear of all liens
charges, claims, encumbrances, interests and restrictions of any kind, when we accept
the same; and

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

Any Eligible Holder that gives Instructions on behalf of a beneficial holder must (i)
disclose the name of the beneficial holder, their email address and telephone number, and (ii)
give separate Instructions with respect to each such beneficial holder. If you are unable to give
any of the representations and warranties described above, please contact the Dealer Manager.
Do not send Existing Notes or electronic instructions to the Dealer Manager, the Company or the
Information, Exchange and Tabulation Agent.

Procedures for Participating in the Exchange Offer

To tender Existing Notes pursuant to the Exchange Offer, a beneficial owner should deliver,
or arrange to have delivered on its behalf, via Euroclear or Clearstream, as applicable, and in
accordance with the requirements of Euroclear or Clearstream, as applicable, a valid exchange
instruction (which must include the Scheme Creditor as the same name indicated in the Form of
Restructuring Support Agreement) that is received by the Information, Exchange and Tabulation
Agent by the Expiration Deadline. Exchange instructions must be submitted in respect of no less
than a minimum nominal amount of Existing Notes (being US$200,000), and may thereafter be
submitted in integral multiples of US$1,000. Any tendering Eligible Holder must tender its
entire holding of the relevant Series of the Existing Notes for exchange. We reserve our right not
to accept any partial tender of Existing Notes by any Eligible Holders.

Eligible Holders are responsible for ensuring that their instructions will result in the New
Notes they are entitled to receive being at least equal to the minimum principal amount of
US$150,000. Instructions that would result in a principa amount of New Notes below
US$150,000 will be rejected.
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Subject to the terms of this exchange offer memorandum, an Eligible Holder who
submits its instruction(s) in respect of the Exchange Offer only without executing the
Restructuring Support Agreement (or an accession to the Restructuring Support Agreement
pursuant to the terms thereof) is not entitled to any Exchange Consideration.

Beneficial owners are advised to check with any bank, securities broker or other
intermediary through which they hold Existing Notes when such intermediary would need to
receive instructions from a beneficial owner in order for that beneficial owner to be able to
participate in the Exchange Offer by the Expiration Deadline specified in this exchange offer
memorandum. The deadlines set by any such intermediary and Euroclear or Clearstream, as
applicable, for the submission of tender instructions will be earlier than the Expiration
Deadline specified in this exchange offer memorandum.

Exchange Instructions

Only direct participants of Euroclear and Clearstream may submit exchange instructions via
Euroclear or Clearstream. Each beneficial owner of Existing Notes that is not a direct participant
must arrange for the direct participant through which such beneficial owner holds its Existing
Notes to submit a valid exchange instruction (which must include the name of the Consenting
Creditor and must match the name of the Consenting Creditor indicated in the Form of
Restructuring Support Agreement) on its behalf to Euroclear or Clearstream, as applicable,
before the deadlines specified by Euroclear or Clearstream, as applicable.

Euroclear and Clearstream Participants

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

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

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

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

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

A separate Instruction (which must include the name of the Consenting Creditor and must
match the name of the Consenting Creditor indicated in the Form of Restructuring Support
Agreement) needs to be submitted per each beneficial owner of the Existing Notes held through
Euroclear and Clearstream.

No Participation by the Company

The Company does not hold any Existing Notes and will not submit any electronic
instructions.

No Guaranteed Delivery

There are no guaranteed delivery procedures provided by the Company or any other entity
making payments on behalf of the Company in connection with the Exchange Offer. Eligible
Holders must tender their Existing Notes in accordance with the procedures set forth herein.

Procedures for Executing and Delivering the Restructuring Support Agreement

The Restructuring Support Agreement in the form set forth in Appendix A to this exchange
offer memorandum will be made available to Eligible Holders of the Existing Notes on the RSA
Accession Portal.

The beneficial owner of each Eligible Holder would need to visit the RSA Accession Portal
(https://deals.is.kroll.com/youngo-rsa) for instructions on how to execute the Restructuring
Support Agreement (or an accession to the Restructuring Support Agreement pursuant to the
terms thereof) and for tenders of Existing Notes by such Eligible Holder to be considered valid.
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When submitting their exchange instruction, each beneficial owner must also include the
name of the Consenting Creditor and must match the name of the Consenting Creditor indicated
in the Form of Restructuring Support Agreement to allow the Information, Exchange and
Tabulation Agent to reconcile its instruction with the Restructuring Support Agreement executed
by such beneficial owner. Beneficial owners must quote the electronic instruction reference
number obtained from the Clearing Systems on the Restructuring Support Agreement when
executing and delivering the same to the Information, Exchange and Tabulation Agent.

The Existing Notes Trustee

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

Information, Exchange and Tabulation Agent

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

Dealer Manager

We have retained China CITIC Bank International Limited to act as the Dealer Manager for
the Exchange Offer. We have agreed to pay the Dealer Manager reasonable and customary fees
for their services and we will reimburse the Dealer Manager for its reasonable out-of-pocket
expenses, including the reasonable expenses and disbursements of their legal counsel. The
obligations of the Dealer Manager to perform their functions are subject to various conditions.
We have agreed to indemnify the Dealer Manager against various liabilities, including various
liabilities under the U.S. federal securities laws. Questions regarding the terms of the Exchange
Offer may be directed to the Dealer Manager at its applicable address and telephone number
listed on the back cover of this exchange offer memorandum.
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The Dealer Manager and certain of its affiliates have provided, from time to time, and in
the future may provide, certain investment banking and financial advisory services to us and our
affiliates, for which they will receive customary fees. In addition, the Dealer Manager and
certain of its affiliates may have owned, currently own or may own, equity or equity-like
securities of ours.

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

Announcements

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

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

Other Fees and Expenses

We will bear the fees and expenses of soliciting tenders for the Exchange Offer and pay the
fees and expenses of the Existing Notes Trustee and their respective agents and counsel, and
indemnify them against certain liabilities in connection with such services in connection with the
Exchange Offer. Tendering holders of the Existing Notes will not be required to pay any fee or
commission to the Dealer Manager, the Existing Notes Trustee or the Information, Exchange and
Tabulation Agent. If, however, a tendering holder handles the transaction through its broker,
dealer, commercial bank, trust company or other nominee or custodian, that holder may be
required to pay brokerage fees or commissions to such broker, dealer, commercial bank, trust
company or other nominee or custodian.
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Transfer Taxes

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

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

person other than the registered holder of the Existing Notes tendered,;

. tendered Existing Notes are registered in the name of any person other than the person
signing; or

. a transfer tax is imposed for any reason other than the exchange of the Existing Notes
under the Exchange Offer.

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

- 125 -



SELECTED CONSOLIDATED FINANCIAL DATA

The summary consolidated statements of profit or loss and other comprehensive income for
the years ended December 31, 2019, 2020 and 2021 and the summary consolidated statements of
financial position as of December 31, 2019, 2020 and 2021 below have been derived from our
audited consolidated financial statements included elsewhere in this exchange offer
memorandum. The summary consolidated statements of profit or loss and other comprehensive
income for the six months ended June 30, 2021 and 2022 and the summary consolidated
statement of financial position as of June 30, 2022 below have been derived from our unaudited
condensed consolidated financial statements included elsewhere in this exchange offer
memorandum. Results for interim periods are not indicative of results for the full year.
Historical results are not necessarily indicative of results that may be achieved in any future
period. Our consolidated financial statements have been prepared and presented in accordance
with IFRS, which differ in certain respects from generally accepted accounting principles in
other jurisdictions.

Selected Consolidated Statements of Profit or Loss and Other Financial Data

For the year ended December 31, For the six months ended June 30,
2019 2020 2021 2021 2022
(RMB'000) (RMB'000) (RMB'000) (US$'000) (RMB'000) (RMB'000) (US$'000)

RVENUE -+« v e 1583308 3737158 5570884 831711 2604255 1321716 197,327
Costof sales « v oe (1010428) (2450,425) (4,835630)  (721,041) (2,030915) (1473220)  (219,946)
Grossprofit « oo 572880 1286733 735254 109771 573340  (I51504)  (22619)
Other income: « + «+ + -+« - 203680 47187 (165755  (24747) 70,249 2,155 322

Selling and distribution expenses - (116,374)  (115,423)  (167,845) (25,059) (71,984) (97,874) (14,612)
Administrative and other operating

EXPENSES < v - e (520,524)  (398,640) (501,657 (74,895)  (152,407)  (153,507) (22,918)
Impairment loss on financial assets
measured at amortisation cost - (21,258) (28,109) (12,073) (1,802) (10,203) (46,732) (6,977)

Profit from operations before fair
value change on investment

properties - - 118,413 791,748 (112,076) (16,733) 408,995  (447,462) (66,804)
Fair value gain/(loss) on investment
properties - - - (77,454) 172,315 (9,700) (1,448) 10,497 (165,857) (24,762)

Profit from operations after fair
value change on investment

properties o 40,959 964,063  (121,776) (18,181) 419492 (613,319 (91,566)
Share of loss of an associate - - - - (1,253) - - - - - -
Share of profits less losses of joint

VENEUES « « « v v o (3,507) (241) (152) (23) 319 (1,020) (152)
Finance income - -« -+ - oo 47,781 38,849 63,233 9,440 19,382 16,194 2,418
Financecosts - - -« -+ -+ (228,341)  (276,788)  (296,974) (44,337)  (173,289)  (300,577) (44,875)
Profit/(loss) before taxation - - - - (144,361) 725883  (355,669) (53,100) 265904  (898,722)  (134,176)
Incometax - oo (132,924)  (369,610) (89,441) (13,353)  (104,820) 24,620 3,676
Profit/(loss) for the year/period - (277,285) 356,273 (445,110) (66,453) 161,084 (874,102)  (130,500)
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Selected Consolidated Statements of Financial Position

ASSETS
Non-current assets

Property, plant and equipment - - -
Investment properties - - - - - - -
Intangible assets - - - - - -
Goodwill - -+ v v e
Interest in an associate - - - - - -
Interest in joint ventures - - - - -
Other non-current assets - - - - -
Deferred tax assets - - - - - - - -
Finance lease receivables - - - - -

Current assets
Inventories and other contract

COSES « -+« - e
Prepajd fax e
Other financial assets - - - - - - -
Trade and other receivables - - - -
Pledged and restricted cash - - - -
Cash and cash equivalents - - - -

TOTAL ASSETS - -+ -+ v -

EQUITY
Capital and reserves

Share (;apitaj ............
RESEIVES « « « v v v e

Total equity attributable to equity
shareholders of the Company - -
Non-controlling interests - - - - -

TOTAL EQUITY - oo

As of December 31,

2019

2020

2021

As of June 30,

2022

(RMB'000)  (RMB'000)  (RMB'000) (USS'000) (RMB'000) (US$'000)
422,442 397,280 402,734 60,127 387,746 57,889
2,584,100 3,144,270 2,750,900 410,699 2,585,043 385,937
16,497 16,098 15,882 2,371 14,008 2,091
2,252 2,252 2,252 336 2,252 336
134,783 131,583 213,213 31,832 218,916 32,683
404,818 337,888 65,376 9,760 4,207 628
169,345 215,325 193,616 28,906 169,165 25,256
15,692 8,210 6,410 957 5,810 867
3,749,929 4,252,906 3,650,383 544,988 3,392,820 506,535
7,383,731 9,369,347 13,892,948 2,074,163 12,940,639 1,931,987
165,086 144,949 294,074 43,904 317,037 47,332
11,140 9,000 10 1 710 106
1,361,689 2,849,403 3,898,719 582,063 3,713,077 554,348
606,043 568,161 763,517 113,990 1,229,052 183,493
1,571,204 1,783,235 1,373,314 205,030 687,485 102,639
11,098,893 14,724,095 20,222,582 3,019,152 18,888,000 2,819,904
14,848,822 18,977,001 23,872,965 3,564,140 22,280,820 3,326,439
31,825 36,598 36,598 5,464 36,598 5,464
4,900,927 5,555,799 5,051,474 754,165 4,253,581 635,043
4,932,752 5,592,397 5,088,072 759,629 4,290,179 640,507
16,255 265,967 569,055 84,958 181,259 27,061
4,949,007 5,858,364 5,657,127 844,587 4,471,438 667,568
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LIABILITIES

Non-current liabilities

Bank loans and other borrowings -
Lease liabilities - -+ -+ - oo oo o
Seniornotes - - - - v e e
Deferred income - - -+ oo
Deferred tax liabilities - - - - - -
Other financial liabilities - - - - - -

Current liabilities
Trade and other payables - - - - - -
Contract liabilities - - - -+ -+
Bank loans and other borrowings -
Lease liabilities - - -+ - - -+ - -
Senior notes - -+ -
Corporate bonds - - - - -+ - - - -
Current tax liabilities - - - - - - -
Deferred income - - - - - - o
Amounts due to controlling
shareholders - - - -+ - - oo
Other current liabilities - - - - - -

TOTAL LIABILITIES - - - - - - -

TOTAL EQUITY AND
LIABILITIES - - - -+ oo

NET CURRENT ASSETS - - - - -
TOTAL ASSETS LESS
CURRENT LIABILITIES - - -

As of December 31,

2019

2020

2021

As of June 30,

2022

(RMB'000)  (RMB'000)  (RMB'000) (US$'000) (RMB’000) (US$'000)
728,221 829,230 2,739,692 409,025 3,935,795 587,599
33,112 29,546 27,322 4,079 24,405 3,644
1,338,799 - - - - -
108,924 194,636 132,988 19,855 91,524 13,664
70,838 78,333 947,719 141,491 768,009 114,661
2,279,894 1,131,745 5,725,569 854,805 6,789,828 1,013,695
2,367,860 5,450,950 4,920,415 734,599 1,490,355 222,504
2,989,327 1,971,295 3,902,358 582,607 4,200,228 627,078
505,462 481,029 531,631 79,370 646,362 96,499
8,972 10,562 8,473 1,265 8,125 1,213
314,220 1,820,524 2,346,462 350,318 2,461,729 367,526
259,700 - - - - -
695,220 736,413 795,484 118,763 689,252 102,903
479,160 349,119 259,268 38,708 212,841 31,776
- 867,000 1,027,468 153,397 221,960 33,138
- 300,000 576,558 86,078 1,088,702 162,539
7,619,921 11,986,892 12,490,269 1,864,748 11,019,554 1,645,176
9,899,815 13,118,637 18,215,838 2,719,553 17,809,382 2,658,871
14,848,822 18,977,001 23,872,965 3,564,140 20,271,111 3,026,397
3,478,972 2,737,203 7,732,313 1,154,404 7,868,446 1,174,728
7,228,901 6,990,109 23,872,965 3,564,140 9,251,557 1,381,221
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BUSINESS
Overview

Historically we focused our business on the development and operation of trade centers in
second- and third-tier cities in China. In 2019, we carried out a major restructuring by bringing
in new strategic shareholders to assist us with our development and industrial upgrade. In 2020,
we repositioned ourselves from a developer and operator of trade centers in China to a new
ecological industrial city service provider.

As part of our repositioning and industrial upgrade, we created the new “YOUNGO” brand
under which we expand into various business sectors, such as urban renewal, luxurious housing
and commodity trading, while continuing to develop our trade center business under our original
“HYDOQ” brand.

Due to various unfavorable macroeconomic and financial factors and multiple waves of
COVID-19 pandemics in the first half of 2022, the real estate market in China was adversely
affected and the confidence of real estate buyers was seriously weakened, resulting in declines
in both sales and selling prices of properties. Our business development had also slowed down.
As a result, our contracted sales in the first half of 2022 decreased by approximately 64.0% as
compared to the first half of 2021. Among our sales in the first half of 2022, approximately
76.1% came from residential properties and the remaining 23.9% came from commercial and
other properties. As at 30 June 2022, our total land bank with land use rights was approximately
9.0 million sg.m.

In 2019, 2020, 2021 and the six months ended June 30, 2022, our revenue amounted to
RMB1,583.3 million, RMB3,737.2 million, RMB5,570.9 million and RMB1,321.7 million,
respectively.

Recent Development
Suspension of trading due to delay in publication of annual results

Due to (i) the widespread COVID-19 pandemic in the PRC before the Chinese New Year;
and (ii) certain material bank confirmations having not yet been received by our auditor, the
auditing progress of our annual results have been severely affected and additional time is
required to finalize our audited accounts. As a result, we were unable to publish our annual
results for 2022 before March 31, 2023 as required by Rule 13.49(1) of the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited, and the trading in our
securities were suspended on April 3, 2023 until the publication of our annual results for 2022.
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Resignation of independent non-executive Director and non-executive Director

Mr. Dai Yiyi and Mr. Feng Ke have resigned as our independent non-executive Director and
non-executive Director with effect from April 7, 2023 and March 1, 2023, respectively, due to
personal reasons. Both Mr. Dai and Mr. Feng have confirmed that they have no disagreement
with the Board.

Share consolidation

Effective on September 27, 2022, every ten issued and unissued ordinary shares of
HK$0.01 each in our existing share capital were consolidated into one ordinary share of HK$0.1
each (each a "“Consolidated Share”) in our share capital (the “Share Consolidation”). The
Consolidated Shares rank pari passu in all respects with each other, and continue to be traded in
board lot size of 2,000 Consolidated Shares.

The implementation of the Share Consolidation had no effect on our consolidated net asset
value, nor did it alter our underlying assets, business operations, management or financial
position or the proportionate interests or rights of our shareholders, save that any fractional
Consolidated Shares will not be allocated to shareholders who may otherwise be entitled and the
necessary professional expenses for the implementation of the Share Consolidation. The Board
believed that the Share Consolidation would not have any material adverse effect on our
financial position and that there were no reasonable grounds for believing that we would be
unable to pay our liabilities as they become due after the Share Consolidation.

Change of auditor

As we and KPMG could not reach a consensus on the proposed fees in relation to the audit
of our annual results for 2022, KPMG resigned as our auditor on August 1, 2022. On August 3,
2022, we appointed Reanda Lau & Au Yeung (HK) CPA Limited as our new auditor to fill the
vacancy following KPMG’s resignation.

Our Projects

As of June 30, 2022, we had a total land bank of approximately 9.0 million sg.m., and the
land bank for residential usage accounting for approximately 48.0%. The increased proportion of
land bank for residential usage was in line with our new business strategy. Each project includes
various forms of constituent buildings that are subject to separate certificate, permit and
approval requirements relating to project development. Each project may be divided into
multiple phases and each phase may include different forms of constituent buildings based on
our overall development plan.
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The properties of our development projects are classified into three categories based on
their respective development stages:

. Completed Properties, representing properties for which construction of all constituent
buildings have been completed but which have not been fully sold.

. Properties under Development, representing properties for which we have obtained
land-use rights certificates and the construction work of which has commenced but has
not been completed.

. Properties Planned for Future Development, representing properties with respect to
which (i) we have either received the land-use rights certificates, or have entered into
land grant contracts with regulatory authorities in China, but have not yet commenced
construction work (which we refer to in this exchange offer memorandum as
“properties planned for future development-with land grant contracts or land-use rights
certificates”), or (ii) we have entered into master investment agreements with
regulatory authorities in China and have not entered into land grant contracts with
regulatory authorities in China (which we refer to in this exchange offer memorandum
as “properties planned for future development” and are described separately under the
subsection headed “— Our Projects’). As a result, information regarding our
properties planned for future development included in this exchange offer
memorandum, such as project planning, design, function, constituent buildings and
other features, reflects our current expectations only and is subject to government
approvals and further changes.
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The following table sets forth a summary for our land bank of (i) completed but
undelivered projects, (ii) projects under development and (iii) projects planned for future
development, with land grant contracts or land-use rights certificates, as of June 30, 2022.
Unless otherwise indicated, the categorization of our development projects as well as
information presented with respect to such projects in this exchange offer memorandum are
based on the development progress made as of June 30, 2022.

GFA of

Undelivered projects

saleable GFA GFA of planned for

of completed  projects under future Total land
Project projects development development bank

(sq.m.) (sg.m.) (sq.m.) (sq.m.)

Ganzhou Project - - - - oo 286,872 180,626 1,870,534 2,338,033
Lanzhou Project - - -+ - - - oo 118,704 174,423 1,867,967 2,161,094
Wuzhou Project - - -+ oo 100,757 338,579 192,442 631,778
Lanzhou Sunac- - - -+« -+« oo 289,513 250,494 - 540,007
Xingning Project- - - - - - oo 26,538 306,343 150,186 483,067
Jiamusi Project - - - - - - 6,344 - 447,888 454,232
Jining Project - - - - - - - oo 122,072 147,249 99,900 369,221
Heze Project - - - - -« oo oo 75,840 21,178 196,379 293,396
Nanning Project - - -« -« oo oo - 271,937 — 271,937
Lufeng Project - - - -« - oo oo - - 235,421 235,421
Yulin Project- -+« - oo oo v 75,217 - 152,398 227,615
Jiande Project- - - - - - - - 215,871 - 215,871
JningSunac- - - - - 38,294 96,058 - 134,352
Pingshan Project- - -« - - -« oo oo - 131,225 — 131,225
Dajiang Project- - - -« - - o oo - 123,557 - 123,557
Mianyang Project - -« - -« - oo e 24,365 66,290 - 90,655
Humen Project - - -+« - - o oo v v - 82,880 - 82,880
Dahu Project- - - - -« -« oo oo i i _ 73,633 _ 73,633
Huahai Project - - - -« oo - 71,185 - 71,185
Liuzhou Project - - -« - oo v v 6,290 42,602 - 48,892
Yantai Project ................... 45,872 — — 45,872
Total -« - oo 1,216,679 2,594,130 5,213,115 9,023,924
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In determining planned dates (including the planned dates of construction commencement
and completion for properties under development and properties planned for future development
and the planned dates of pre-sale or sale commencement and property delivery) and estimated
site area and GFA information, we rely on certain assumptions, including that: (i) there will be
no material change with respect to the general economic conditions in the PRC, performance of
the PRC property market or demand for our trade center products, particularly in the regions
where we plan to develop these properties; (ii) there will be no material change in the regulatory
regime governing the real estate market in the PRC which could adversely affect our ability to
develop such properties; (iii) there will be no significant delay or obstacle in obtaining
necessary licenses and approvals to develop such properties, or any such licenses and approvals
obtained are not subject to any material changes or amendments; (iv) we will be able to finance
the project development through a combination of our working capital, external borrowings and
other debt and equity financing on a timely basis; (v) we will be able to obtain the land-use
rights with respect to the lands identified for our properties planned for future development as
expected without any significant delay or difficulty; (vi) we will be able to carry out the
development plan as set out in the master investment agreement without any material delay or
significant changes or amendments to the development plan with respect to properties held for
future development which we have not entered into land grant contracts with regulatory
authorities in China; (vii) services provided by third party contractors, including our
construction contractors, will meet our quality standards and requirements; (viii) there will be no
material increase in the costs and expenses relating to the construction and development of the
properties, including costs of construction materials and labor in the PRC; and (ix) we will not
be involved in any material legal or other proceedings that could significantly affect our project
development process. These estimates and plans are forward-looking statements and are outside
of our control. See “Forward-looking Statements.”

Based on the above assumptions, estimated site area and GFA information in this exchange
offer memorandum is derived on the following bases:

. Site area information:

If we have received the land-use rights certificates with respect to certain properties,
the site area information in respect of such properties refers to the site area information set
forth in the land-use rights certificates; and

If we have not received the land-use rights certificates with respect to certain
properties, the site area information in respect of such properties is estimated based on the
site area information set forth in the land grant contract, or if not yet available, the master
investment agreements signed with regulatory authorities in China relating to such
properties (excluding the areas identified for public use, such as roads, community
recreation zones or other public infrastructure).
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. Total GFA information:

If the construction of the properties is completed and a completion inspection filing
has been made, the total GFA information in respect of such completed properties refers to
the total GFA information set forth in the completion certificate; or

If the completion inspection filing has not been made, the total GFA information in
respect of such properties is estimated based on: (i) the total GFA information set forth in
the construction work commencement permit; (ii) the total GFA information set forth in the
construction work planning permit if the construction work commencement permit is not
yet available; (iii) our current development plans if none of the above documents is
otherwise available; or (iv) the total GFA information if any is indicated in the master
investment agreement we entered into with regulatory authorities in China.

The total GFA generally includes non-saleable GFA and saleable GFA. Non-saleable GFA
generally includes GFA of properties that are not saleable pursuant to PRC laws and regulations,
such as communal facilities, underground space for civil defense purposes and parking lots.
Saleable GFA generally refers to the GFA of properties that are saleable pursuant to PRC laws
and regulations, including internal floor area and shared areas that are exclusively allocated to
such properties.

In terms of GFA, the largest class of constituent buildings at each of our trade centers is
wholesale trading markets. These wholesale trading markets generally consist of numerous two-
to three-story buildings that are typically 16-20 meters by 40-80 meters in size. Each building is
divided by a road that is approximately 10-20 meters wide. This design layout optimizes the
amount of storefront area so that shoppers can move easily between stores and also allows
vehicles to move between units in order to transfer merchandise. This design addresses a
problem in many of China's trading markets where vehicular access is a common bottleneck.

Each building that forms a part of our wholesale trading markets is typically divided into
15-35 units that have an average GFA of 70-140 sq.m. The ground floor of each unit is
generally used for product display, while the upper floors are either used for display or for
offices or storage. Purchasers of our units have the option of purchasing several adjoining units
to create larger shops. This flexibility allows us to accommodate the varying space and design
requirements of our unit purchasers.

The buildings that comprise the wholesale trading markets at our trade centers are generally
similar in size and function, though the exterior finishing may differ between trade centers. This
uniform approach allows us to save design and construction costs while providing flexibility in
creating distinctive designs at each of our trade centers. From time to time, we also tailor the
design of our wholesale trading markets to fit the particular needs of the industry served. For
example, in the Mianyang and Ganzhou Trade Centers the wholesale trading markets are
designed with a split-level floor plan to accommodate the hilly topography of the area. To
accommodate the needs of our customers, we may also increase the height of certain of our
wholesale trading market buildings.
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In addition to wholesale trading markets as the primary type of constituent buildings,
shopping malls are the second largest class of constituent buildings at our trade centers in terms
of GFA. The shopping malls at our trade centers generally consist of a number of three- to
five-story buildings that are typically 60-85 meters by 150-210 meters in size. Each building
that forms a part of our shopping malls is typically divided into 1,500-2,000 units that have an
average GFA of 10-30 sg.m. Our shopping malls are generally modern in design, most of which
are reinforced concrete buildings with glass curtain walls.

Our Development Process

We are primarily engaged in developing and operating large-scale properties in China. By
focusing on developing properties in rapidly-growing second- and third-tier cities, we seek to
assist local governments in further stimulating the growth of local commerce, facilitating
urbanization and, ultimately, upgrading and transforming cities. Although each project
development is customized for the specific conditions of the location and designed in accordance
with the requirements of the local authorities, the diagram below summarizes the major stages
involved in developing and operating a project.

Project . .
Project . Project
assessment Land . Project o
. > L » planning and . > monitoring and
and site acquisition . construction .
. design quality control
selection

We have established various departments at the headquarters level to oversee and control
the major steps of all of our project developments. We have also formed individual project
companies to manage the day-to-day development and operational activities of individual
projects. As part of our core ability to replicate our business model in different regions, all key
decisions regarding a development project, including project assessment and site selection, land
acquisitions and project planning and design, are primarily made at our headquarters. In
addition, when we commence a new development project and after we establish the project
company for the project, we generally dispatch a core team with extensive experience from a
prior project to staff the new project company to ensure project developments are executed
properly and our business model is executed consistently. In addition, this core team is
supported by skilled managers and employees with relevant experience that we hire from other
leading companies.

Through our past experience, we have set up a standard model to implement our project
development process from site selection to project sales and marketing. Our management
conveys our strategies and goals to various departments within our Group and our various
project companies. Our management oversees the operation of various departments as well as
project companies to ensure that they operate efficiently. We also leverage our bargaining power
by centralizing negotiations with suppliers and construction companies and facilitate the sharing
and efficient use of resources and expertise among various projects in areas such as design,
construction and sales and marketing.
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Property Management

We provide management services for our properties through property management
subsidiaries at project company level. Our property management services include, among other
things, security, cleaning, repair and maintenance of equipment and facilities and other
supporting facilities. We generally charge our customers a pre-determined monthly fee based on
the GFA of the properties they own or rent for our property management services. We are
responsible for establishing property management procedures and preparing maintenance and
renovation plans with respect to our shopping centers and public facilities.

We also make available a range of on-site services at our properties through our property
sales and lease arrangements with service providers in China, such as commercial banks,
telecommunications companies, catering service providers and logistic companies. As we
continue to grow our business, we expect to further ramp-up our property management services
operations and expand the scope of property management services to our customers. We also
expect to provide property management services to hotels at our projects.

Other Services

Our other services primarily include the leasing of investment properties and other
properties. As our projects currently under development enter into later phases, typically three to
five years after the commencement of development, we plan to retain a proportion of
commercial properties as investment properties for long-term recurring income and capital
appreciation. These properties may include units of wholesale trading markets, shopping malls,
office buildings and exhibition and conference centers for leasing as well as serviced apartments
and hotels that we may retain for investment purposes. As of June 30, 2022 we had an aggregate
of 0.4 million sq.m. of properties designated as investment property. In 2019, 2020, 2021 and
the six months ended June 30, 2021 and 2022, we derived certain amounts of revenue from
rental income, which amounted to RMB56.2 million, RMB41.0 million, RMB50.2 million,
RMB23.8 million and RMB14.8 million, respectively.

In addition, we developed new commodity trade business in 2021, and generated revenue of
approximately RMB1,009.0 million for the six months ended June 30, 2022. We expected to
implement the centralized procurement and supply chain business for the our property
development through this platform.

Environmental and Safety Matters

We are subject to PRC environmental protection laws and regulations. These laws and
regulations govern a broad range of environmental matters, including air pollution, noise
emissions and water and waste discharge. We are required to submit our environmental impact
study statements to the government for approval or an environmental impact registration form
for record-filing. The PRC government will not grant us a construction permit with respect to
any property project absent an acceptable environmental impact study statement for approval or
an environmental impact registration form for record-filing. We are committed to complying
with these environmental protection laws and regulations. We also actively participate in the
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environmental assessment process and fully cooperate with accredited environmental assessment
organizations.

We have taken certain measures to reduce pollution and comply with applicable
environmental laws and regulations. These include energy-saving policies that reduce our
electricity consumption, the implementation of a rain and sewage diversion system in certain
trade centers, smoke filtering systems in the kitchens of our cafeterias and restaurants and in our
backup generators, the installation of sound insulation in our backup generators and cooling
machines, and the use of solar-powered water heaters. We encourage our construction contractors
to use equipment and facilities and to adopt or develop new technologies in order to reduce the
impact of our projects on the environment. In this regard, we have attempted to design our
projects to reduce their impact on the environment and reduce energy costs. The developers
shall, upon completion of a construction project for which an environmental impact report or an
environmental impact statement has been prepared, carry out acceptance check of the supporting
environmental facilities being constructed and prepare an acceptance report according to the
standards and procedures required by the environmental protection administrative authorities of
the State Council.

Under PRC laws and regulations, most of the potential liabilities to the workers and
visitors of our construction sites rest with the construction companies we engage. Under the
Construction Law of the People’s Republic of China ("3 A R ILFIE #45E7%), the construction
contractor assumes responsibility for the safety of the construction site. The main contractor will
take overall responsibility for the site, and the subcontractors are required to comply with the
protective measures adopted by the main contractor. Under the Environmental and Hygienic
Standards of Construction Work Site (% 4%/t I 5 &5 52 1% Bl f 4= £ 4E), a contractor is required to
adopt effective occupational injury control measures, to provide workers with necessary
protective devices, and to offer regular physical examinations and training to workers who are
exposed to the risk of occupational injuries.

To our knowledge, there has been no material non-compliance with the environmental and
safety laws and regulations by us from 2019 to June 30, 2022. During the same period, we did
not have any material environmental or safety accidents at our development projects. As of June
30, 2022, we were not aware of any material claim for personal or property damage in relation
to environmental or safety accidents.

L egal Proceedings

As of the date of this exchange offer memorandum, we are not aware of any material legal
proceedings, claims or disputes currently existing or pending against us. However, we cannot
assure you that material legal proceedings, claims or disputes will not arise in the future. See
“Risk Factors — Risks Relating to Our Business — We may be involved in legal and other
proceedings arising out of our operations from time to time and may incur substantial losses and
face significant liabilities as a result.”
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REGULATION
Summary of Principal PRC Legal and Regulatory Provisions

Set out below is a summary of certain aspects of PRC legal and regulatory provisions
relating to our operations and business. These include laws and regulations relating to:

. Establishment of a Real Estate Development Enterprise

. Qualification of a Real Estate Developer

. Land for Property Development

. Sale of Commodity Properties

. Transfer of Real Estate

. Mortgages of Real Estate

. Real Estate Management

. Measures on Stabilizing Property Prices

. PRC Taxation

. Foreign Currency Exchange

. Labor Protection
Establishment of a Real Estate Development Enterprise

According to the Law on Administration of Urban Real Estate of the People’s Republic of
China (the “Urban Real Estate Law”) (H3E A\ B30 [2 45 7 5 b 2 4 1 ¥%) promulgated by the
Standing Committee of the National People’s Congress, effective on January 1, 1995, as
amended respectively on August 30, 2007, August 27, 2009 and August 26, 2019 (effective in
January 1, 2020), a real estate developer is defined as an enterprise which engages in the
development and operation of real estate for the purpose of making profits. Under the Regulation
on Administration of Development of Urban Real Estate (the “Development Regulation”) (3l
[ b B B8 4645 4 B 9]) promulgated by the State Council on July 20, 1998, as amended
respectively on January 8, 2011, March 19, 2018, March 24, 2019, March 27, 2020, and
November 29, 2020, an enterprise which is to engage in development of real estate must satisfy

the following requirements:

. its registered capital must be RMB1.0 million or more; and
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. it must have four or more full-time professional real estate/construction technicians
and two or more full-time accounting officers, each of whom must hold the relevant
qualification certificate. The authorities at the provincial level, autonomous region
level or municipalities under the direct administration of the central PRC government
may impose more stringent requirements regarding the registered capital and
professional qualifications of real estate enterprises.

The local government of a province, autonomous region or municipality directly under the
PRC central government may, based on local circumstances, impose more stringent requirements
on the registered capital and the professional personnel of a real estate developer.

To establish a real estate development enterprise, the developer must apply for registration
with the administration for industry and commerce. The developer must also report its
establishment to the real estate development authority in the location of its registration, within
30 days of the receipt of its business license. Where a foreign-invested enterprise is to be
established to engage in the development and operation of real estate, it must also comply with
the relevant requirements under the PRC laws and administrative regulations regarding foreign
invested enterprises.

Under the Catalog of Guidance on Industries for Foreign Investment (the “Catalog of
Guidance”) (Z1 % & & 245 %5 H #%) promulgated by MOFCOM and National Development and
Reform Commission of the PRC (“NDRC”) on March 10, 2015, the construction of villa falls
within the category of industries in which foreign investment is prohibited and other real estate
development falls within the category of industries in which foreign investment is permitted.
The Catalog of Guidance on Industries for Foreign Investment was amended on June 28, 2017
and was effective on July 28, 2017, according to which the construction of villa is removed from
the category of industries in which foreign investment is prohibited and real estate development
falls within the category of industries in which foreign investment is permitted. The real estate
development does not fall within the Special Administrative Measures (Negative List) for
Foreign Investment Access (Edition 2018) (7% & A 45 Bl & B e (B 11 35 B2) (20184 i)
jointly promulgated by MOFCOM and NDRC on June 28, 2018 and effective on July 28, 2018.
On June 30, 2019, MOFCOM and the NDRC jointly issued the Special Administrative Measures
(Negative List) for Foreign Investment Access (Edition 2019) (< #h 3 & i A 45 7l 45 FE 45 it (&
1174 B) (2019%F-H1))) which replaced the Special Administrative Measures (Negative List) for
Foreign Investment Access (2018 Version) effective from July 30, 2019. On June 23, 2020,
MOFCOM and NDRC jointly issued the Special Administrative Measures (Negative List) for
Foreign Investment Access (Edition 2020) (<4Mp¥#& HEA KRR BEEE i (B T 75 B)  (20204F
h)») which replaced the Special Administrative Measures for Foreign Investment Access
(Negative List) (Edition 2019) from July 23, 2020. On December 27, 2021, MOFCOM and
NDRC jointly issued the Special Administrative Measures (Negative List) for Foreign
Investment Access (Edition 2021) (#ME#% & HE A Rl & B4 i (B H 7 BE) (20214 fR)) which
replaced the Special Administrative Measures (Negative List) for Foreign Investment Access
(Edition 2020) from January 1, 2022.

Subject to approval by the relevant foreign investment regulatory authorities, a foreign
investor intending to engage in the development and operation of real estate may establish an
equity joint venture, a cooperative joint venture or a wholly foreign owned enterprise in
accordance with the PRC laws and administrative regulations regarding foreign invested
enterprise.
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In response to the global financial crisis and in an effort to expand domestic demand, the
State Council issued the Notice for Adjusting the Proportion of Capital Fund for Fixed Assets
Investment ([ 7 5 5 [ /& & S & T H & A4 L9 48 %0) on May 25, 2009. Under the notice,
the minimum capital ratio for protected housing projects and ordinary commodity housing
projects is adjusted from 35% to 20%, and the minimum capital ratio for other real estate
development projects is adjusted from 35% to 30%. On September 9, 2015, the State Council
promulgated the Notice on Adjusting and Improving the Capital Fund Principle for Fixed Assets
Investment ([ &% Fl 58 35 [ @ & A $ E IH H S A & il FEE W3 ), according to which the
minimum capital ratio for other real estate development projects is adjusted from 30% to 25%.

On July 11, 2006, the Ministry of Construction, MOFCOM, NDRC, PBOC, State
Administration for Industry & Commerce of the PRC (“SAIC”) and SAFE promulgated the
Opinions on Regulating the Entry and Administration of Foreign Investment into the Real Estate
Market ([ K6 % 55 b 22 i1 35 /N & v A F A BEAY 3 L) (the “171 document”).

According to the Opinions, a foreign investor must comply with the following requirements
in order to invest in the real estate market in China:

. A foreign entity or individual purchasing real estate in China other than for self-use
shall, subject to the principle of commercial existence, apply for the establishment of
a foreign-invested enterprise pursuant to the regulations relevant to foreign investment
in real estate, and conduct relevant operations within the authorized business scope
after obtaining approvals from the relevant government authorities and upon
completion of the relevant registrations.

. If the total investment amount of a foreign-invested real estate development enterprise
exceeds or equals to US$10.0 million, the registered capital shall not be less than 50%
of the total investment amount of the enterprise. If the total investment amount is less
than US$10.0 million, the current rules on registered capital shall apply.

. A transfer of projects of or shares in a foreign-invested real estate development
enterprise, and the acquisition of a domestic real estate development enterprise by
foreign investors shall be approved by the commerce authorities in strict compliance
with the relevant laws, regulations and policies. The investor should submit: (a) a
letter of guarantee pledging to abide by the land grant contract, the construction land
planning permit and the construction work planning permit; (b) the land-use rights
certificate; (c) the certification of a change of registration issued by the relevant
construction administration authorities; and (d) the certification of tax payment issued
by the relevant tax authorities.

. Foreign investors acquiring a domestic real estate enterprise by way of equity transfer
or other means, or acquiring domestic investors' equity interest in an equity joint
venture, shall make proper arrangements for the real estate enterprise’s employees and
bank loan repayment. The foreign investors shall pay the transfer price in a lump sum
and with their own capital. Foreign investors with unfavorable records are prohibited
from involvement in such real estate activities in China.
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On August 14, 2006, the General Office of MOFCOM issued a Notice on the
Implementation of the Opinions on Regulating the Entry and Administration of Foreign
Investment into the Real Estate Market (P Eis B B AL Ho 2 T B3 40 & e A A B
) A B R R ).

The notice requires that, the registered capital of a FIREE shall not be less than 50% of its
total investment if its total investment exceeds US$3.0 million, and the registered capital of a
FIREE shall not be less than 70% of its total investment if its total investment is US$3.0 million
or less.

On August 19, 2015, the Ministry of Housing and Urban-Rural Development, MOFCOM,
NDRC, PBOC, SAIC and SAFE promulgated the Notice on Adjusting the Policies Concerning
the Entry and Administration of Foreign Investment in the Real Estate Market (i ##% 5= Hi =
735 41N E A RN HILAT B B SR (1) %8 1), to adjust certain policies in 171 document, including:

. The ratio of registered capital to total investment of foreign-invested real estate
enterprises should be governed by the relevant provisions of the Interim Provisions of
the State Administration for Industry and Commerce on the Ratio of the Registered
Capital to the Total Investment of a Sino-foreign Equity Joint Venture Enterprise (I
X L AT BUE BRI BRI h A& RSB A 2E 5T I A BB AR EL 0 ) B AT R E);

. The requirement on full payment of registered capital of the foreign-invested real
estate enterprises before applying for onshore or offshore loans or foreign exchange
settlement for foreign debt is cancelled;

. The foreign-invested real estate enterprises may process relevant foreign exchange
registration for foreign direct investment directly with the banks.

On September 1, 2006, SAFE and the Ministry of Construction promulgated the Notice on
Regulating the Administration of Foreign Exchange in Real Estate Market (B 5% 55 b 2 7 5
A4S A B ] RE 4 %), which sets forth the specific regulations regarding to the procedure
of purchasing real estate by foreign enterprises and individuals. The notice further requests that
where a FIREE fails to pay the registered capital in full amount or fails to acquire a land-use
rights certificate or to make its project development capital reach 35% of the total investments
of the project, it shall not borrow any foreign debt, and the foreign exchange bureau shall not
accept the registration of its foreign debt or approve the conversion of foreign debt into RMB.
On May 4, 2015, SAFE promulgated the Notice of the State Administration of Foreign Exchange
on Abolishing and Revising Regulatory Documents Relating to Reform of Registered Capital
Registration System ([ 5 4/ 7 31 J5) BH A 8 LE R B0 B i 8 4 65 il 88 o3 4 A o) 0 4 1 S
4148 %1), which amended the aforesaid notice to cancel the requirement on full payment of the
registered capital by a FIREE to borrow foreign debt.

When a foreign enterprise or individual merges a domestic real estate enterprise by way of
equity transfer or by any other means or takes over the equity shares from the Chinese
shareholder in a joint venture, if it/he fails to pay the transfer price in a lump sum with its/his
own fund, the foreign exchange bureau shall not accept the registration or change registration of
its/his foreign exchange.
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On May 23, 2007, MOFCOM and SAFE issued the Notice on Further Strengthening and
Regulating the Approval and Administration of Foreign Direct Investments in the Real Estate
Industry (the “No. 50 Notice”) (BHIAME— LR ~ BLHE AN 450 & Fs i A 36 9 LA B2 A8
1), which was amended on October 28, 2015. Under the Notice, local commercial authorities
should reinforce the approval and supervision process over foreign investment in real estate
enterprises, and strictly control foreign fund from investing in high quality real estate
development projects. For establishment of a foreign invested real estate enterprise, land-use
rights, house or other construction ownership right should be obtained, or at least has entered
into pre-contract purchase agreement with the relevant land administrative authorities, land
developers, or the owners of the house or other constructions, otherwise the establishment will
not be approved by the authorities. For existing foreign invested company who intends to engage
in real estate development or operation business or intends to engage in the operation or
development of new real estate projects, they should undertake relevant procedures to expand
business scope or enlarge the operation scale with the approval authority.

No. 50 Notice strictly controls the acquisition or merger of domestic real estate enterprises
by means of round trip investment (includes the same de facto controller). It also prohibits
Chinese or foreign investors in foreign-invested real estate joint ventures to reach any fixed
return related term, or any term to the same effect, for either party.

The local MOFCOM administrative authority should make a record to MOFCOM after a
foreign-invested real estate company is approved to establish. The local SAFE administrative
authority and designated foreign exchange bank will not conduct foreign exchange purchase and
settlement process for capital projects of FIREEs who fail to complete the record with the
MOFCOM or to pass the annual review. On October 28, 2015, MOFCOM issued the Decision on
Modifying Certain Regulations and Regulatory Documents ([ 16 gk i 4 B 555 A0 K 46 SC 14 1)
PesE), according to which pass of the annual review will no longer be required to conduct
foreign exchange purchase and settlement process for capital projects of FIREES.

SAFE issued the Circular Regarding the Publication of the List of the First Batch of
Foreign-Invested Property Development Projects that Have Filed with MOFCOM (“Circular
No. 1307) (B T 385 — i i Bs S S r S B U E f5 A JH H &4 A9 AT) on July 10,
2007, further regulating foreign investment in real estate sector in China. According to Circular
No. 130, on or after June 1, 2007, real estate enterprises with foreign investment as filed with
MOFCOM (including due to establishment and capital increase) will not be permitted to borrow
money from overseas, including shareholder loans and foreign commercial loans, or will not be
approved to settle foreign exchange of foreign debt. Further, for those which obtain foreign
investment approval certificates on or after June 1, 2007 but fail to file with MOFCOM, neither
foreign exchange registration nor foreign exchange alteration registration will be effected with
SAFE or its branches, and as a result, foreign exchange under capital projects will not be settled
or purchased.

The Circular No. 130 was abolished on May 13, 2013 by the Notice on Distributing the
Provisions on Foreign Exchange Administration over Direct Investment Made by Foreign
Investors in China and its Supporting Documents (B 52 7| 45 3 =) B 7% BN 8% CHMBI B &S BN B
LA G AN A PR 22 ) S BB SO R ) (“Notice No. 217) which was promulgated by SAFE
on May 10, 2013 and amended respectively on October 10, 2018 in accordance with the Circular
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on Issuing the List of Some Normative Documents Concerning Administration of Foreign
Exchange and Relevant Clauses to be Abolished and Invalidated ([ %44 HE Ja) B ik 23 A 8% 1
T30 43 4/ B A LR A6 M SO M AR B 3R %8 %) and on December 30, 2019 in accordance
with the Circular of the State Administration of Foreign Exchange on Repealing and Invalidating
Five Normative Documents Concerning Administration of Foreign Exchange and Some Articles
of Seven Normative Documents Concerning Administration of Foreign Exchange (121 % 4 b & 2
JRy R 7S B L R 2R 34 S A ME A B ARL 8 M SO R 74 A/ A P SR Y STk SR 4 ). However, the
restriction measures on the foreign debt of foreign-invested real estate enterprises stipulated in
the Circular No. 130 have been reflected in the Measures for the Administration of Foreign Debt
Registration (JM& & 508 BLHEE) (“Notice No. 19”) issued by SAFE on April 28, 2013, amended
respectively on May 4, 2015.

On November 22, 2010, the General Office of MOFCOM issued the Notice on
Strengthening Management to Registration of Foreign Investment in the Real Estate Sector (B i
s A v 1K S 2 A 22 FEAY 4 1), Foreign invested real estate enterprises shall not
generate revenues through purchasing and selling completed real estate properties and/or real
estate properties under construction. Local commerce administration authorities shall not accept
registration of investment companies involving development and management of real estate.

On January 14, 2017, NDRC issued the Circular on Effectively Implementing Foreign
Capital-related Work in the Catalog of Investment Projects Subject to Governmental Approval
(2016  Version) (B A MO B 0% B CBUM RZ HER BOE TH H H $% (20164 4) ) A B AMNE TAE R 3@
A1), according to which, (i) any project of the restricted category with a total investment
(including capital increase) for USD300 million or above as included in the Guidance Catalog
requires the approval of NDRC, and any project with a total investment (including capital
increase) for USD2 billion and above requires a filing to be submitted to the State Council, (ii)
any project of the restricted category with a total investment (including capital increase) for less
than USD300 million as included in the Guidance Catalog requires the approval of the provincial
government, and (iii) the foreign investment projects beyond the scope of projects subject to
approval and not in the prohibited category as provided in the Guidance Catalog requires a filing
to be presented to local development and reform commissions.

On March 15, 2019, the National People’s Congress of the PRC adopted the Foreign
Investment Law of the PRC ('3 A R ILH B 4P i # & %), or the Foreign Investment Law, with
a view toward unifying and streamlining the foreign investment framework into China which
came into effect on January 1, 2020. The Foreign Investment Law replaced the PRC Law on
Sino-foreign Equity Joint Ventures, the PRC Law on Wholly Foreign-owned Enterprise and the
PRC Law on Sino-foreign Cooperative Joint Ventures. Under the Foreign Investment Law, the
types of foreign investment into China include:

. establishment of a foreign invested enterprise in China, independently or jointly with
any other investor;

. acquisition of shares, equities, property or any other similar rights and interests of an
enterprise in China;

— 144 —



. investment in a new project in China, independently or jointly with any other investor;
and

. investment in any other way as may be stipulated by laws, administrative regulations
or provisions of the State Council.

The Foreign Investment Law establishes a nationwide “ pre-establishment national treatment
and negative list” management system. The system is intended to create an environment where
all foreign investments are treated the same as domestic investments, other than foreign
investments into industries that are listed in the “Special Administrative Measures (Negative
List) for Foreign Investment Access.” According to the Foreign Investment Law, all foreign
invested enterprises are required to follow the corporate governance rules under the PRC
Company Law after the Foreign Investment Law came into effect. However, for foreign invested
enterprises formed prior to the adoption of the Foreign Investment Law, the Foreign Investment
Law allows for a five-year transition period to bring the corporate governance of such foreign
invested enterprises in line with the PRC Company Law.

Qualifications of a Real Estate Developer

Under the Provisions on Administration of Qualifications of Real Estate Developers (the
“Provisions on Administration of Qualifications”) (5 HE B #8 {3 &R 4 FE L 22) promulgated
by the Ministry of Construction on March 29, 2000 and last amended on March 2, 2022 by
MOHURD, a real estate developer must apply for registration of its qualifications according to
such Provisions on Administration of Qualifications. An enterprise may not engage in property
development without a qualification classification certificate for real estate development.
MOHURD oversees the qualifications of real estate developers with national operations, and
local real estate development authorities at or above the county level oversee the qualifications
of local real estate developers. In accordance with the Provisions on Administration of
Qualifications, real estate developers are classified into two classes.

° Class 1 qualifications are subject to preliminary examination by the housing and
urban-rural development authorities at the provincial level and final approval of
MOHURD. A class 1 real estate developer is not restricted as to the scale of its real
estate projects.

° Class 2 qualifications are subject to approval of the housing and urban-rural
development authorities at the provincial level or the real estate development
authorities at the municipal level of cities divided into districts. A real estate
developer of class 2 may undertake a project with a GFA of less than 250,000 sg.m.

Under the Provisions on Administration of Qualifications, the real estate development
authorities will examine applications for registration of qualifications submitted by real estate
developers by considering the professional personnel in their employ, experience of real estate
development business and operating results. A real estate developer that passes the qualification
examination will be issued a qualification certificate of the relevant class by the qualification
examination authority. A developer of any qualification classification may only engage in the
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development and operation of real estate within its approved scope of business and may not
engage in business which is limited to another classification.

Pursuant to the Provisions on the Administration of Qualifications, the qualifications of
each class of real estate developments are as follows:

° Class 1 qualification: (1) over five years of operating experience in real estate
development is required; (2) in the past three years, the cumulative GFA completed
shall be not less than 300,000 sq.m. or the required capital investment for developing
corresponding GFA has been invested; (3) the passing rate of quality of construction
work is 100% for five consecutive years; (4) GFA of over 150,000 sq.m. of building
construction has been completed or the required capital investment for developing
corresponding GFA has been invested in the previous year; (5) the professional
management team shall consist of no less than 40 persons with titles and majoring in
architecture, construction, finance, real estate and economics, while the number of
management staff with professional titles of intermediate level or above shall be no
less than 20 persons and there shall be no less than four accountants; (6) the
person-in-charge of, among others, engineering technology, finance and statistics shall
hold professional titles of the intermediate level or above; (7) there shall be a proper
quality control system in place, and in respect of the sale of commodity residential
property, the systems of Residential Quality Guarantee and Residential User Manual
shall be implemented; and (8) there shall not be any occurrence of any major accident
relating to construction quality.

e Class 2 qualification: (1) the professional management team shall consist of no less
than 5 persons with titles and majoring in architecture, construction, finance, real
estate and economics, and there shall be no less than 2 accountants in the professional
management team; (2) the person-in-charge of engineering technology shall hold
professional titles of the intermediate level or above, and the person-in-charge of
finance shall hold professional titles of the primary level or above, and professional
statistician(s) shall be appointed; (3) there shall be a proper quality control system in
place.

No entity or individual may alter, lease, lend, transfer or sell its/his qualification
certificate. In case of merger, division or any change of name, legal representative or main
personnel in charge of management and technologies, enterprises shall re-apply for qualification
grade or apply for change formalities with the original examination and approval authorities.

Development of a Real Estate Project

In October 2004, the NDRC issued the Interim Provisions on Approving Foreign
Investment Projects (Fhp# & TH H A HER 178 #L#1E), according to which, approval of the
NDRC or its branches shall be required for foreign investment projects. The Administrative
Measures for Approval and Record-filing of Foreign Investment Projects (¥4 & JH H 4% A
fZ & HHHE), which supersedes the Interim Provisions on Approving Foreign Investment
Projects, was promulgated by the NDRC on May 17, 2014 and was amended on December 27,
2014.
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According to the Administrative Measures for Approval and Record-filing of Foreign
Investment Projects and the Notice of the State Council on Promulgating the Catalog of
Investment Projects Approved by the Government (2016 Version) (the “Catalog”) (B%5 b B it %%
i BUR R E B 3% 6 TE B H Bk (201678) 1978 1), which was promulgated and effective on December
12, 2016, two methods are developed for the management of foreign investment projects,
namely, approval and record-filing; the investment projects specified in the Catalog shall be
approved by the NDRC or other competent authorities; the foreign investment projects other
than those specified in the Catalog shall be filed with the competent investment department of
the local governments.

Under the Interim Regulation Concerning the Grant and Assignment of the Right to Use
State-owned Urban Land (the “Interim Regulation on Grant and Assignment”) (4 2 A & 3 1[5
IR AT bl A S R BT 476 49]) promulgated by the State Council on May 19, 1990
and amended on November 29, 2020, China adopted a system to grant and assign the right to use
state-owned land. A land user must pay a land premium to the state as consideration for the
grant of the right to use a land site within a specified period of time, and the land user may
assign, lease out, mortgage or otherwise commercially exploit the land use rights within the term
of use. Under the Urban Real Estate Law and the Interim Regulation on Grant and Assignment,
the land administration authority at the city or county level may enter into a land grant contract
with the land user to provide for the grant of land use rights. The land user must pay the land
premium as provided by the land grant contract. After payment in full of the land premium, the
land user may register with the land administration authority and obtain a land-use rights
certificate which evidences the acquisition of land use rights. The Urban Real Estate Law and
the Development Regulation provide that land use rights for a site intended for real estate
development must be obtained through grant except for land use rights which may be obtained
through premium-free allocation by the PRC government pursuant to the PRC laws or the
stipulations of the State Council. Government-allocated land is not allowed to be transferred
unless the transfer is approved by the relevant PRC government authorities and the land
premium as determined by the relevant PRC government authorities has been paid.

When carrying out the feasibility study for a construction project, the construction or the
developer entity must make a preliminary application for construction on the relevant site to the
relevant land administration authority in accordance with the Measures for Administration of
Examination and Approval for Construction Land (F % Ff Hh % £ i ik 4 B ##7%) promulgated by
the Ministry of Land and Resources on March 2, 1999, as amended respectively on November
30, 2010, and November 29, 2016 and the Measures for Administration of Preliminary
Examination of Construction Project Land (&#MH H A Hb 7 35 & 3L H#IL) promulgated by the
Ministry of Land and Resources in July 25, 2001, as amended in November 1, 2004, November
29, 2008 and November 29, 2016. After receiving the preliminary application, the land
administration authority will carry out preliminary examinations of various aspects of the
construction project in compliance with the overall zoning plans and land supply policy of the
government, and will issue a preliminary approval in respect of the project site if its
examination proves satisfactory. The land administration authority at the relevant city or county
will sign a land grant contract with the land user and issue an approval for the construction land
to the construction entity or the developer.
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According to the Urban Real Estate Law, a land user who obtains land use rights under the
grant system must develop the land according to the land usage as indicated in the land grant
contract and must commence the development within the time frame agreed to under the land
grant contract.

According to the Regulation on Idle Land Administration ([ & 1= b & & #¥1%) promulgated
by the Ministry of Land and Resources on April 28, 1999, as amended on June 1, 2012, it shall
be idle land which the land user fails to commence developing after one year from the
construction commencement date stipulated in the state-owned construction land grant contract
or in the approval of premium-free allocation. The land may also be treated as idle land and may
be subject to land idle fee or forfeiture, if the developed land area is less than one-third of the
total land area under the land grant contract or the sum already expended on the development of
the land is less than one-fourth of the total investment of the project, and the suspension of
development of the land has lasted for one year or more.

According to the Regulation on Idle Land Administration, if the land user fails to
commence developing the land after one year from the construction commencement date, then
the local land administration authority, with approval by the local government, shall charge the
land user a “land idle fee” of 20% of the land premium, which is not permitted to be disbursed
from the cost. If the land user fails to commence development of the relevant land after two
years from the deadline, with approval by the local government, the land user’s land-use rights
shall be forfeited by local land administration authority without compensation. However, the
aforesaid penalties do not apply if the failure to commence development and construction is due
to force majeure or caused by government actions.

Where the land user reserves or speculates lands on purpose by violating laws or
regulations, or breaching contractual obligations or land allotment letter, the local land
administration authority shall not accept its new land-use application or registration of transfer,
lease, charge and change of its idle land. Relevant local land-use administration departments
shall inform finance administration departments of the information of idle land.

On January 3, 2008, the State Council issued a Notice on Promoting Economization of
Land Use (A & #4742 49 Fl Ho i %8 1), which urges the full and effective use of existing
construction land. The notice also emphasizes the strict enforcement of the current rules on idle
land. If a piece of land has been idled for two years or more, it must be taken back free of
charge in accordance with laws and regulations, and rearranged for any other uses; if the land
does not meet the statutory conditions for being taken back, it must be timely dealt with and
fully used through changing usage, replacement by parity value, temporary usage or
incorporation into government reserves. If a piece of land has been idled for one year or more
but less than two years, an idle land fee must be collected at a price of 20% of the transfer or
allotment price. Financial institutions shall not grant loans to illegal land-use projects and such
projects shall not be approved for public listing.

Under the Measures for Control and Administration of Grant and Assignment of Right to
Use Urban State-owned Land (3 17 [ 45 - 1 (5 FH A i i G 1 1) 8 B 1% ) promulgated by the
Ministry of Construction on December 4, 1992, as amended on January 26, 2011, the grantee
under a land grant contract, i.e. a real estate developer, must further apply for a permit for
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construction site planning from the relevant municipal planning authority. After obtaining such
permit, a real estate developer will organize the necessary planning and design work. Planning
and design proposals in respect of areal estate development project are again subject to relevant
reporting and approval procedures required under the Law of the People’s Republic of China on
Urban and Rural Planning ("3 A RILFIE AR EL#) %) promulgated by the Standing
Committee of the National People’s Congress on October 28, 2007, effective from January 1,
2008 and amended on April 24, 2015 and April 23, 2019, and local statutes on municipal
planning. Upon approval by the authorities, a permit for construction works planning will be
issued by the relevant municipal planning authority. According to the Law of the People’'s
Republic of China on Urban and Rural Planning, a construction entity shall return the land or
compensate relevant parties if it gets the approval of land-use right without a permit for
construction works planning. Such land-use right approval shall be forfeited by the relevant
authority. If a construction entity starts a project construction without obtaining a planning
permit or violates the provisions of the planning permit, it will be punished by local planning
administration authorities by way of stopping construction, imposing a fine based on
construction costs or removing the completed construction.

According to the Regulation on the Expropriation of Buildings on State-owned Land and
Compensation (A +#h I 5 2 Bl B4 48 % 1), promulgated by the State Council on January
21, 2011, local government shall decide expropriation of buildings based on public interests.
Construction entities shall be prohibited from participating in relocation activities.

When the site has been properly prepared and is ready for the commencement of
construction works, the developer must apply for a permit for commencement of works from the
construction authorities at or above the county level according to the Measures for
Administration of Granting Permission for Commencement of Construction Works (%€ T2
T FF ] & HF:) promulgated by the Ministry of Construction on October 15, 1999, as amended
on July 4, 2001. The Measures for Administration of Granting Permission for Commencement of
Construction Works (E:5E T2 it T 57 n] & FE##7%) promulgated by the Ministry of Housing and
Urban-Rural Development on June 25, 2014, as amended respectively on September 28, 2018
and March 30, 2021, supersedes the Measures on Construction Permission and has the similar
requirements.

The development of a real estate project must comply with various laws and legal
requirements on construction quality, safety standards and technical guidance on architecture,
design and construction work, as well as provisions of the relevant contracts. On January 30,
2000, the State Council promulgated and began implementing the Regulation on the Quality
Management of Construction Projects (&% L2 8 & 45 # % #1), and amended this regulation on
October 7, 2017 and April 23, 2019, which sets out the respective quality responsibilities and
liabilities for developers, construction companies, exploration companies, design companies and
construction supervision companies. After completion of construction works for a project, the
real estate developer must organize an acceptance examination by relevant government
authorities and experts according to the Development Regulation and the Interim Provisions on
Inspection Upon Completion of Buildings and Municipal Infrastructure (J5 /& % 4& T.F2 1 17 B3
BERL I TRE 3% T BR U 17 817€) promulgated by the Ministry of Construction on June 30, 2000.
The Provisions on Inspection Upon Completion of Buildings and Municipal Infrastructure (5 &
SN T L R L i T AR TERUEE) promulgated by the Ministry of Housing and
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Urban-Rural Development in December 2, 2013, supersedes the Acceptance Examination
Measures and has the similar requirements. The developer must also report details of the
acceptance examination according to the Measures for Reporting Details Regarding Acceptance
Examination upon Completion of Buildings and Municipal Infrastructure (=2 & 5 Ml 17 B i
Rt TR V2 TR s 55 B promulgated by the Ministry of Construction on April 4, 2000,
as amended on October 19, 2009. A real estate development project may not be delivered until
and unless it has satisfactorily passed the necessary acceptance examination. Where a property
project is developed in phases, an acceptance examination may be carried out for each
completed phase.

There are several laws and regulations regulating environment protection in the real estate
industry in the PRC, including Environmental Protection Law of the People’s Republic of
China(H % A R L F 3 32 45 AR 7 7%), Law of the People’s Republic of China on Prevention and
Control of Pollution From Environmental Noise (H % A F& 36 8 35 1% 4% 5 YL Bl 76 1%), Law of
the People’s Republic of China on Appraising of Environment Impacts (g A B 3L 51 B8R 5% 5
A EEE7L), Regulation of Environment Protection in Construction Projects (% 5% T8 H BR 55 i i# 4
1), Law on the Prevention and Control of Environmental Pollution by Solid Wastes of the
People’s Republic of China ("2 A [0 2 [ 8 g5 75 YL BR 55 B i 1%) and Decision of the
State Council on Several Issues Concerning Environmental Protection (%5 B B i B2 35 {4 25 T
MR YL 2E). Pursuant to these laws and regulations, depending on the impact of the project on
the environment, the developers shall prepare environmental impact statement for approval, or
an environmental impact registration form for record-filing. The developers should obtain an
approval before the commencement of the construction project requiring the preparation of the
environmental impact statement. In addition, the developers shall, upon completion of a
construction project for which an environmental impact statement has been prepared, carry out
acceptance check of the supporting environmental facilities being constructed and prepare an
acceptance report according to the standards and procedures required by the environmental
protection administrative authorities of the State Council, and such supporting environmental
protection facilities shall be put into operation simultaneously or use together with the main
body of the project.

There are several laws and regulations in the PRC regarding to the civil air defense project
construction, including Law of the People’s Republic of China on National Defense (* % A &1t
A B 7 7%), Civil Air Defense Law of the People’s Republic of China (4 # A R ILFIE] A R By
723%) and Measures of the Development and Utilization of Civil Air Defense Construction
during the peacetime (A RBj2s TR IRf BH A & B 3#%). According to such laws and
regulations, basements that will be used for air defense in time of war shall be constructed in
new buildings of cities for civil use. If any construction project cannot have basements due to
any geological reason, fees for substitute site construction shall be paid. Investors of air defense
construction shall be entitle to any benefits generated from its usage and shall manage such
construction in the peacetime. Civil use of air defense construction shall be registered in
relevant air defense authority.

Several laws and regulations specific fire protection in real estate development, including
Fire Protection Law of the People’s Republic of China (4% ARILAE %) and Interim
Provisions on Administration of Fire Protection Design Review and Acceptance of Construction
Projects (& T2 TH Py sk wh 25 & B U & #1783 E). According to such laws and regulations, a
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real estate project shall get approval from or filing with relevant public security and fire
protection authorities for fire protection design before the construction is started and subject to a
fire protection as-built acceptance inspection.

Land for Property Development

In April 12, 1988, the National People's Congress amended the Constitution of the People's
Republic of China (3 A\ R LB % %) to permit the transfer of land-use rights for value. And
in December 29, 1988, the Standing Committee of the National People’s Congress amended the
Land Administration Law (% A RILF1E] + 4 B 1%) to permit the transfer of land-use rights
for value.

On May 19, 1990, the State Council issued the Interim Regulation on Grant and
Assignment of Right to the Use of State-owned land in Urban Areas (S5 A7 1 Hu (i i HE 4 8
AE R 4745 491), which prescribes different maximum terms of granted land-use rights for
different uses of land as follows: (i) land for commerce, tourism and entertainment: 40 years;
(i) land for residence: 70 years; (iii) land for industry: 50 years; (iv) land for education,
science, technology, culture, public health and sports: 50 years; and (v) land for comprehensive
utilization or other purposes: 50 years. The State may not resume possession of lawfully granted
land-use rights prior to expiration of the term of grant. If the public interest requires the
resumption of possession by the State under special circumstances during the term of grant,
compensation must be paid by the State. Subject to compliance with the terms of the land grant
contract, a holder of land-use rights may exercise substantially the same rights as a land owner
during the grant term, including holding, leasing, transferring, mortgaging and developing the
land for sale or lease. Upon paying in full the land grant fee pursuant to the terms of the
contract, the grantee may apply to the relevant land bureau for issuance of the land-use rights
certificate. Upon expiration of the term of grant, renewal is possible subject to the execution of
a new contract for the grant of land-use rights and payment of a new land grant fee. If the term
of the grant is not renewed, the land-use rights and ownership of any buildings on the land will
revert to the State without compensation.

Individuals and entities may acquire land-use rights in different ways, two of which are
most important, i.e. land transfers from land users who have already obtained land-use rights and
land grants from local land authorities.

Real estate development companies may acquire land-use rights from land users that have
already obtained the land-use rights by entering into a land assignment contract or by way of
capital contribution. Under the Land Administration Law, any change to be lawfully made in
land-use rights shall be registered.

As to the land grants, on May 9, 2002, the Ministry of Land and Resources promulgated the
Rules Regarding the Grant of State-Owned Construction Land-Use Rights By Way of Tender,
Auction and Listing-For-Sale (the “Rules”) (¥4 15471 £kt 358 B A7 2 5 H Mo i I RERR ZE), which
was implemented on July 1, 2002 and was amended on September 28, 2007. Pursuant to the
Rules, all land for commercial use, tourism, entertainment and commodity residential housing
must be granted by way of tender, auction or listing for sale.
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On September 24, 2003, the Ministry of Land and Resources promulgated the Notice on
Strengthening the Land Supply Management and Facilitating the Continuous and Healthy
Development of Property Market ([ fin i - Hi (B 45 FHLAE 3 5 H 728 17 35 4o A0 ik B 38 2 1 8 210,
as amended on December 3, 2010, which provides that land supply for luxury commodity
housing shall be strictly controlled.

According to the Opinions on Certain Issues Relating to Voluntary Examination and
Rectifying of Land Market (i — 2 ia BB + b i 5 87 b B & 3 404 T B R FE S )
promulgated by Ministry of Land and Resources on October 13, 2003, land must be restored to
its original use if the development of such land fails to comply with the overall land-use
requirements, unless such land has been developed for construction and restoration is impossible
to achieve, in which case the overall land-use requirements shall be modified so the respective
amount of basic farmland, cultivated land and land for building will remain unchanged.
Similarly, restoration of land to farmland or to its original use is required when a land
development project lacks construction feasibility or is short of project funding, even though a
proper approval is in place. Idle land that has been supplied for construction purposes shall be
disposed of according to relevant stipulation governing idle land. However, exceptions are
allowed when pre-approval has been granted by local authorities, or if a project development
contract has been executed and between local authorities and developers prior to July 1, 2002.
On March 18, 2004, the Ministry of Land and Resources together with the Ministry of
Supervision promulgated the Notice of Enforcing and Supervising the Transfer of Operative
Land-Use Rights Through Tenders, Bidding and Public Auction ([ i % 48 BH & 4845 v 1 b ff
B A7 A AL o 15 DB B K TVE Y48 AN)), which expressively required that after August
31, 2004, no transfer of land-use rights will be allowed in the form of agreement.

On November 18, 2009, the Ministry of Finance, Ministry of Land and Resources, PBOC,
the Ministry of Supervision of the PRC and the National Audit Office of the PRC jointly issued
a Notice on Further Strengthen the Management of Revenue and Expenditure from Land
Granting (B 7% — 2 i i 1 Hb SR & B 48 ), to require a minimum down payment of
50% of the land premium relating to land purchases from the PRC government. The notice also
provides that the installment period stipulated in the relevant land grant contracts may not
exceed one year, provided that, for special projects, upon collective approval by the relevant
government authorities, the installment period stipulated in the relevant land grant contracts can
be two years. Developers will not be permitted to buy new land if they fail to pay off such land
premium in time. The new rules also forbid local governments from giving discounts to
developers or allowing developers to delay payments except as stipulated by the State Council.

On March 8, 2010, the Ministry of Land and Resource of the PRC issued the Notice on
Several Issues concerning the Reinforcement on Provision and Supervision over the Land-Use
for Property Development (B s 5 b 2 F A1 g i 5 457 A5 BR ] LAY 48 H1), which shortens
the time for payment of the land price by successful bidder of land. On April 17, 2010, the State
Council issued the Notice on Resolutely Curbing the Rise of Housing Prices in Certain Cities
(B B 3 ) 358 43 3k T 5 (B e R AG3E HT),  according  to  which, when real estate
development enterprises participate in the auction, development and construction of land, their
shareholders shall not provide loans, lending, guarantee or other relevant financing activities to
them in violation of regulations.
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On September 21, 2010, the Ministry of Land and Resources and the Ministry of
Construction issued the Notice on Further Strengthening the Control of Land Transfer (B #E—
05 5 1 ) b RN R LR 4 )98 A1) regarding land authorities to prohibit real estate
developers and their controlling shareholders who have engaged in illegal activities (such as
obtaining land-use rights through fraudulent means, transferring land-use rights improperly,
holding land which has been idled for more than one year due to the fault of the developer or
the controlling shareholders) from participating in land bidding process until the illegal activities
have been rectified.

On January 26, 2011, the State Council issued the Notice on Issues Relating to Further
Regulating the Control of Property Market (575 [t HiE /s B8 B 7 e — 25 i F5 b 28 i 35 9 48 T4
A B M RE R %0) which specifies that if a real estate developer fails to obtain the construction
permits or fails to commence the construction within two years from the designation of land for
real estate development, the granted land-use rights will be forfeited and an idle land penalty
will be imposed. A real estate developer is further restricted from transferring land and real
estate development projects if the amount of real estate development investment (excluding the
land grant fee) incurred is less than 25% of the total investment amount in respect of the subject
project. The Ministry of Land and Resources issued the Notice of Diligently Carrying Out Real
Estate Land-Use Management and Regulation (B /A 4720124 7 1 F Hh 4 3R A0 5 458 o 385 TAF
M4 %1) on February 15, 2012, requiring land users to submit written reports to land and
resources departments at the time of or prior to project commencement and completion.

On February 26, 2013, the State Council issued the “Notice on Further Implementing
Regulation and Control of Real Property Markets” ([75 [ 3 i B i A 48 A5k B 3t 72 T 355 o 14
TAER#E %N and required strict implementation of certain on-going restrictive measures with
respect to residential properties, including that (i) the restriction area should cover the relevant
cities' entire administrative area; the restrictive measures should apply to all the newly
established or second-hand residential properties in such cities; and the qualification review of
the purchasers should be conducted before the execution of the purchase agreement or
subscription agreement; (ii) the minimum down payment of the total purchase price and the
minimum mortgage lending interest rate for a second residential property may be further raised
in cities where the housing prices are increasing at an excessively high rate; (iii) the individual
income tax rate for selling any self-owned residential properties should strictly be 20%, if the
original value of such properties could be verified through taxation or real estate registration
records; and (iv) the issuance the pre-sale certificate may be suspended if the price is
unreasonably high and the developer refuses to accept the direction of the relevant government
authority; or the project is not subject to the pre-sale revenue supervision.

On September 29, 2014, the PBOC and the CBRA jointly issued the “Notice on Further
Improving Housing Financial Services’ (B H#E— 2y {F 5 4 R Ik B TAERY A1), which
requires that: (i) For a household that purchases the first ordinary housing unit for its own use
with loans, the minimum down payment ratio is 30%, the lower limited for loan rate is 70% of
the benchmark loan rate; (ii) Where a household that owns a housing unit and has paid off the
relevant housing loans applies for loans to purchase another ordinary commodity housing unit to
improve its living conditions, the banking financial institution shall implement the policy for the
purchase of the first housing unit with loans.
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On April 1, 2017, the MOHURD and the Ministry of Natural Resources jointly issued the
Circular of Relevant Work on Strengthening the Recent Administration and Control of Housing
and Land Supply (B in i 2 8145 5 K P b (1 4 S R0 5 455 4 B AR B9 48 0) which provides,
among others, that cities and counties that have more than one million inhabitants are required
to make three-year (2017-2019) and a five-year (2017—2021) plans for housing land supply, and
make the plans public by the end of June 2017. The circular further requires that local
governments should adjust the size, structure and timing of land supply for residential housing
in due course depending on the period of the inventory cycle of commodity housing. Where such
period is longer than 36 months, no more land is to be supplied. Land supply shall be reduced in
size if the said period is over 18 months but shorter than 36 months and more land shall be
provided in the case of a period of longer than six months but shorter than 12 months. However,
if the current inventory could be sold in less than six months, land shall be supplied in a
significant scale at a fast pace. In addition, the circular stipulates that local authorities are
required to adopt the examination system of land acquisition capital to insure the property
developers acquiring land with internal funds and the property developers will be disqualified
for any land bid backed by capital from questionable sources and prohibited from bidding for
land within stipulated time limit.

On May 19, 2018, the MOHURD issued the Notice on Further Regulating and Controlling
the Real Estate Market ([ #E— 5 il [ b e i 455 a9 #2 A A BH R RE Y %8 81), which provided
that local authorities shall targetedly enhance the effective supply of housing and land, increase
the proportion of medium-and-low-priced and medium-and-small-sized ordinary commercial
housing in the newly-built commercial housing, and improve the methods of supplying the land
of commercial housing. Particularly, Hot Cities shall increase the proportion of residential land,
and the proportion of residential land to urban construction land is suggested not to be lower
than 25%. The supply of rental housing land and joint-property housing land shall be enhanced
and the supply of public rental housing land shall be guaranteed. The proportion of public rental
housing land, rental housing land and joint-property housing land in the new residential land is
targeted to reach or exceed 50% in 3-5 years. In addition, Hot Cities shall promote the
diversification of land supply entities. The state-owned land whose use right is obtained by
non-real-estate enterprises legally may be used as rental housing land if its ownership remains
unchanged and its use is in line with the overall land use planning and the urban and rural
planning.

Sale of Commodity Properties

Under the Measures for Administration of Sale of Commodity Properties (i & 5 #5545 B
##i%) promulgated by the Ministry of Construction on April 4, 2001, sale of commodity
properties can include both sales before the completion of the properties (the “pre-sale”) and
sales after the completion of the properties (the “post-completion sale”). Commodity buildings
may be put to post-completion sale after they have passed the clearance examination and
satisfied the various preconditions for such sale. Before the post-completion sale of a commodity
building, the developer must, among other things, submit the real estate development project
manual and other documents evidencing the satisfaction of preconditions for post-completion
sale to the real estate development authority for its record.
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Any pre-sale of commodity buildings must be conducted in accordance with the Measures
for Administration of Pre-sale of Urban Commodity Buildings (the “Pre-sale Measures”) (3 i i
i b5 7 5 B L) promulgated by the Ministry of Construction in November 15, 1994, as
amended in August 15, 2001 and in July 20, 2004, and the Development Regulation. The
Pre-sale Measures provide that any pre-sale of commodity buildings is subject to specified
procedures. According to the Development Regulation and the Pre-sale Measures, a pre-sale
permit must be in place before a commodity building may be put to pre-sale. Specifically, a
developer intending to sell a commodity building before its completion must apply to the real
estate development authority for a permit for pre-sale. A commodity building may be sold before
completion only if:

. the purchase price has been paid in full for the grant of the land-use rights involved
and a land-use rights certificate has been properly obtained,;

. a permit for construction works planning and a permit for commencement of works
have been properly obtained;

. the funds invested in the development of the commodity buildings put to pre-sale
represent 25% or more of the total investment in the project and the progress of works
and the completion and delivery dates have been properly ascertained,;

. a permit for pre-sale of commodity buildings has been obtained through pre-sale
registration; and

. The proceeds of pre-sale of commodity buildings must be used to the relevant project
construction.

According to the Measures for Administration of Sale of Commodity Properties (7 i 5 £
4 7)), the real estate developer shall not sell commodity properties by means of rebated
sale or any such means in disguised forms. The real estate developer may not sell uncompleted
commodity properties by the after-sale lease guarantee or by any such means in disguised forms.

According to the Notice on Promoting the Stable and Sound Development of the Real
Estate Market (B {2 #E 75 Hh 2 7 4557 ik R 9% J2 1Y 48 H1) promulgated by the General Office of
the State Council on January 7, 2010, local governments shall decide the minimum scale of
pre-sales rationally based on local practice and may not issue separate pre-sale permits by floor
or unit.

On April 13, 2010, the MOHURD issued the Notice on Further Regulating the Real Estate
Market and Improving the Commodity Housing Pre-sale System ([ it i — 2 fin i 55 2 17 35 B
ST 3= T AR TE A B M RE RS #0), which set forth certain measures to enhance the
regulation of pre-sales of commodity housing. Real estate developers are strictly prohibited from
pre-selling commodity housing without obtaining pre-sale permits. Within 10 days after
obtaining the relevant pre-sale permits, real estate developers are required to make a public
announcement on all information relating to the units available for pre-sale and the price of each
unit.
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As to the post-completion sale, commodity properties may be put up for post-completion
sale only when the preconditions for such sale have been satisfied. Under the Measures for
Administration of Sale of Commodity Properties (7375 & 8 & #H¥1%), the sale of commodity
properties after the completion shall meet the following conditions:

. the real estate developer has a business license and a qualification certificate for real
estate development;

. the land-use right certificates or approval documents of land using have been
obtained;

. the construction planning permit and the construction commencement permit have
been obtained;

. the commodity properties have been completed, inspected and accepted; the relocation
of the residents has been completed;

. the supplementary essential facilities such as the supply of water, electricity, heating
and gas, and communications are ready for use, and other public facilities are ready
for use or the schedule of construction and delivery date of such facilities have been
specified; and

. the property management plan has been confirmed.

The Provision on Sales of Commodity Properties at Clearly Marked Price (7 & 7 &5 £ 11 i
B K 7€) was promulgated by the NDRC on March 16, 2011. According to the provision, any
real estate developer or real estate agency (“real estate operators’) is required to mark the
selling price explicitly and clearly for both newly-build and second-hand commodity properties.
The provision requires real estate operators to clearly indicate the prices and relevant fees of
commodity properties, as well as other factors affecting the prices of commodity properties to
the public. With respect to the real estate operators that have received property pre-sale permit
or have completed the filing procedures for the sales of completed properties, real estate
operators shall announce all the commodity properties available for sale in a lump within the
specified time limit. Furthermore, with regard to a property that has been sold out, real estate
operators are obliged to disclose such information and to disclose the actual transaction price.
Real estate operators cannot sell commodity properties with price higher than the explicit
marked price or charge any other fees which has not been explicitly marked. Moreover, real
estate operators may neither mislead purchasers with false or irregular price marking, nor engage
in price fraud by using false or misleading price marking methods.

To support the demand of purchasers of residential property and to promote the sustainable
development of the real estate market, the PBOC and the CBRC jointly issued the Notice on
Further Improving Financial Services for Residential Property (B i — 4t 1E 55 4 IR s
TAERYMN)) on September 29, 2014, which provides that for any family that wishes to use a
loan to purchase a residential property, the minimum down payment will be 30% of the property
price and the minimum loan interest rate will be 70% of the benchmark lending interest rate,
with the specific terms of such loan to be decided by the banking financial institution that
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provides the loan, based on the risk profile of the borrower. Where a family that owns a
residential property and has paid off its existing mortgage loan applies for a new mortgage loan
to purchase another residential property to improve living conditions, the bank may apply
mortgage loan policy for first-time purchasers of residential property. In cities that have lifted
restrictions on the purchase of residential property by residents or those that have not imposed
such restrictions, when a family that owns two residential properties or more and has paid off its
existing mortgage loans applies for a new mortgage loan to purchase another residential
property, the bank is required to assess the credit profile of the borrower, taking into
consideration the solvency and credit standing of the borrower and other factors, to decide the
down payment ratio and loan interest rate. In view of the local urbanization plan, banks may
provide mortgage loans to non-local residents that meet the conditions required by the related
policies.

On February 13, 2017, the Asset Management Association of China (“AMAC”) has released
and implemented the Administrative Rules for the Filing of Private Equity and Asset
Management Plans by Securities and Futures Institutions No. 4 — Investment in Real Estate
Developers and Projects by Private Equity and Asset Management Plans (the “AMAC Rule
No. 47) (877 B 5 A8 S 70 55 0 7 8 B B i 30 8 PR 5 498 — FASE W B BEGT 4L E
5 i E Bl EE 42 ~ THH )). The AMAC Rule No. 4 specifies that AMAC will temporarily cease
to accept registration of those private equity and asset management plans if such plans are to
make investment into ordinary residential property projects located in hot cities (currently
including Beijing, Shanghai, Guangzhou, Shenzhen, Xiamen, Hefei, Nanjing, Suzhou, Wuxi,
Hangzhou, Tianjin, Fuzhou, Wuhan, Zhengzhou, Jinan and Chengdu); meanwhile, it is prohibited
to use private equity products to finance real estate developers for the purpose of paying the
land grant fees and providing working capital loans, and directly or indirectly provide down
payment facilities to various institutions.

On August 25, 2019, PBOC issued the Announcement of the People’s Bank of China No. 16
[2019] under which, starting from October 8, 2019, new commercial individual housing loans
should be priced by adding basis points to the latest monthly loan prime rate (LPR) of
corresponding maturity. The basis points added should conform to the national and local housing
credit policy requirements, reflect the loan risk profile, and remain fixed during the contract
period. The interest rate of first-time commercial individual housing loans should not be lower
than the LPR of corresponding maturity, and the interest rate of second-time commercial
individual housing loans not be lower than the LPR of corresponding maturity plus 60 basis
points.

Transfer of Real Estate

According to the Urban Real Estate Law and the Provisions on Administration of Transfer
of Urban Real Estate (37 /5 Hh 7 #8345 BT 22) promulgated by the Ministry of Construction
on August 7, 1995, as amended on August 15, 2001, a real estate owner may sell, bequeath or
otherwise legally transfer real estate to another person or legal entity. When transferring a
building, the ownership of the building and the land-use rights to the site on which the building
is situated are transferred together. The parties to a transfer must enter into a real estate transfer

- 157 -



contract in writing and register the transfer with the real estate administration authority having
jurisdiction over the location of the real estate within 90 days of the execution of the transfer
contract.

Where the land-use rights were originally obtained by grant, the real property may only be
transferred on the condition that:

. the land premium has been paid in full for the grant of the land-use rights as provided
by the land grant contract and a land-use right certificate has been properly obtained;
and

. in the case of a project in which buildings are being developed, development
representing more than 25% of the total investment has been completed; or

. in case of a whole land lot development project, construction works have been carried
out as planned, water supply, sewerage, electricity supply, heat supply, access roads,
telecommunications and other infrastructure or utilities have been made available, and
the site has been leveled and made ready for industrial or other construction purposes.

. in case of where the real property has been completed in construction, the property
ownership certificate shall have been obtained.

If the land-use rights were originally obtained by grant, the term of the land-use rights after
transfer of the real estate will be the remaining portion of the original term provided in the land
grant contract after deducting the time that has been used by the former land users. In the event
that the assignee intends to change the use of the land provided in the original grant contract,
consent must first be obtained from the original land-use rights grantor and the planning
administration authority at the relevant city or county and an agreement to amend the land grant
contract or a new land grant contract must be signed in order to, inter alia, change the use of the
land and adjust the land premium accordingly.

If the land-use rights were originally obtained by allocation, such allocation may be
changed to land-use rights grant if approved by the government vested with the necessary
approval power as required by the State Council. After the government authorities vested with
the necessary approval power approve such change, the grantee must complete the formalities
for the grant of the land-use rights and pay the land premium according to the relevant statutes.

L eases of Buildings

The Civil Code of the People’s Republic of China (9% A RI:AE R ik#H) (the “Civil
Code” ) was promulgated on May 28, 2020 and has taken effect since January 1, 2021. The Civil
Code defines a leasing contract as a contract whereby the lesser delivers to the lessee the lease
item for it to use or accrue benefit from, and the lessee pays the rent.

The lease term may not exceed 20 years. If the lease term exceeds 20 years, the portion of

the lease term beyond the initial twenty year period is invalid. At the end of the lease term, the
parties may renew the lease, provided that the renewed term may not exceed 20 years
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commencing on the date of renewal. Where the lease term is six months or longer, the lease
shall be in writing. If the parties fail to adopt a writing form, the lease is deemed an indefinite
lease.

Under the Urban Real Estate Law and the Measures for Administration of Leases of
Commodity Buildings (7% & 5 )21 & & #HE%) promulgated by the MOHURD on December 1,
2010, being effective from February 1, 2011, parties to a lease of a building must enter into a
lease contract. China has adopted a system to register the leases of real properties. When a lease
contract is signed, amended or terminated, the parties must register the details with the real
estate administration authority at the city or county in which the building is situated.

Mortgages of Real Estate

Under the Civil Code, and the Measures for Administration of Mortgages of Urban Real
Estate (3 i1 /5 #th 7 $E. 4045 BL 3% ) promulgated by the Ministry of Construction on May 9, 1997,
as amended on August 15, 2001 and March 30, 2021, when a mortgage is created on the
ownership of a building legally obtained, a mortgage must be simultaneously created on the
land-use rights of the land on which the building is situated. When a mortgage is created on land
obtained by way of grant, a mortgage must be simultaneously created on the ownership of the
building which is on the land. The mortgagor and the mortgagee must sign a mortgage contract
in writing. China has adopted a system to register mortgages of real estate. Within 30 days after
a real estate mortgage contract has been signed, the parties to the mortgage must register the
mortgage with the real estate administration authority at the location where the real estate is
situated. If a mortgage is created on the real estate in respect of which a property ownership
certificate has been obtained legally, the registration authority will, when registering the
mortgage, make an entry under “third party rights” on the original property ownership certificate
and then issue a certificate of third party rights to the mortgagee. If a mortgage is created on the
commodity building put to pre-sale or on works in progress, the registration authority will, when
registering the mortgage, record the details on the mortgage contract. If construction of a real
property is completed during the term of a mortgage, the parties involved will re-register the
mortgage of the real property after issuance of the certificates evidencing the rights and
ownership to the real estate.

The PBOC issued a Circular on Further Strengthening the Management of Loans for
Property Business (B #E— 22 i ui 5 #b 2 (5 8 368 8 A A1) on June 5, 2003 to tighten the
requirements for banks to provide loans for the real property business as follows:

. Property development loans may be granted to property developers who are qualified
for property development, rank high in credibility and have no overdue payment for
construction. Such loans shall be given in full support of residential housing projects
which conform to the purchasing capacity of families with medium-to-low income,
and shall be property restricted where projects involve building properties of large
size and/or cover large area, such as luxury commodity houses and villas. For property
developers with commodity properties of high vacancy rate and debt ratio, strict
approval procedures must be applied for their new property development loans and
their activities must also be subject to close monitoring.
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. Commercial banks may not grant loans to property developers without a “land-use
rights certificate,” “construction land planning permit,” “construction work planning
permit” and “construction work commencement permit.”

. While property developers apply for bank loans, their own capital, i.e. owner’s equity,
shall not be less than 30% of the total investment required for the project. Commercial
banks are prohibited from lending to property developers solely for the payment of
land premiums. A loan for real estate development made by a commercial bank may
only be used for a local real estate development project, and shall not be used in a
cross-region way.

. Commercial banks may only provide housing loans to individual buyers when the
main structural buildings have been topped out. When a borrower applies for
individual home loans for his first residential unit, the down-payment by the borrower
remains to be 20%. In respect of his loan application for additional purchase of
residential unit(s), the percentage of the down-payment by the borrower should be
approximately increased.

. When a borrower applies for a mortgage loan for an individual commercial use
building, the mortgage ratio may not be more than 60%. In addition, the term of loan
may not be more than 10 years and the commodity building must be duly completed
and accepted after the relevant governmental inspection.

. The down-payment requirement was subsequently increased to 30% of the property
price for residential units with a unit floor area (/! # % Hf5) of 90 sq.m. or more,
effective on June 1, 2006. See “— Measures on Stabilizing Property Prices’ below.

In a Circular on Facilitating the Continuous and Healthy Development of Property Market
(B A I 3 55 28 13 355 15 465 {8 J2 1 48 1) issued by the State Council on August 12, 2003, a
series of measures were adopted by the government to control the property market. They
included, among others, strengthening the construction and management of low-cost affordable
houses, increasing the supply of ordinary commodity residential houses and controlling the
construction of high quality commodity houses. Besides, the government also staged a series of
measures on the lending for residential development.

They included, among others, strengthen efforts in housing provident fund collection and
the granting of loans, improving the guarantee mechanism of individual home loans and
strengthening the monitoring over property loans. It is expected that the circular will have a
positive effect on the development of the PRC property market in the long run by facilitating a
continuously healthy growth of the property market in China.

Pursuant to the Guidance on Risk Management of Property Loans Granted by Commercial
Banks (FiZE4R1T & & 3k al b & #E 45 5() issued by CBRC on August 30, 2004, commercial
banks may not provide any loan in any form for a project without the land-use rights certificate,
construction land-use planning permit, construction work planning permit and construction work
commencement permit. Any property developer applying for property development loans must
have invested at least 35% of capital required for the development and a commercial bank
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should maintain a strict project approval mechanism for processing applications for property
development |oans.

Under the Notice of the PBOC on Adjusting the Housing Credit Policies of Commercial
Banks and Deposit Interest Rate of the Excess Part of the Reserve (B A E 8817 B ik o % 7 2
SRATAE 515 B BUK RN R A8 YE A 2 A7 ORI R AY3E A1) issued by PBOC on March 16, 2005 and
effective from March 17, 2005, the minimum amount of down payment for an individual
residence shall be increased from 20% to 30% of the purchase price for properties in cities
where the property market is considered to be overheating.

On May 24, 2006, the General Office of the State Council issued an opinion developed by
the Ministry of Construction (and relevant departments) on Adjustment of Housing Supply
Structure and Stabilization of Property Prices (B % (55 (1 45 55 4 75 E A 1 & 7).
According to the opinion, in order to curtail the rapid rise in property prices, from June 1, 2006,
the minimum amount of down payment for individual housing shall not be less than 30%.
However, considering the housing needs of low- and middle-income earners, the minimum down
payment for self-occupied housing with a GFA of less than 90 sq.m. per unit remains unchanged,
and shall not be less than 20%.

On September 27, 2007, PBOC and CBRC jointly issued the Notice on Strengthening the
Administration of Commercial Real Estate Credit Loans (BN i 36 M 55 b {5 B B0 3
A1) to further regulate the management of credit loans for commercial real estate. These
measures include:

. prohibiting commercial banks from lending to projects with an internal capital ratio
(owners' equity) of less than 35%, or without a land-use rights certificate, construction
land-use planning permit, construction planning permit and a construction permit;

. prohibiting commercial banks from lending to property developers solely for the
payment of land premiums;

. for commodity properties that has been vacant for three years, a commercial bank
shall not accept them as collateral for a loan. In principle, a loan for real estate
development made by a commercial bank may only be used for a local real estate
development project, and shall not be used in a project of different location. For a
loan, the use of which is really needed in a non-local real estate development project
and for which the relevant risk control measures have been implemented, a
commercial bank shall report on it to the regulatory authority for archival purposes
before the loan is made;

. requiring banks to support funding needs of borrower purchasing their first small and
medium self-occupied flat, and to grant loans only to individuals who have purchased
flats the main structure of which have been topped out;

. the minimum down payment for a first unit of self-occupied flat with a GFA of less

than 90 sg.m. per unit shall not be less than 20%. The minimum amount of down
payment for a first unit of self-occupied flat with a GFA of over 90 sg.m. per unit
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shall not be less than 30%. The minimum down payment for the second unit or more
payable by an individual who has obtained a mortgage to purchase the first flat shall
not be less than 40%, the loan interest rate shall not be less than 1.1 times the
prevailing basis rate issued by PBOC, and the minimum amount of down payment and
interest rate shall significantly increase with the number of flats purchased; and

. commercial properties purchase by loans shall have been completed and passed
completion acceptance inspection; and for commercial properties, the minimum down
payment shall not be less than 50%, the loan term shall not exceed 10 years and the
loan interest rate shall not be less than 1.1 times the prevailing basis rate issued by
PBOC. For combined commercial and residential properties, the minimum down
payment shall not be less than 45% and the term and interest rate shall be determined
according to the administrative regulations of commercial property loans.

According to the Supplementary Notice of the PBOC and CBRC on Strengthening the
Administration of Commercial Real Estate Credit Loans (i1l i 251 5 b e f5 28 5 #1004l
FuAEA) issued on December 5, 2007, the number of loans granted to a borrower shall be
determined on the basis of loans granted to the borrower’'s family (including the borrower,
his/her spouse and his/her underage children).

According to the requirement under a notice issued by PBOC and CBRC on Promoting
Economical and Intensive Utilization of Land Through Financing (7 4 Rl 4 6 448 49 F #h i)
#1) on July 29, 2008, when the land and resource authority confirms that a developer has only
developed less than 1/3 of the whole area or has only invested less than 1/4 of the total
investment after the lapse of one full year from the date of commencing the construction of a
real estate project as stipulated in the land transfer contract, a financial institution shall be
prudent in granting loans to it and rigidly control extended loans or rolling credits to it. When
the land and resource authority confirms that the construction use land for a real estate project
has been idled for two years or longer, it is prohibited to grant any loan a real estate
development for the given project or other loans with the construction use land of such project
as collateral (including the asset protection business).

On October 22, 2008, PBOC promulgated the Notice on Several Issues Regarding the
Expansion of Downward Floating Interest Rate for Commercial Individual Housing Loans (B
K ZE AR AR 5 ORI R T V7 R A A B B3 %0), which provides that, effective from
October 27, 2008, the float-down range for interest rate for individual residential mortgage loans
is expanded and the ratio of down payments is adjusted. As a result, the minimum interest rate
for individual residential mortgage loans is 70% of the benchmark loan interest rate and the
minimum down payment ratio is adjusted to 20%.

On December 20, 2008, the General Office of the State Council issued the Opinion on
Promoting the Healthy Development of Real Estate Market (%5 [ HE 23 JE B i 41 2 55 b 28 1 355
R A% T2 ). The opinion provides that in order to expand domestic demand and
encourage purchase of ordinary residential housing, residents who purchase ordinary self
occupied housing for the first-time by borrowing a mortgage loan shall enjoy preferential
policies in relation to loan interest rates and down payment. For residents who have already
borrowed a mortgage loan and purchased self-occupied housing for the first-time, if the GFA per
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person of that first housing is lower than the local average, such residents may still enjoy the
preferential policies in relation to loan interest rates and down payment when they purchase a
second self occupied house. For any other application on mortgage loans for purchasing a
second or subsequent housing unit, the interest rate shall be determined by the commercial banks
based on the benchmark interest rate and the banks' risk assessments.

On January 7, 2010, the General Office of the State Council issued the Notice on
Promoting the Steady and Healthy Development of the Real Estate Market ([ A /e 3 55 H1 72 11 5
- F il R 45 JR 1Y 4 A1), provides that the families (including the debtors, their spouses and their
juvenile children) who have bought a residential house by the loans and are applying for loans to
buy a second residential house or more residential houses, the down payments of the loans
should not be lower than 40%.

On April 17, 2010, the State Council issued the Notice on Resolutely Curbing the Rise of
Housing Prices in Certain Cities (B B e il #553 48 1 5 B b B A9 %8 %0), which increases
(i) the amount of down payment to 30% of the property price for the purchase of the first
property over 90 sg.m.; (ii) the amount of down payment to 50% of the property price for the
purchase of the second property and the mortgage interest rate to be no less than 1.1 times the
benchmark rate in China; and (iii) the amount of down payment and the mortgage interest rate
for additional properties significantly as determined by the banks in accordance with their risk
management policies.

According to the Notice on Issues concerning the Improvement of Differential Housing
Credit Policies (BHJA 5% 3% 2= AlAL A 5 15 SEBOR A B [ ERY 48 A) jointly issued by of the PBOC
and CBRC on September 29, 2010, all commercial banks shall suspend granting housing loans to
families for purchasing the third or more housing units; commercial banks shall also suspend the
granting of housing loans to non-local residents who cannot provide local tax payment proof or
proof of social insurance payment for one year or longer.

For the purchase of commodity housing with loans, the down payment shall be adjusted to
more than 30% of the total price. For the real estate developers which leave any land idle,
change the usage and nature of land, delay the time of initiating project and completion of
construction, hold back housing units for future sale, or have other records of violations of laws
or regulations, all commercial banks shall suspend granting loans to them for new projects
development and suspend the extension of |oans.

On January 26, 2011, the General Office of the State Council issued the Notice on Issues
Relating to Further Regulating the Control of Property Market (%5 b ¥/ BE B ik i — A i 5
i T 35 A TR A BE R RE ARG 48 60, according to which, the minimum down payment in respect
of mortgage loans on purchases of second residential properties by families is increased to 60%
of the purchases price and the applicable mortgage rate must be at least 1.1 times of the relevant
benchmark lending rate published by the PBOC.

On September 29, 2014, the PBOC and CBRC jointly issued the Notice on Further
Improving Housing Financial Services (B #E— 2 Ui 1[5 4 Rl ik B TAE R4 A1), according to
which, for a family that applies for a loan to purchase the first ordinary owner-occupied
residential property, the minimum down payment ratio shall be 30%, and mortgage rate shall be
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no less than 0.7 times of the relevant benchmark lending rate; where a family, which owns an
existing residential house for which the relevant mortgage loan has been paid off, applies for a
new loan to purchase another ordinary commodity housing for the purpose of improving living
conditions, the relevant financial institutions shall adopt the lending policies of the first
owner-occupied property.

The PBOC, Ministry of Housing and Urban-Rural Development and CBRC issued the
Notice on Matters Concerning Personal Housing Loan Policies (B il A\ AT 5 & 5 BOR A B
48 %1) on March 30, 2015. According to the Notice, where a household, which already owns
one housing property and has not paid off the relevant housing loan, applies for another
commercial personal housing loan to purchase another ordinary housing property for the purpose
of improving living conditions, the minimum down payment ratio is adjusted to 40%. In case of
purchasing ordinary housing properties using housing accumulation fund loans by first-time
buyers, the minimum down payment ratio is 20%; where a household, which already owns one
housing property and has paid off the relevant housing loan, applies for another housing
accumulation fund loan to purchase another ordinary housing property for the purpose of
improving living conditions, the minimum down payment ratio is 30%.

According to the Notice on the Adjustment to the Down Payment Ratio for Personal
Housing Provident Fund Loans (B i % A1 5 A8 & 18 AT 5 S0k i 5 A 1K 8 A58 3k BL 481 174 2 )
promulgated by the Ministry of Housing and Urban-Rural Development, Ministry of Finance and
PBOC on August 27, 2015, and effective from September 1, 2015, where a household, which
already owns one housing property and has paid off the relevant housing loan, applies for
another housing accumulation fund loan to purchase another ordinary housing property for the
purpose of improving living conditions, the minimum down payment ratio is adjusted from 30%
to 20%. Beijing, Shanghai, Guangzhou and Shenzhen may decide on such ratio at their own
discretion based on the state’s policy and local condition.

On September 24, 2015, the PBOC and the CBRC jointly issued the Notice on Issues
concerning the Further Improvement of Differentiation on Housing Credit Policies (B it #E— 3
5¢ 3% 2= AL AR B A5 B BUR A B M ERYE %1), according to which, for the first purchase of
ordinary housing with commercial loans, the minimum down payment shall be adjusted to not
less than 25% of the purchase price in cities where no purchase restriction policy is adopted.
According to the Notice on Matters concerning the Adjustment of the Personal Housing L oans
Policies ([ o B A8 A 5 80 KB K A7 B W RE Y 28 1), issued by the PBOC and CBRC on
February 1, 2016, in cities where no “property purchase control” is implemented, the minimum
down payment for all commercial housing loans used for first purchases of ordinary housing
shall be 25% in principle, and may be lowered by up to 5% by local governments. When a
borrower who has already purchased a first home and has not repaid in full the relevant housing
loan applies for another commercial housing loan to purchase another ordinary house, the
minimum down payment is adjusted to 30%.

Real Estate Management
According to the Regulation on Property Management (34 B4 {7]) promulgated by the

State Council on June 8, 2003 and amended respectively on August 26, 2007, February 6, 2016
and March 19, 2018, an enterprise engaging in property management activities shall have the
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independent corporation capacity. The competent construction administrative department of the
State Council shall, jointly with the relevant departments, establish the mechanism for
encouraging honesty and punishing the dishonesty, and enforce the administration of the credit
in the property management industry.

Insurance

There is no mandatory provision in PRC laws, regulations and government rules which
require a property developer to take out insurance policies for its real estate developments.

According to the common practice of the property industry in China, construction
companies are usually required to submit insurance proposals in the course of tendering and
bidding for construction projects. Construction companies must pay for the insurance premium at
their own costs and take out insurance to cover their liabilities, such as third party’s liability
risk, employer’s liability risk, risk of non-performance of contract in the course of construction
and other kinds of risks associated with the construction and installation works throughout the
construction period. The insurance coverage for all these risks will cease immediately after the
completion and acceptance upon inspection of construction.

Measures on Stabilizing Property Prices

The General Office of the State Council promulgated a Circular on Stabilizing Housing
Prices (BiA V) E F8 e (£ 5 A% W4 A1) on March 26, 2005, introducing measures to be taken to
restrain the housing price from increasing too fast and to promote a stable development of the
real estate market. On April 30, 2005, the Ministry of Construction, NDRC, the Ministry of
Finance, the Ministry of Land and resources, PBOC, the State Taxation Bureau and CBRC
jointly issued the Opinions on Stabilizing Housing Prices (B M58 e (£ E M TIER & )
with the following guidance:

. Where the housing price is growing too fast, while the supply of ordinary commodity
houses at medium or low prices and low-cost affordable houses is insufficient, the
housing construction should mainly involve projects of ordinary commodity houses at
medium or low prices and low cost affordable houses. The construction of
low-density, high quality houses should be strictly controlled. The relevant local
government authorities are authorized to impose conditions on planning and design
such as building height, plot ratio and green space and to impose such requirements as
sale price, type and GFA as preconditions on land assignment. The local governments
are also required to strengthen their supervision of real estate developments in their
jurisdictions.

. Where the price of land for residential use and the price for residential housing are
growing too fast, the proportion of land supply for residential use to the total land
supply should be appropriately raised, and the land supply for the construction of
ordinary commodity houses at medium or low prices and low-cost affordable houses
should be especially increased. Land supply for villa construction should continue to
be suspended, and land supply for high quality housing property construction should
be strictly restricted.
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. Commencing from June 1, 2005, a business tax upon transfer of a residential house by
an individual within two years from his/her purchase will be levied on the gain from
such sale. For an individual to transfer an ordinary residential house after two years
from his/her purchase, the business tax will be exempted. For an individual to transfer
a property other than an ordinary residential house after two years from his/her
purchase, the business tax will be levied on the difference between the price of such
sale and the original purchase price.

. Ordinary residential houses with medium or small GFAs and at medium or low prices
may be granted preferential treatment such as planning permits, land supply, credit
and taxation. Houses enjoying these preferential policies must satisfy the following
conditions in principle: the plot ratio is above 1.0, the GFA of one single unit is less
than 120 sg.m., and the actual transfer price is lower than 120% of the average
transfer price of comparable houses at comparable locations. The local governments at
the provincial level may, based on their actual local circumstances, formulate specific
standards for ordinary residential houses that may enjoy the preferential policies.

. Transfer of uncompleted commodity properties by any pre-sale purchaser is forbidden.

In addition, purchasers are required to buy properties in their real names. Any commodity
property pre-sale contract must also be filed with the relevant government agencies
electronically immediately after its execution.

On May 24, 2006, the Ministry of Construction, NDRC, the Ministry of Supervision, the
Ministry of Finance, the Ministry of Land and Resources, PBOC, the National Bureau of
Statistics, the State Taxation Bureau and CBRC jointly issued the Opinions on Adjusting
Housing Supply Structure and Stabilization of Housing Prices (B i % (£ 55 (I E 45 iEFS 2 1 5
8% 2 L3 N). The Opinions reiterated the existing measures and introduced new measures to
further curb fast increase in property prices development of the PRC property market. These
measures, among the others, include:

. requiring that at least 70% of the land supply approved by a local government for
residential property development for any given year must be used for developing low
to medium-cost and small to medium-size units and low-cost rental properties;

. requiring that at least 70% of GFA of residential projects approved or constructed on
or after June 1, 2006 must consist of units with a unit floor area less than 90 sg.m. per
unit (including affordable housing) and that projects which have received project
development approvals prior to that date but have not obtained construction permits
must adjust their planning in order to be in conformity with this new requirement,
with the exception that municipalities under direct administration of the PRC central
government and provincial capitals and certain cities may deviate from such ratio
under special circumstances upon approval from the Ministry of Construction;

. prohibiting commercial banks from lending funds to real estate developers with an

internal capital ratio, calculated by dividing the internal funds by the total project
capital required for the relevant projects, of less than 35%, restricting the extension of
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loans and the grant of revolving credit facilities to property developers holding a large
amount of idle land and vacant commodity properties, and prohibiting commercial
banks from taking commodity properties which have been vacant for more than three
years as security for their loans; and

. imposing a business tax levy on the entire sales proceeds from re-sale of properties if
the holding period is shorter than five years, effective from June 1, 2006, as opposed
to two years as such levy was initially implemented from June 2005; where an
individual transfers a property other than an ordinary residential property after five
years from his/her purchase, the business tax will be levied on the difference between
the price for such re-sale and the original purchase price.

On December 20, 2008, the General Office of the State Council issued the rules on the
Opinion on Promoting the Healthy Development of Real Estate Market (B i 3 5 i 2 T 35 i
FEEE 1A T %), which provides that in order to expand domestic demand and encourage
consumption in ordinary residential housing, a business tax relief policy for real property
transfers will be implemented for one year in relation to residential property conveyance.
Business tax is exempted for any transfer of ordinary housing purchased and held by individuals
for at least two years, as opposed to five years previously; any transfer of ordinary housing
purchased by individuals for less than two years is subject to business tax based on the
difference between the sale price from such transfer and the original purchase price, as opposed
to the full sale price. Any transfer of non-ordinary housing purchased by individuals for at least
two years, as opposed to five years previously, is subject to business tax based on the difference
between the gain from such transfer and the original purchase price. Any transfer of
non-ordinary housing purchased by individuals for less than two years remains subject to
business tax based solely on the sale price from such transfer. The above-mentioned policy is
tentatively scheduled to be enforced until December 31, 2009.

On October 22, 2008, PBOC promulgated the Notice on Several Issues Regarding the
Expansion of Downward Floating Interest Rate for Commercial Individual Housing Loans (B
1K e ZE AR AR T5 ORI ST VR I R A A B B Y4 A1) which provides that, as of October
27, 2008, the float-down range for interest rate for commercial individual housing loans will be
expanded and the ratio of down payments will be modified. The minimum interest rate for
commercial individual housing loans will be 70% of the benchmark loan interest rate and the
minimum down payment ratio will be adjusted to 20%. Related matters are as follows:

. Loan interest rate and down payment ratio granted by the financial institutions to their
clients shall be determined based on the following factors: whether or not it is the first
time for the borrower to buy the house, whether or not the house is used for self
occupancy, whether or not the house type and GFA conform to an ordinary residential
house, and other risk factors such as the borrower’s credit record and repayment

capacity.
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. Financial institutions may provide preferential treatments on loan interest rate and
down payment ratio to residents for their first purchase of ordinary self-occupied
houses and improved ordinary self-occupied houses. For non-self-occupied houses and
non-ordinary residential houses, financial institutions may properly raise the loan
conditions.

. As to commercial individual housing loans granted, financial institutions shall
determine the interest rate for the outstanding portion thereof, in accordance with
Section 1 of this notice, on the basis of reasonable assessment of loan risks and
according to the original loan contracts. The down payment ratio under the original
loan contracts shall remain effective.

. The policy that the borrower’s monthly expenditure on repayment of housing loans
shall not exceed 50% of his’/her monthly income remains unchanged.

Pursuant to the Circular of the General Office of the State Council on Notice on Issues
Relating to Further Regulating the Control of Property Market (%5 b ¥/ BE B ik i — A i 5
i 7E T 35 4% T A A B R RE A 3 1) dated January 26, 2011, generally, municipalities, provincial
capitals and cities with high housing prices will implement purchase restrictions for a specified
period. In principle, (i) a local residential family that already holds one house or a non-local
residential family that is able to provide evidence of local tax or social insurance payment for a
required period is limited to purchasing one additional house (including the new commodity
residential house or a second hand one); and (ii) a local residential family that holds two or
more houses, a non-local residential family that holds one or more houses or a non-local
residential family that cannot provide the local payment of tax and/or social insurance for a
required period shall be suspended from purchasing any other commodity residential houses.

On February 26, 2013, The State Council General Office of the PRC promulgated the
Notice on Further Regulation and Control of Real Estate Market ([ 4 48 4 4 F= b 72 117 35 o 14
TAERY%EHN), introducing five policy measures to control the real estate market, including: (a)
improving the accountability system for stabilization of house prices; (b) strictly controlling
over house purchase for speculation; (c) increasing the supply of ordinary residential houses and
the land supply of residential houses; (d) accelerating the planning and construction of
subsidized housing projects; (e) tightening the market regulations and forecast management; and
(f) accelerating the establishment and optimization of the long-term mechanism for the healthy
development of the real estate market.

The highlights of the measure for “control over house purchase for speculation” under the
notice are as follows:

. Continuous enforcement of stringent restrictions on commodity housing purchases;
. For cities with soaring house prices, the local branches of the PBOC may further
increase the proportion of down payments and interest rates for second-home buyers

according to the price control targets and policy requirements for newly-constructed
commodity housing of the local governments; and
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. The taxation department and the housing and urban-rural development department
shall work closely together to impose personal income tax on the sales of self-owned
houses. A tax rate of 20% on the proceeds from the transfer shall be strictly levied
upon verification of the value of the houses based on tax collection and housing
registration data.

The notice also stipulated that if the number of small-and medium-sized units of a general
commodity housing project accounted for more than 70% of the total units to be constructed, the
banking financial institutions shall give priority to the financing need of the development of the
project subject to credit conditions. In addition, the local authorities shall strengthen the pre-sale
fund management and improve their regulatory systems. For overpriced pre-sale commodity
housing projects in breach of the guidance of the housing and urban-rural development
department or the regulations on pre-sale fund, the approval and issuance of the pre-sale permits
may be suspended.

On September 29, 2014, the PBOC and the CBRC jointly issued the Notice on Further
Improving Financial Services for Real Estate Sector (B i iE— 5 s 11 55 4 Bl i 85 TAE 1938 %),
which provides where a family that owns a residential property and has paid off its existing
mortgage loan applies for a new mortgage loan to buy another residential property to improve
living conditions, the bank may apply the first-time housing purchase mortgage loan policy. In
cities that have lifted housing purchase restrictions on residents or those that have not imposed
such restrictions, when a family that owns two residential properties or more and has paid off all
the existing mortgage loans applies for a new mortgage loan to buy another residential property,
the bank is required to assess the credit profile of the borrower, taking into consideration the
solvency, credit standing of the borrower and other factors, and decide the down payment ratio
and loan interest rate. In view of the local urbanization plan, banks may provide mortgage loans
to non-local residents that meet the conditions required by the related policies.

On October 10, 2016, the MOHURD issued the Circular on Further Regulating Operations
of Real Estate Developers to Safeguard the Real Estate Market Order ([ ik i — 2 K i 55 h 7
BH % A SE RS AT 2y HETE S M T B3 BP9 A AT) ), which requires that improper operations of
real estate developers shall be investigated and punished according to law. The improper
operations include releasing or spreading false housing information and advertisements,
maliciously pushing higher and artificially inflating housing prices by fabricating or spreading
information on rising property price and other operations. On May 19, 2018, the MOHURD
issued the Notice on Issues of Further Do Good Job of the Regulation of the Real Estate Market
(CBEA HE — 25 M s 2 T 3 A P TAE A B M4 A1) which  required  that  local
governments shall formulate the residential property development plan according to their
respective social development level, supply and demand of residential property and population,
and certain cities shall increase the supply of construction land for residential.

On August 10, 2019, the China Banking and Insurance Regulatory Commission ([ 17
1B BB P % B €) (the “CBIRC”) published the notice of special inspection on real estate
business of banking institution (B &R/ & € HF 23 BE B 7 BH J 20194F $R- 47 e 1 75 b o 2E 755 3L IH
f A 38 %) (the “CBIRC Notice”). As stated in the Notice, the CBIRC upheld the concept of
“Housing is for living, but not for speculation.” To prevent the formation of bubble in the real
estate market, the banking institutions with businesses heavily concentrated in real estate will be
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inspected by the CBIRC regarding their internal control and regulation. The CBIRC will conduct
intensive inspection on the potential violation of funds invested into the real estate market
through illegal channels. Meanwhile, the CBIRC will put in place the centralisation of
management for land development loan and land reserve loan together with the source of funds
verification and minimum capital requirement. The new policy will further increase the
financing cost and difficulty in obtaining financing for real estate developers.

PRC Taxation

PRC Deed Tax

Under the Provisional Regulation on the Deed Tax of the People’s Republic of China (H'#
N R ILFN B S22 B 174 ]) which took effect on October 1, 1997, amended in March 2019, deed
tax applies to entities and individuals that accept the transfer of land-use rights and the
ownership of houses within the territory of the PRC.

The transfer of land-use rights and the ownership of houses refer to the following acts:

. Assignment of the right to use state-owned land;

. Transfer of land-use rights, including the transfer by means of sale, gift and exchange,
excluding the transfer of the right contract for the management of rural collective
land;

. Purchase and sale of houses;

. Gift of houses; and

. Exchange of houses.

The transfer of land-use rights and the ownership of houses by the means of the following
methods are also deemed to be governed by the above regulation, as stipulated by the
Implementation Rule of Provisional Regulation on the Deed Tax (' #£ A 3t 1 [ 2 5 ¥ 4716 1l
A

. Using land-use rights and ownership of a house as investment;

. Setting off debt with land-use rights and the ownership of house;

. Obtaining land-use rights and the ownership of a house as a prize; and

. Obtaining land-use rights and the ownership of a house by the way of purchasing in
advance.

The rate of deed tax will, within the range of 3-5%, be determined by the PRC government
agencies of provincial, autonomous region and municipal level in light of the actual conditions
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of the underlying properties respective areas and shall be reported to the Ministry of Finance
and the State Administration of Taxation.

The deed tax will be reduced or exempted under the following circumstances:

. For the acceptance of land and houses by state agencies, institutions, social
organizations and military units for office, teaching, medical service, scientific
research and military facilities, the deed tax will be exempted,;

. For the initial purchase of state-owned residential houses by urban and township
workers and staff members according to the provisions of relevant laws and
regulations, the deed tax will be exempted,

. For the purchase of residential houses in replacement of houses damaged or destroyed
due to force majeure, the tax will, upon approval, be reduced or exempted according
to the circumstances; and

. Any other types of reduction or exemption provided by the Ministry of Finance.

Reduction or exemption of deed tax will not be applicable if the relevant land or house and
the change of use is no longer within the above mentioned scope, and an amount of tax
equivalent to the tax reduction or exemption should be repaid.

Pursuant to the Notice on Adjustment of Preferential Treatment Policies in respect of Deed
Tax and Business Tax on Real Estate Transactions (B o8 % 55 b & 22 2 BR 0 520 ~ 5 SR H
BUR % AN promulgated by MOF, SAT and MOHURD on February 17, 2016 and began
implementing on February 22, 2016, the rate of deed tax payable for real estate transactions is
adjusted downward as follows:

. for an individual purchasing the only residential property for his/her household, the
rate of deed tax is adjusted downward to 1% for a property of 90 sg.m. or less and to
1.5% for a property of more than 90 sg.m.; and

. for an individual purchasing the second residential property for his/her household to
improve the living conditions, the rate of deed tax is reduced to 1% for a property of
90 sg.m. or less and to 2% for a property of more than 90 sg.m.

If a taxpayer applies for tax preferential treatments, the competent real estate authority at
the location of the property will issue written search results on the housing status of the
taxpayer’s household pursuant to his/her application or authorization and promptly provide the
search results and the relevant housing status information to the tax authority.

On September 1, 2021, the Law on the Deed Tax of the People’s Republic of China ('3
NRILFE #Bi1%) (the “Deed Tax Law”) promulgated by the Standing Committee of the
National People’s Congress on August 11, 2020, came into effect and superseded the Provisional
Regulation on the Deed Tax of the People’s Republic of China. Pursuant to the Deed Tax Law, a
deed tax is chargeable to transferees of land use rights and/or ownership in real properties within
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the territory of mainland China. The tax rates remain unchanged, i.e. between 3% and 5%,
subject to determination by local governments at the provincial level in light of the local
conditions.

Income Tax

According to the EIT Law enacted by the National People’s Congress on March 16, 2007
and amended on February 24, 2017 and December 29, 2018, and relevant implementation rules
enacted by the State Council on December 6, 2007 and amended on April 23, 2019, both in
effect from January 1, 2008 onwards, a uniform income tax rate of 25% will be applied towards
PRC enterprises, foreign investment enterprises and foreign enterprises which have set up
production and operation facilities in the PRC. The PRC EIT Law also permits enterprises to
continue to enjoy their existing tax incentives, adjusted by certain transitional phase-out rules,
under which enterprises that were subject to an enterprise income tax rate of 15% prior to
January 1, 2008 may continue to enjoy the lower rate and gradually transition to the new
enterprise income tax rate within five years after the effective date of the PRC EIT Law, that is
18% in 2008, 20% in 2009, 22% in 2010, 24% in 2011 and the new statutory enterprise income
tax rate of 25% from 2012 onwards. In addition, under the phase-out rules, enterprises
established before the promulgation date of the PRC EIT Law and which were granted tax
holidays (such as a two-year exemption and three years of reduction by 50% and a five-year
exemptions and five years of reduction by 50%) under the then effective tax laws or regulations
may continue to enjoy their tax holidays until their expiration.

Under the implementation rules of EIT Law, in effect from January 1, 2008, a withholding
tax of 10% will be applicable to dividends paid by foreign-invested enterprises to foreign
investors, unless otherwise stipulated in tax treaties concluded between Chinese government and
other jurisdictions. However, due to Arrangement between the PRC and Hong Kong Special
Administrative Region for the Avoidance of Double Taxation and the Prevention of Fiscal
Evasion with respect to Taxes on Income (/A A1 i 45 5 4 7 B [ B8 7 31 T 15 2kt 6o o 5 0Bl A By
1Efir i B A9 %2 BE) on August 21, 2006, a company incorporated in Hong Kong will be subject to
a withholding tax at a rate of 5% on dividends it receives from a company incorporated in the
PRC if it holds a 25% interest or more in the PRC company.

According to the implementation rules of the EIT Law, if an enterprise incorporated outside
the PRC has its “de facto management body” located within the PRC, such an enterprise may be
recognized as a PRC tax resident enterprise and subject to enterprise income tax at the rate of
25%. According to the PRC EIT Law, dividends received by a qualified PRC tax resident
enterprise from another qualified PRC tax resident enterprises are exempted from enterprise
income tax.

On March 6, 2009, the State Administration of Taxation promulgated the Measures for the
Treatment of Enterprise Income Tax on Real Estate Development and Operation Businesses (7
i BB AR S S TS B FEHEIL) last amended on June 15, 2018, which regulates the
revenue, cost of sales, fees deduction, accounting of costs and tax treatment of specific matters
of enterprises engaging in the real estate business in the PRC in relation to the imposition of
corporate income tax.
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Value Added Tax

Any entity or individual engaged in the sale of goods, the provision of specified services or
the importation of goods in the PRC is generally required to pay value added tax on the added
value derived during the process of manufacture, sale or service provided, according to the
Interim Regulation on the Value Added Tax of the PRC (" 3E A K A B0 14 (B B0 B 4716 1)
promulgated by the State Council on December 13, 1993 and amended on November 5, 2008,
February 6, 2016 and November 19, 2017 and this regulation’s implementing rules. Unless stated
otherwise, for taxpayers who are selling goods, providing labor services or leasing services for
tangible movable assets or importing goods, the value added tax rate shall be 17%. For taxpayers
who are providing services related to transportation, postal services, basic telecommunications,
construction, leasing of property, selling any real property, or transfer any land use rights, the
value added tax rate shall be 11%.

According to the Notice of the MOF and the SAT on the Adjustment of VAT Tax Rate (J/fE{
T~ B AR R B A S L K (BB R AV 4 1) promulgated by the MOF and the SAT on April 4,
2018 with effect from May 1, 2018, if the taxpayer has sales or imports goods subject to value
added tax and the original value added tax rate is 17% and 11%, the tax rate shall be adjusted to
16% and 10%. On March 20, 2019, the MOF, SAT and General Administration of Customs
promulgated the Announcement of the Ministry of Finance, the State Administration of Taxation
and the General Administration of Customs on the Policy of Deepening the Reform of
Value-Added Tax (FAELHB ~ Bids#m ~ v BH AR BA A DR AL 38 (BB A B BUR Y 2 15)  which
came into effect on April 1, 2019. Pursuant to this notice, the tax rates of 16% and 10%
applicable to any taxpayer’'s VAT taxable sale or import of goods shall be adjusted to 13% and
9%, respectively.

Land Appreciation Tax

Under the LAT Regulation (H#E A I B + Hh 3% (G52 17466 61) promulgated by the State
Council on December 13, 1993 and revised on January 8, 2011, and its implementation rules,
LAT applies to both domestic and foreign investors, irrespective of whether they are corporate
entities or individuals. LAT is payable on the appreciation in value representing the balance of
the proceeds received on sales, after deducting various prescribed items. LAT is charged at
progressive rates ranging from 30% to 60%. Apart from the aforementioned deductions, property
developers enjoy an additional deduction, which is equal to 20% of the payment made for
acquisition of land-use rights and the costs of land development and the construction of new
buildings or related facilities. An exemption from payment of LAT may be available if the
taxpayer constructs ordinary residential apartments and the appreciation amount does not exceed
20% of the sum of deductions allowed under PRC law. If, however, the appreciation amount
exceeds 20% of the sum of allowable deductions, such an exemption is not available and the
taxpayer will be liable to LAT on the full appreciation amount, after taking account of the
allowable deductions. The allowable deductions include the following items:

. Payment made to acquire land-use rights;

. Costs and expenses related to land development and the construction of the properties;
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. Construction costs and charges in the case of newly constructed buildings and
facilities or assessed value in the case of old buildings and structures;

. Taxes in connection with the transfer of real estate; and

. Other items stipulated by the Ministry of Finance (including 20% deduction of the
first two items mentioned above in relation to property development).

LAT is charged at progressive rates ranging from 30% to 60% of the appreciation value
(i.e., the balance as described above).

Appreciation value LAT rates (%)

For the portion

Not exceeding 50% of allowable deductions - - -« -« ooi vt 30
Over 50% but not more than 100% of allowable deductions - - - - - - - - - 40
Over 100% but not more than 200% of allowable deductions - - - - - - - - 50
Over 200% of allowable deductions - - - -« - oo 60

An exemption from payment of LAT may be available if the taxpayer constructs ordinary
standard residential apartments and the appreciation amount does not exceed 20% of the sum of
deductions allowed under PRC law.

According to the implementation rules of LAT Regulation, a provision of LAT may be
made before the completions of construction of the tax payer transfers the proceeds of pre-sale.
The provision rate may be determined by Local government subject to the minimum requirement
set forth by the State Administrative of Taxation.

Urban Land-use Tax

Pursuant to the Provisional Regulation Governing Land-Use Tax in Cities and Towns of the
People’s Republic of China (3 A R AN B I8 + M {5 F B 17166 ) enacted by the State
Council on September 27, 1988 and revised on December 31, 2006, on January 8, 2011, on
December 17, 2013 and March 2, 2019, land-use taxes in respect of urban land is to be levied
according to the area of relevant land. The annual tax shall be between RMB0.2 and RMB10.0
per sg.m. of urban land. According to the Approval on Land-Use Tax Exemption of Foreign
Investment Enterprises (Bt 4h s #E A £ % T M I BLI R #HE ) issued by the State
Administration of Taxation on March 27, 1997, land-use fees instead of land-use taxes were to
be collected from foreign-invested enterprises. However, the Provisional Regulation Governing
Land-Use Tax in Cities and Towns of the People’s Republic of China (" #E A & 31 [ bk S5 1
i B 175 19]) was revised by the State Council on December 31, 2006. As of January 1,
2007, land-use taxes are to be collected from foreign-invested enterprise. The annual tax is
between RMBO0.6 and RMB30.0 per sg.m. of urban land. On June 1, 2007, the State
Administration of Taxation promulgated the Approval on Levy of Urban Land-Use Tax of
Foreign Investment Enterprises and Foreign Enterprise (B 41 i 43 & 1 26 A0 A1 B > 36 i ik 88
+ Hb i F AL R RE RO 4L 7E) and restated the above points.
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Real Estate Tax

Before January 1, 2009, there are two parallel tax systems in China for enterprises engaged
in real estate development and investment in China. Such tax applicable for domestic
enterprises, organizations and individuals is real estate tax which is calculated on the remaining
original book value of the real estate after 10% to 30% deduction of the original book value
depending on where the real estate is located, at a rate of 1.2%, or on the rental income derived
by the real estate at a rate of 12% according to the Provisional Rules on Real Estate Tax of the
People’s Republic of China (H# A B3 [E 55 & BB 17 41) promulgated by the State Council
on September 15, 1986 and amended on January 8, 2011. While foreign invested enterprises,
foreign enterprises and foreign individuals are required to pay urban real estate tax on land and
buildings owned by them in the urban areas of China. According to the Provisional Rules on
Urban Real Estate Tax of the People’s Republic of China (H 2 A F& 36 8 3% i1 F5 b 2 A 15 17 1%
1) promulgated by the State Council on August 8, 1951, the urban real estate tax is charged at a
rate of 1.5% annually based on standard prices for property or 15% annually based on rental
income.

By issuance of PRC State Council Order 546 (4% A LA 5] B % Bi 4 200855 546%%) on
December 31, 2008, the State Council unifies the two parallel real estate tax systems by
abolishing the urban real estate tax. Starting from January 1, 2009, all enterprises, organizations
and individuals that own or use real estate in China shall subject to real estate tax by using the
calculation method as mentioned in the Provisional Rules on Real Estate Tax of the People’s
Republic of China ('3 A RILAEF EBE 17 #) promulgated by the State Council on
September 15, 1986.

Stamp Duty

Under the Provisional Regulation on Stamp Duty of the People’s Republic of China (%
N BRI AN B ENAE BB AT 6 6]) promulgated by the State Council on August 6, 1988, effective on
October 1, 1988 and revised on January 8, 2011, for property rights transfer instruments,
including those in respect of property ownership transfer, the rate of stamp duty shall be 0.05%
of the amount stated therein; for permits and certificates relating to rights, including property
ownership certificates and land-use rights certificates, stamp duty shall be levied on an item
basis of RMB5 per item. Effective from July 1, 2022, the Stamp Duty Law of People’s Republic
of China ("3 A\ R ILFIE ENfERL %) promulgated on June 10, 2021 superseded the Provisional
Regulation on Stamp Duty of the People’s Republic of China.

Urban Maintenance and Construction Tax and Education Surcharge

Under the Provisional Regulation on Urban Maintenance and Construction Tax of the
People’s Republic of China (H# A [ AN B i A e 2 s BB 17 %) promulgated by the
State Council on February 8, 1985 and amended on January 8, 2011, any taxpayer, whether an
entity or individual, of product tax, value-added tax or business tax shall be required to pay
urban maintenance and construction tax. The tax rate shall be 7% for a taxpayer whose domicile
isin an urban area, 5% for a taxpayer whose domicile is in a county and a town, and 1% for a
taxpayer whose domicile is not in any urban area or county or town.
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Effective from September 1, 2021, the Municipal Maintenance Tax Law of the People’s
Republic of China (H# A B3 B 5 i 4 7 & 5 Bl %) (“Municipal Maintenance Tax Law”) has
superseded the Provisional Regulation on Urban Maintenance and Construction Tax of the
People’'s Republic of China. Pursuant to the Municipal Maintenance Tax Law, all entities and
individuals who are subject to VAT or consumption tax within the territory of the People’'s
Republic of China are required to pay municipal maintenance tax. Municipal maintenance tax
shall be calculated based on the amount of VAT or consumption tax actually paid by taxpayers in
accordance with the law. The tax rate shall be 7% for a taxpayer whose domicile is in an urban
area, 5% for a taxpayer whose domicile is in a county or a town, and 1% for a taxpayer whose
domicile is not in any urban area or county or town. The amounts of VAT and consumption tax
paid for imported goods or labor services, services or intangible assets sold within the territory
of China by overseas entities and individuals are not subject to municipal maintenance tax.

Under the Provisional Provisions on Imposition of Education Surcharge (U & 2 b hin 19
T AITHLE) promulgated by the State Council on April 28, 1986 and revised on June 7, 1990,
August 20, 2005 and January 8, 2011, a taxpayer, whether an entity or individual, of product tax,
value-added tax or business tax shall pay an education surcharge at a rate of 3% on the total
amount of consumption tax, value-added tax and business tax paid by such entity, unless such
obliged taxpayer is instead required to pay a rural area education surcharge as stipulated under
the Notice of the State Council on Raising Funds for Schools in Rural Areas ([ 248 & A 22 45
B 522 A ).

Foreign Currency Exchange

Prior to December 31, 1993, a quota system was used for the management of foreign
currency. Any enterprise that used foreign currency in the normal course of its operations was
required to obtain a quota from the local SAFE office before it could convert Renminbi into
foreign currency through the Bank of China or other designated banks. Such conversion had to
be effected at the official rate set up by SAFE on a daily basis. Renminbi could also be
converted into foreign currency at swap centers. The exchange rates used by swap centers were
largely determined by the demand for and supply of the foreign currency and the Renminbi
requirements of enterprises in the PRC. Any enterprise that wished to buy or sell foreign
currency at a swap center had to obtain an advanced approval from SAFE.

On December 28, 1993, the PBOC, under the authority of the State Council, promulgated
the Notice of the PBOC Concerning Further Reform of the Foreign Currency Control System ('
BN R SR AT B HE — 20 2O A R AR P 1) B 2 4F), effective on January 1, 1994 and revoked on
August 28, 2009. The notice announced the abolition of the foreign exchange quota system, the
implementation of conditional convertibility of Renminbi in current account items, the
establishment of the settlement and payment system of foreign exchange by banks, and the
unification of the official Renminbi exchange rate and the market rate for Renminbi established
at swap centers. On June 20, 1996, the PBOC promulgated the Regulation on the Administration
of the Settlement, Sale and Payment of Foreign Exchange (4% - 5 [ 2 f+F [E4S BLHL %E), which
set out detailed provisions regulating the trading of foreign exchange by enterprises, economic
organizations and social organizations in the PRC.
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The principal regulation governing foreign currency exchange in the PRC is the Regulation
on the Control of Foreign Exchange (the “Foreign Exchange Regulation”) (" #& A &3t 1 [ 51 [
B HA), promulgated by the State Council in January 29, 1996, as amended in January 14,
1997 and August 5, 2008. Under the regulation, Renminbi are freely convertible for payments of
current account items, such as trade and service-related foreign exchange transactions and
dividend payments, but are not freely convertible for capital expenditure such as direct
investment, loans or investments in securities outside the PRC unless the approval of SAFE is
obtained in advance.

Under the Foreign Exchange Regulation, foreign-invested enterprises in the PRC may
purchase foreign currency for trade and service-related foreign exchange transactions without the
approval of the SAFE by providing commercial documents evidencing these transactions. They
may also remit foreign currency (subject to a cap approved by SAFE) to satisfy foreign
exchange liabilities or to pay dividends. However, the relevant PRC government authorities,
which have significant administrative discretion in implementing the laws, may restrict or
eliminate the ability of foreign-invested enterprises to purchase and remit foreign currencies in
the future. In addition, foreign exchange transactions involving direct investment, loans and
investments in securities outside the PRC are subject to limitations and require approvals from
SAFE.

On October 21, 2005, SAFE promulgated the Circular Concerning Relevant Issues on the
Foreign Exchange Administration of Raising Funds through Overseas Special Purpose Vehicle
and Investing Back in China by Domestic Residents (254 R & sy B 74 5% A 5 B 48 48 1% A1 4
Wk B A G SOR AR B E AN AT B R E ) 48 ), which became effective on November 1,
2005 (“Circular No. 75”). The notice requires PRC domestic resident natural persons (5% /A &
H %k A\) to register or file with the local SAFE branch in the following circumstances: (i) before
establishing or controlling any company outside the PRC for the purpose of capital financing,
(i) after contributing their assets or shares of a domestic enterprise into overseas special
purpose vehicles, or raising funds overseas after such contributions, and (iii) after any major
change in the share capital of the special purpose vehicle without any round-trip investment
being made. On July 14, 2014, SAFE promulgated the Circular Concerning Relevant Issues on
the Foreign Exchange Administration of Offshore Investing and Financing and Round-Trip
Investing by Domestic Residents through Special Purpose Vehicles (the “Circular No. 37”) (B
B A J R A R R B A R SR AR R FOR RO AN A R B Y 48 ), for the purpose of
simplifying the approval process, and for the promotion of the cross-border investment. The
Circular No. 37 supersedes the Circular No. 75 and revises and regulates the relevant matters
involving foreign exchange registration for round-trip investment. Under the Circular No. 37, in
the event the change of basic information of the registered offshore special purpose vehicle such
as the individual shareholder, name, operation term, etc., or if there is a capital increase,
decrease, equity transfer or swap, merge, spin-off or other amendment of the material items, the
domestic resident shall complete the change of foreign exchange registration formality for
offshore investment. In addition, according to the procedural guideline as attached to the
Circular No. 37, the principle of review has been changed to “the domestic individual resident is
only register the SPV directly established or controlled (first level).” According to Circular of
the State Administration of Foreign Exchange on Further Simplifying and Improving the Direct
Investment-related Foreign Exchange Administration Policies (€[B % 4% B =) B i i — 4 i1k
Aok R AN B SR AV %1)) promulgated by the SAFE on February 13, 2015 and
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became effective from June 1, 2015, the initial foreign exchange registration for establishing or
taking control of a special purpose vehicle by domestic residents can be filed with a qualified
bank, instead of the local branch of the SAFE.

Under the 171 document, no offshore or Chinese domestic loan is allowed and the foreign
exchange administration shall not approve the conversion of foreign loans into RMB if the
foreign-invested real estate corporations have not paid their registered capital in full, or have not
obtained the land-use rights certificate, or their internal fund for a development project is less
than 35% of the total investment.

In accordance with the 171 document, MOFCOM and SAFE jointly issued No. 50 Notice
on May 23, 2007. Under the No. 50 Notice, the local SAFE administrative authority and
designated foreign exchange bank will not conduct foreign exchange purchase and settlement
process for foreign-invested real estate company who fails to satisfy the MOFCOM for filing
requirement or to pass the joint annual examination of foreign-invested enterprises.

On July 10, 2007, the General Department of SAFE issued Circular No. 130. According to
Circular No. 130, registration regarding the establishment of foreign-invested real estate
enterprises shall be made with MOFCOM. However, such real estate enterprises with foreign
investment as filed with MOFCOM will not be permitted to borrow money from overseas,
including through shareholder loans and foreign commercial loans. Further, for those which fail
to file with MOFCOM after June 1, 2007, neither foreign exchange registration, foreign
exchange alteration registration nor sale and purchase of foreign exchange under capital account
will be effected with SAFE or its branches.

The Circular No. 130 was abolished on May 13, 2013 by Notice No. 21 which was
promulgated by SAFE on May 10, 2013. However, the restriction measures on the foreign debt
of foreign-invested real estate enterprises stipulated in the Circular No. 130 have been reflected
in Notice No. 19 issued by SAFE on April 28, 2013.

On August 29, 2008, SAFE issued the “Notice of the General Department of the SAFE on
Improving on Relevant Business Operations Issues Concerning the Administration of the
Payment and Settlement of Foreign Exchange Capital of Foreign-Invested Enterprises’ (% 4h
ME 7 B JR) 5 ) B I 52 5 A0 I 430 A 2B A/ HE AR < S 4 M BEAT TR SE 05 A B8 ) (the
“Notice 142”) which regulates the conversion by a foreign-invested enterprise of foreign
currency into Renminbi by restricting how the converted Renminbi may be used. The Notice 142
requires that the Renminbi funds converted from the foreign currency capital of a
foreign-invested enterprise may only be used for purposes within the business scope of the
relevant foreign invested companies approved by the applicable governmental authority and
cannot be used for equity investments or acquisitions within the PRC unless specifically
provided for otherwise. In addition, SAFE strengthened its supervision over the flow and use of
Renminbi funds converted from the foreign currency capital of a foreign-invested enterprise. An
offshore holding company that uses foreign exchange to invest in real estate businesses in the
PRC is typically required to conduct the real estate operations through PRC subsidiaries that
were established as foreign-invested real estate companies and invest in such foreign-invested
PRC subsidiaries through equity contribution. In addition, it is required to complete the requisite
filing procedures with MOFCOM before it can remit any funds from offshore. The use of such
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Renminbi capital may not be changed without SAFE’s approval, and may not, in any case, be
used to repay or prepay Renminbi loans if such loans have not been used.

The Notice 142 was abolished by the Notice on Reforming the Administrative Approach
Regarding the Settlement of the Foreign Exchange Capitals of Foreign-invested Enterprises ([
9% A1 e 77 3Ly ) T el 5 1 7o 45 T A S A e T A < 45 e 4 1 7 X B9 48 0T), which was promul gated
by SAFE on March 30, 2015. According to the Notice, a foreign-invested enterprise may,
according to its actual business needs, settle with a bank the portion of the foreign exchange
capital in its capital account for which the relevant foreign exchange bureau has confirmed
monetary contribution rights and interests (or for which the bank has registered the
account-crediting of monetary contribution). For the time being, foreign-invested enterprises are
allowed to settle 100% of their foreign exchange capitals on a discretionary basis; a
foreign-invested enterprise shall truthfully use its capital for its own operational purposes within
the scope of business; where an ordinary foreign-invested enterprise makes domestic equity
investment with the amount of foreign exchanges settled, the invested enterprise shall first go
through domestic re-investment registration and open a corresponding Account for Foreign
Exchange Settlement Pending Payment with the foreign exchange bureau (bank) at the place of
registration.

According to the Notice on Further Improving and Adjusting Management Policies on
Foreign Exchange of Direct Investment ([ #E — 25 BlOME RN i B B 45 450 & A1 e P EOR 1Y) 78 )
(the “Notice 59”), promulgated by the SAFE on November 19, 2012, effective from December
17, 2012, amended on May 4, 2015, October 10, 2018 and December 30, 2019, foreign investors
are no longer required to obtain approval from the SAFE to re-invest in China by using legal
income generated in China. No approval from the SAFE is required for opening the bank
account, payment into account, settlement of the foreign exchange and for the purchase and
external payment of foreign exchange in relation to direct foreign investments in China. Also,
domestic transfer of foreign exchange under direct investment account is no longer subject to
approval by the SAFE. In addition, the foreign invested entities are permitted to remit funds to
their offshore parent companies.

According to Circular of the State Administration of Foreign Exchange on Further
Advancing Foreign Exchange Administration Reform to Enhance Authenticity and Compliance
Reviews ([ %< /M MEE 3 ) BH A HE — 20 HEAE S RE B B DU 58 5% L EH G HIME S I A0 A ) issued
by SAFE on 26 January 2017, funds for overseas |loans under domestic guarantees are allowed to
be transferred back for domestic use. Debtors can transfer back, directly or indirectly, the funds
under guarantees for domestic use through issuing loans to or equity participation in domestic
institutions.

Labor Protection

The Labor Contract Law of the People’s Republic of China (% A 3t A1 B 25 8 4 7] #5)
promulgated on June 29, 2007 and amended on December 28, 2012, and the Implementation
Rules of the Labor Contract Law of the People’s Republic of China (73 A F 3t A0 B 45 8 & 7] 14
i %) promulgated on September 18, 2008, set out specific provisions in relation to the
execution, the terms and the termination of an employment contract and the rights and
obligations of the employees and the employers. At the time of hiring, the employer shall
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truthfully inform the employee as to the scope of work, working conditions, working place,
occupational hazards, work safety, salary and other matters which the employee requests to be
informed about.

Employers in the PRC are required to contribute, on behalf of their employees, to a number
of social security funds, including funds for basic pension insurance, for unemployment
insurance, for basic medical insurance, for work-related injury insurance, for maternity insurance
and for housing accumulation fund. These payments are made to local administrative authorities
and an employer who fails to contribute may be fined and be ordered to make up for the missed
contributions. The various laws and regulations that govern the employers’ obligation to
contribute to the social security funds include the Social Insurance Law of the People’s Republic
of China (2 A B ILA B AL & (£ i) promulgated by the Standing Committee of the National
People’'s Congress on October 28, 2010 and effective on July 1, 2011; the Interim Regulation on
the Collection and Payment of Social Security Funds (& {# k% 408 17 % f91), which was
promulgated by the State Council on January 22, 1999 and became effective on the same date;
the Interim Measures concerning the Maternity Insurance ({20 T4 & kst 17 ##75) which
was promulgated by the Ministry of Labor on December 14, 1994 and became effective on
January 1, 1995; the Regulation on Occupational Injury Insurance ({5 {#BE# %), which was
promulgated by the State Council on April 27, 2003 and amended on December 20, 2010; and
the Regulation on Management of the Housing Accumulation Fund ({5 2% 4 & #HAEH)),
which was promulgated and became effective on April 3, 1999 and was then amended on March
24, 2002 and March 24, 2019.
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MANAGEMENT
Board of Directors

Our Board currently comprises seven Directors, including five executive Directors and two
independent non-executive Directors.

Name Age Position/Title

ZENG Yunshu- -« -« -« o v v 70 Chairman and Executive Director

WONG Choi Hing - -------- 70 Co-Chairman and Executive Director

CAIl Hongwen- - -« -« -« .. 59 Co-Chairman and Executive Director

HEFel -« oo 51 Chief Executive Officer and Executive
Director

WEI Haiyan - - -+ 47 Executive Director

GUAN Huanfei- -« -+ 65 Independent Non-executive Director

HAN Qinchun- - - .-« ... .. 65 Independent Non-executive Director

Executive Directors

Mr. ZENG Yunshu (% ZE4#), aged 70, has been appointed as a co-Chairman and an
executive Director of the Group since October 2019. Mr. Zeng resigned as co-Chairman of the
Board in January 2022, and has been appointed as the Chairman of the Board on June 27, 2022.
He has been engaged in business operations for over 20 years and is a senior economist. He has
successfully established a number of enterprises with proven experience in property development
and management. Mr. Zeng was the chairman of the board of directors from January 2007 to
November 2011 and executive director from January 2007 to June 2012 of Hong Long Holdings
Limited (now known as Suncity Group Holdings Limited) (stock code: 1383.hk). Mr. Zeng
worked at Shenzhen Petrochemical Industry (Group) Co. Ltd. (&I 71k T.2E4E M B0 A PR 2 7))
and domestically associated enterprise in Shenzhen in 1991. From 1981 to 1990, Mr. Zeng
served at various departments of the Xingning and Meizhou municipal governments. Mr. Zeng
was the Standing Committee Member of the Meizhou CPPCC (4 17 B #h % %), and currently
holds positions at a number of organizations and associations, including executive president of
Guangdong Hakka Chamber of Commerce (J& ¥ & % %K &), honorary president of Shenzhen
Ningjiang Cultural Promotion Association (I 2V CfLfE#E ) and president of Shenzhen
Hongli Charitable Foundation (RIINTALZ 254 ®). Mr. Zeng has received numerous
honors, such as “Yiju Top 30 Real Estate Pioneers of Shenzhen (E &30 MAATEH)” and
“Gold Award for Personal Charitable Donations in Pengcheng (24 35 18 B4 18 A\ 4 4%).” Mr.
Zeng is a director of each of RXHD Holdings and China Greater Bay Area Holdings (each a
controlling shareholder of the Company).
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Mr. WONG Choi Hing (£ /1), aged 70, is the founder of our Group. He has been
appointed as our Chairman and executive Director since October 2019. Since January 2022, Mr.
Wong Choi Hing has been re-designated as non-executive Director, and has been re-designated
from a non-executive Director and the Chairman of the Board to an executive Director and a
co-Chairman of the Board on June 27, 2022. He has over 20 years experience in the
development and operation of large-scale trade and logistics centers and is one of the core |eader
of the industry, participating in the implementing industry standards and industry
self-regulations. From October 2010 to August 2014, Mr. Wong was chairman of the Board,
executive Director and CEO of the Group, chaired and witnessed the important stage of the
Group’s listing in Hong Kong. Mr. Wong has received a number of social honors, including
member of the 11th and 12th Chinese People's Political Consultative Conference (“CPPCC")
National Committee (BUi%5 +— @M% + —JE 2B 2% B ), vice-president of the 3rd and 4th
China Society for Promotion of the Guangcai Program (H Bl Yt $ 224 &), Standing Member
of the 10th and 11th executive committee of All-China Federation of Industry and Commerce (*
#2120 & ), founding president of Hong Kong China Chamber of Commerce (&
[ 7% ), Chairman of Friendship Federation of Hong Kong Jiangxi Community Organizations
(7 W5 VLV 41 18] (W ) #2 €r), permanent honorary president of Federation of Hong Kong Shenzhen
Association (¥ YI4L B 4 €), honorary president of Federation of Hong Kong Chiu Chow
Community Organizations (7 5 i J& # # 42 €r), honorary president of Federation of Hong Kong
Guangdong Community Organizations (7 5% 54t H), honorary president of Chaozhou and
Shantou Chamber of Commerce in Shenzhen (&Y€), vice-chairman of Shenzhen
Harmony Club (ZEJII[A] L2 E4438), president of Federation of Ganzhou Chambers of Commerce
(5 0 75 € % & 44 €r), and executive vice-president of Federation of Jiangxi Companies (7L P
7% 5% £ 48-€r), among others.

Mr. CAl Hongwen (%515 3X), aged 59, has been appointed as our co-Chairman, executive
Director and CEO since October 2019. He resigned as CEO in June 2020 and resigned as
co-Chairman of the Board in January 2022, and has been appointed as the co-Chairman of the
Board on June 27, 2022. He is a construction engineer and an architect. Mr. Cai has been
engaged in business operations for more than 20 years, during which he has successfully
established Guangdong Hongyi Group and China Hakka Park which is the first cultural tourism
industry park project in China and which the project was selected as the “Guangdong Province
New Urbanization 2511 Beautiful Town Pilot Project,” and won the “2017 Third China
Outstanding Contribution Award in the Tourism Industry,” that is, the “Pegasus Award,” and he
has also engaged in many tourism real estate projects across the country. Mr. Cai was a member
of the 11th and 12th Guangdong Provincial People’s Congress, member of the 4th, 5th and 6th
Meizhou Municipal People’s Congress, Standing Committee Member of the 5th, 6th and 7th
Meizhou Municipal People’s Congress, vice-chairman of Meizhou Federation of Industry and
Commerce, and chairman of Meijing District Federation of Industry and Commerce. He currently
holds positions at a number of organizations and associations, including executive vice-president
of Guangdong Hakka Chamber of Commerce, mentor of the Top 10,000 National Outstanding
Mentors for Innovative Entrepreneurship, visiting professor and member of the governing board
of Jiaying Academy in Meizhou of Guangdong Province, and vice president of the Quanjinglian
and director of Feature Towns Committee, honorary president of Guangdong Province Wuhua
Chamber of Commerce, Vice President of Guangdong Real Estate Industry Association, honorary
president of Meizhou Real Estate Industry Association, president of Meizhou Wuhua Chamber of
Commerce. Mr. Cai has received numerous honors, such as the “Guangdong May 1st Labour
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Certificate Award,” “Meizhou Outstanding Private Entrepreneur,” Meizhou's Third “Ten
Outstanding Youth,” “Meizhou Entrepreneurship Star” and “Glorious Career Medal.” Mr. Cai is
enthusiastic about social welfare, education, medical care and rural revitalization. He has made
donations of more than RMB500 million. Mr. Cai is a director of China Greater Bay Area
Holdings (a controlling shareholder of the Company).

Mr. HE Fei (fi7€), aged 51, has been appointed as our CEO and executive Director on
June 27, 2022. During the period from May 2020 to April 2021, Mr. He served as a director and
the chief executive officer of Myhome Real Estate Development Group Co., Ltd. (a company
listed on the Shenzhen Stock Exchange (the “SZSE”"), stock code: 000667.SZ) (the “Myhome
Real Estate”). He had been the co-chief executive officer of the Myhome Real Estate from
November 2019 to May 2020. During the period from January 2018 to November 2019, Mr. He
served as a vice-president and regional general manager of Shenzhen in CIFI Holdings (Group)
Co. Ltd. (a company listed on the Main Board of the Stock Exchange, stock code: 0884.HK).
During the period from April 2004 to December 2017, Mr. He had worked at China Merchants
Shekou Industrial Zone Holdings Co., Ltd. (a company listed on the SZSE, stock code:
001979.SZ) (the “Merchants Shekou”), and had successively served as the general manager of
Foshan Merchants Real Estate Co., Ltd. and Guangzhou Merchants Real Estate Co., Ltd., a
deputy general manager of Guangzhou management headquarter of Merchants Shekou, assistant
to the general manager, the general manager of the operation management centre and a deputy
general manager of the Merchants Shekou. Mr. He had served as a deputy director and project
manager of Shenzhen No.1 Construction Engineering Company from July 1993 to April 2004.
Mr. He obtained a Master degree of Engineering Management from the Southeast University in
2004.

Ms. WEI Haiyan (%1if7%€), aged 47, has been appointed as our executive Director on June
27, 2022. Ms. Wei served as the chairman of the board of Ruixin Haide Group Co,. Ltd. from
December 2010 to June 2022. She is involved in the overall planning and development strategy
decisions and is responsible for the management of investment, administration and human
resources. Ms. Wei has been the vice president of Suncity Group Holdings Limited (previously
known as Hong Long Holdings Limited, a company listed on the Main Board of the Stock
Exchange, stock code: 1383.HK) from September 2000 to February 2011, and has extensive
experience in internal management of corporations.

Ms. Wei graduated from the Graduate School of Chinese Academy of Social Sciences in
1998. She completed the advanced seminar on information management at Tsinghua University
in 2006 and was awarded as an information analyst. Ms. Wei was appointed as a member of the
fifth and sixth Chinese People’s Political Consultative Conference, Meizhou, Guangdong
Province.
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Independent non-executive Directors

Mr. GUAN Huanfei (Bi7%7F), aged 65, has been appointed as an independent
non-executive Director of the Company on June 27, 2022. Mr. Guan obtained a Doctor degree in
Economics in 2000 from Wuhan University and was a postdoctoral researcher in Theoretical
Economics with Fudan University from 2000 to 2002. Mr. Guan has been a part-time researcher
of the Insurance Research Centre of Fudan University since 2004. He has been appointed as a
part-time lecturer of professional degree of Fudan University since 2013. Mr. Guan has been
appointed as a visiting professor of Jilin University of Finance and Economics since August
2019. Mr. Guan has been an economic and technical consultant of People’s Government of Jilin
Province for years. Mr. Guan has extensive experience in finance and insurance industry in Hong
Kong and the People’s Republic of China. He held various senior managerial positions in the
People’s Insurance Company of China (Jilin Branch), the business department of Hong Kong and
Macao Regional Office of China Insurance Group, China Taiping Insurance (HK) Company
Limited and China Pacific Insurance Co., (H.K.) Limited. He also held offices at the Bank of
Communications, including the deputy chairman of the risk asset management committee, the
deputy chairman of credit asset management committee, the chairman of loan verification
committee, the deputy general manager of the Bank of Communications Hong Kong Branch, a
director of Bank of Communications Trustee Limited, the chairman and chief executive of China
BOCOM Insurance Company Limited and an executive director and general manager of
BoCommLife Insurance Company Limited.

Mr. Guan is currently an independent non-executive director of each of China Nonferrous
Mining Corporation Limited (a company listed on the Main Board of the Stock Exchange, stock
code: 1258.HK), China Shandong Hi-Speed Financial Group Limited (a company listed on the
Main Board of the Stock Exchange, stock code: 412.HK), Huarong International Financial
Holdings Limited (a company listed on the Main Board of the Stock Exchange, stock code:
993.HK), Sunwah Kingsway Capital Holdings Limited (a company listed on the Main Board of
the Stock Exchange, stock code: 188.HK), and Shanghai Zendai Property Limited (a company
listed on the Main Board of the Stock Exchange, stock code: 755.HK).

During the period from December 2017 to June 2018, Mr. Guan served as a non-executive
director of Ping An Securities Group (Holdings) Limited (a company listed on the Main Board
of the Stock Exchange, stock code: 231.HK). Mr. Guan had been the chairman emeritus of
Culturecom Holdings Limited (a company listed on the Main Board of the Stock Exchange,
stock code: 343.HK) and the chairman of the board of directors of UCAN.COM Group Limited,
a subsidiary of Culturecom Holdings Limited from July 2013 to March 2016. Mr. Guan was an
independent non-executive director of Solis Holdings Limited (a company listed on the Main
Board of the Stock Exchange, stock code: 2227.HK) from August 2019 to September 2020. Mr.
Guan was also an independent non-executive director of China Wood International Holding Co.,
Limited (formerly known as HongDa Financial Holding Limited) (a company listed on the Main
Board of the Stock Exchange, stock code: 1822.HK) during the period from June 2018 to May
2020. Mr. Guan was an executive director and chairman of the board of directors of Enterprise
Development Holdings Limited (a company listed on the Main Board of the Stock Exchange,
stock code: 1808.HK) from June 2020 to May 2021.
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Mr. HAN Qinchun (# % %), aged 65, has been appointed as an independent non-executive
Director of the Company on June 27, 2022. Mr. Han has extensive experience in investment,
financial management and management of listed companies. Mr. Han has been appointed as the
founder and chairman of a Hong Kong real estate fintech company — Hong Kong Private
Markets Limited since November 2014. He has been an independent non-executive director of
LongiTech Smart Energy Holding Limited (a company listed on the Main Board of the Stock
Exchange, stock code: 1281.HK) since April 2015. Mr Han was an independent non-executive
director of Lingbao Gold Group Company Limited (a company listed on the Main Board of the
Stock Exchange, stock code: 3330.HK) from March 2012 to July 2021. In addition to the
performance of his supervisory responsibilities as an independent non-executive director, Mr.
Han uses his own experience, knowledge and resources to provide financial management related
advice and support to the listed companies’ development strategy, particularly in the area of
capital market operation. Mr. Han was appointed as a director and distinguished professor of the
Real Estate Centre at Peking University HSBC Business School from 2011 to 2015. He was a
chief executive director of Straits Development Holding Company Limited since August 2012 to
November 2014, where he was responsible for the company’s development strategy, capital
market operation, financial management and investment and financing management. He was
appointed as vice-chairman and co-chief executive director of Suncity Group Holdings Limited
(previously known as Hong Long Holdings Limited, a company listed on the Main Board of the
Stock Exchange, stock code: 1383.hk) since March 2006 to February 2010. From 2000 to 2006,
Mr. Han served as a supervisor at a number of leading Hong Kong investment banks, including
Shun Hing China Investment Limited (Hong Kong), BOCI Securities Limited (Hong Kong),
China Everbright Securities International (HK) Limited and ABC International Holdings Limited
(Hong Kong) before moving on to real estate company to take on leadership position, where he
has accumulated extensive cross-border experience, resources and perspectives. Mr. Han worked
as a planner for the government agencies of the Ministry of Chemical Industry and the Ministry
of Forestry of the People’s Republic of China in Beijing from 1982 to 1993.

Mr. Han obtained a Bachelor degree in Planning in 1982 from Xi’an University of
Architecture and Technology and a Master of Science in Real Estate in 1995 from The
University of Hong Kong, and then obtained a doctor degree in Real Estate Economics and
Management from The University of Hong Kong in 1998.

Board Committees

We have established three committees, namely, the audit committee, the remuneration
committee and the nomination committee to handle particular responsibilities of our board and
our affairs. All of our board committees are established with defined written terms of reference,
and are provided with sufficient resources to discharge their duties.

Since the resignation of Mr. Dai, the Board includes only two independent non-executive
Directors, each of the Audit Committee and the Nomination Committee comprises only two
members, and the Nomination Committee does not have a chairman or a majority of independent
non-executive Directors. We are endeavoring to identify a suitable candidate to be appointed as
an independent non-executive Director and fill the associated vacancies as soon as practicable
within three months to ensure compliance with the relevant rules, and will make further
announcement(s) as and when appropriate.
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Audit Committee

We established the audit committee on September 27, 2013 in compliance with Rule 3.21
and Rule 3.22 of the Listing Rules and with written terms of reference in compliance with the
CG Code and Corporate Governance Report as set out in Appendix 14 to the Listing Rules and
the roles and the responsibilities delegated to the audit committee by the Board. The revised
terms of reference have been adopted by the Board on December 27, 2018 to comply with the
new CG Code which became effective on January 1, 2019. The primary duties of the audit
committee are to review the financial information, to oversee the financial reporting process,
risk management and internal control systems of our Group, to oversee the audit process, to
make recommendation on the appointment, re-appointment and removal of external auditor and
to perform other duties and responsibilities as assigned by the Board. The Audit Committee
comprises three independent non-executive Directors. Currently we have two members in the
Audit Committee due to the resignation of Mr. Dai Yiyi. The two members are Mr. Han
Qinchun, the chairman of the Audit Committee, and an independent non-executive Director, and
Mr. Guan Huanfei, an independent non-executive Director.

Remuneration Committee

We established the remuneration committee on September 27, 2013 with written terms of
reference in compliance with the CG Code and Corporate Governance Report as set out in
Appendix 14 to the Listing Rules and the roles and the responsibilities delegated to the
remuneration committee by the Board. The primary duties of the remuneration committee are to
make recommendations to the policy and structure of the remuneration for directors and senior
management and to review and approve the compensation payable to directors and members of
senior management. The remuneration committee comprises two independent non-executive
Directors and one executive Director. The current three members are Mr. Guan Huanfei, the
chairman of the remuneration committee and an independent non-executive Director; Mr. Han
Qinchun, an independent non-executive Director; and Ms. Wei Haiyan, an executive Director.

Nomination Committee

We established the nomination committee on September 27, 2013 with written terms of
reference in compliance with the requirements of the CG Code and Corporate Governance
Report as set out in the Appendix 14 to the Listing Rules and the roles and the responsibilities
delegated to the nomination committee by the Board. The primary duties of the nomination
committee are to review the structure, size and composition of the Board and to make
recommendations to the Board on the appointment and removal of directors. In the homination
procedures, the nomination committee makes reference to criteria including candidates'
reputation, integrity, accomplishment, experience and professional and educational background.
The Nomination Committee comprises two independent non-executive Directors and one
executive Director. Currently we have two members in the Nomination Committee. The two
members are Mr. Han Qinchun, an independent non-executive Director, and Mr. Zeng Yunshu, an
executive Director.
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Compensation of Directors and Management

Our directors and senior management of our Company receive compensation in the form of
salaries, bonuses, contributions to pension schemes, long-term incentives (including share-based
compensation), housing and other allowances and benefits in kind subject to applicable laws,
rules and regulations. We also reimburse them for expenses which are necessarily and reasonably
incurred for providing services to us or executing their functions in relation to our operations.

The aggregate amount of compensation (including any fees, salaries, allowances, benefit in
kind, retirement scheme contributions, equity-settled share-based payments and bonus) paid to
our directors for the years ended December 31, 2019, 2020 and 2021 and the six months ended
June 30, 2022 were approximately RMB22.9 million, RMB19.1 million, RMB19.5 million and
RMB3.6 million, respectively.
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PRINCIPAL SHAREHOLDERS

So far as our directors are aware, the following table sets forth information regarding
beneficial ownership of our ordinary shares as of the date of this exchange offer memorandum
by (i) our directors and senior management and (ii) those persons known by us to beneficially
own 5% or more of our outstanding shares.

Approximate
percentage of the

Share options and Total shares issued share capital
Name of shareholder Corporate interest convertible notes interested of the Company®
Directors and senior management
Mr. ZengYunshu « -« - o oo 276,443,711 - 276,443,711 60.93%
Principal shareholders
CG-HKGBAHL - - - - oo 276,443,711% - 276,443,711 60.93%
RXHD Holdings - - - -« -« oo v 276,443,711 - 276,443,711 60.93%
Mr. Zeng Yunshu - - -« oo 276,443 71120 - 276,443 71120 60.93%
Eminent Ascend Limited « « + - -+« oo 332,800,000 - 332,800,000 7.33%
Sunet Global Limited - - - - -+ -+ -+ - 332,800,000 - 332,800,000 7.33%
Mr. Wong Kim - -« -« oo 332,800,000)¢) - 332,800,000 7.33%
Note:
(1) The percentage shareholding is calculated on the basis of 453,735,400 shares issued as March 31, 2023.

@)

©)

4

©)

CG-HKGBAHL is owned as to 84% by RXHD Holdings and RXHD Holdings is owned as to 90% by Mr.
Zeng Yunshu. By virtue of Part XV of the Securities and Futures Ordinance (the “SFO"), each of RXHD
Holdings and Mr. Zeng Yunshu is deemed to be interested in all the Shares held by China Greater Bay
Area Holdings, which is owned as to 16% by Hakka Park.

The spouse of Mr. Zeng Yunshu is deemed to be interested in the Shares which Mr. Zeng Yunshu is
interested in under Part XV of the SFO.

Eminent Ascend Limited is wholly-owned by Sunet Global Limited and in turn wholly-owned by Mr.
Wong Kim, hence each of Sunet Global Limited and Mr. Wong Kim is deemed to be interested in all the
Shares held by Eminent Ascend Limited.

The spouse of Mr. Wong Kim is deemed to be interested in the Shares which Mr. Wong Kim is interested
in under Part XV of the SFO.

Save as disclosed above, as of the date of this exchange offer memorandum, to the
knowledge of the Directors, no other person (other than a Director or chief executive of the
Company) had, or were deemed or taken to have interest or short position in the shares or
underlying share