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DEFINITIONS

In this circular, the following terms or expressions shall have the meanings set out below
unless the context requires otherwise:

“2026 AGM”

“Ad Hoc Group”

“Advisers”

“Affiliates”

annual general meeting of the Company held on 11 June 2026

means the ad hoc group of holders of the applicable Existing
Securities (or the investment managers or investment advisers to
such holders), who are the Initial Consenting Creditors (as
defined under the Creditor Support Agreement) and who
continue to be Consenting Creditors under and pursuant to the
terms of the Creditor Support Agreement

means (as applicable):

(a)

(b)

()

(d)

(e)

Alvarez & Marsal Corporate Finance Limited, Haitong
International Securities Company Limited and Kroll (HK)
Limited and each of their Affiliates, in each case, as
financial advisers to the Company;

White & Case LLP, Campbells LLP and each of their
Affiliates, as legal advisers to the Company;

PJT Partners, Freshfields and each of their Affiliates, as
advisers to the Ad Hoc Group (the “Ad Hoc Group’s
Advisers”);

Latham & Watkins LLP, Mourant Ozannes and each of
their Affiliates, as legal advisers to certain creditors of the
Existing Guaranteed Debts; and

the foregoing’s partners, employees and affiliated
partnerships and undertakings and the partners and
employees of such affiliated partnerships and undertakings
and their respective Subsidiaries and holding companies and
any local counsel engaged

means, with respect to any person, any other person:

(a)

(b)

directly or indirectly controlling, controlled by, or under
direct or indirect common control with such person;

a Subsidiary of such person or of any person referred to in
paragraph (a) of this definition (together with the persons
referred to in paragraph (a) of this definition, the “Related
Entities”); and



DEFINITIONS

“ALC Assets”

“ALC Asset Trust”

“ALC Asset Trust
Instruments”

“ALC Asset Trust
Instruments
Documents”

(c) officers, directors, employees, professional advisers,
principals, partners, associates, analysts, agents, attorneys,
representatives and auditors of the Related Entities,
including, with respect to the Consenting Creditors, any of
their managers or investment advisers and any entity
managed or advised by that manager or investment adviser.

For the purposes of this definition, “control” (including, with
correlative meanings, the terms “controlling”, “controlled by”
and “under common control with”), as applied to any person,
means the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of
such person, whether through the ownership of voting securities,
by contract or otherwise

means the assets as described in the section headed “E. MAJOR
TRANSACTION: POSSIBLE TRANSFER OF THE ALC
ASSETS FOR THE PURPOSE OF THE RESTRUCTURING
— Assets to be transferred” in the Letter from the Board of this
circular

means the asset trust in respect of the ALC Assets to be
constituted under Option 2A

means the series of instruments to be issued by the ALC Asset
Trust Instruments Issuer pursuant to the ALC Asset Trust
Instruments Documents

means:

(a) the trust deed constituting passthrough instruments to be
entered into by the ALC Creditor SPV and GLAS as the
trustee and the security trustee;

(b) the deed of undertakings to be entered into between the
Company and the ALC Creditor SPV;

(c) the security assignment between the ALC Creditor SPV and
GLAS as security trustee;

(d) the assignment of intercompany loans between the ALC
Creditor SPV as assignor and GLAS as security trustee; and

(e) the charge over shares to be entered into between the ALC
Creditor SPV as chargor and GLAS as security trustee,
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“ALC Asset Trustee”

“ALC Creditor SPV”

“ALC Deed of
Undertaking”

“ALC HK Company”

“ALC Project”

“ALC Project
Company”

“ALC Senior Facility”

“Announcements”

“Arrears of
Distribution”

in each case, in substantially the form as set out in Appendix 4B
(ALC Asset Trust Instruments Documents) to the Explanatory
Statement

GLAS

means a company to be designated by the Company and GLAS
as issuer of the ALC Asset Trust Instruments on or prior to the
Scheme Effective Date, as notified to Scheme Creditors via the
Transaction Website

a deed of undertaking to be entered into between the Company
(as undertaking provider) and the ALC Creditor SPV (as
beneficiary)

Unicorn Bay (Hong Kong) Investments Limited (B (#F#) 1%
EHBRATF]), a company incorporated under the laws of Hong
Kong with limited liability, with business registration number
66807858

means all that Ap Lei Chau Inland Lot No.136 together with the
development erected thereon known as “The Corniche”, No.66
Lee Nam Road, Hong Kong which consists of 296 residential
units, 311 residential parking spaces, 3 residential motorcycle
parking spaces and common spaces and facilities

means Unicorn Bay Limited (BUZEAR/ATF), a company
incorporated in BVI with limited liability and a joint venture
owned as to 50% by the Company

means the term loan facility made available to the ALC HK
Company pursuant to the facility agreement dated 10 August
2024 and entered into between, among others, the ALC HK
Company as borrower and Madison Pacific Trust Limited as
agent and security agent (including any facility made available or
indebtedness incurred under any refinancing thereof)

announcements of the Company dated 6 January 2025, 10
January 2025, 27 January 2025, 12 February 2025, 27 February
2025, 30 June 2025, 10 September 2025, 25 September 2025, 25
November 2025, 4 December 2025, 30 December 2025, 31 March
2026, 7 May 2026, 21 May 2026, 2 July 2026, 24 July 2026 and 21
August 2026

means any distribution deferred pursuant to Condition 4(d)
(Distributions — Distribution Deferral) of the Supplemental
Trust Deed
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“Beishanwan Project”

“Board”
13 BVI’7

“Cayman Companies
Act”

“Cayman Scheme”

“Company”

“Connected Creditors”

“Connected MCB
Issue”

“Consenting Creditors”

“controlling
shareholder”

“Controlling
Shareholder Lock-Up
Letter”

a project in Beishanwan, Shantou which is currently under
development, as described more particularly in paragraph 1.4 of
Part 1 (Background to the Schemes and the Restructuring) of the
Explanatory Statement

the board of Directors
the British Virgin Islands

the Companies Act (2025 Revision) of the Cayman Islands

means the scheme of arrangement between the Company and the
Scheme Creditors under section 86 of the Cayman Companies
Act in its present form or with, or subject to, any modification,
addition or condition approved or imposed by the applicable
Court or approved in accordance with the terms in the
Restructuring Documents

Logan Group Company Limited (stock code: 3380), a company
incorporated under the laws of the Cayman Islands with limited
liability, the Shares of which are listed on the Main Board of the
Stock Exchange

Junxi Investments and Prance Thrive, each of which is a
connected person of the Company under Chapter 14A of the
Listing Rules, the details of which are set out in the section
headed “C. PROPOSED ISSUE OF THE MANDATORY
CONVERTIBLE BONDS — 3. Connected MCB Issue” in the
Letter from the Board of this circular

the proposed issue of MCBs to the Connected Creditors as
Non-Scheme Creditors

Scheme Creditors and Non-Scheme Creditors who are party to
the Creditor Support Agreement as “Consenting Creditors” from
time to time and/or who executed and delivered a Creditor
Support Letter to the Company

has the meaning ascribed to it under the Listing Rules

means the lock-up undertaking to be executed by the Controlling
Shareholder Nominee, in substantially the form attached at
Appendix 4E (Controlling Shareholder Lock-Up Letter) to the
Explanatory Statement
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“Controlling
Shareholder
Nominee”

“Creditor Support
Agreement”

“Creditor Support
Letter”

“CSA Long Stop Date”

“Deeds of Release”

“Default Option”

means Junxi Investments

means the creditor support agreement dated 10 January 2025
entered into by the Company, the Ad Hoc Group and the
Information Agent (as amended from time to time, including
(without limitation) pursuant to amendment agreements dated 10
September 2025, 7 May 2026 and 17 July 2026)

means a letter delivered by the Company to certain Scheme
Creditors inviting such Scheme Creditors to support the
Restructuring

means 31 March 2027 (extended from the original CSA Long
Stop Date of 31 December 2025, as agreed between the Company
and the Ad Hoc Group in writing on 31 March 2026) or such
later date and time as may be agreed in writing by the Company
and, if the Ad Hoc Group holds the Minimum AHG Threshold,
the Majority Ad Hoc Group or, if the Ad Hoc Group does not
hold the Minimum AHG Threshold, the Majority Consenting
Creditors under and in accordance with Clause 14 of the Creditor
Support Agreement

means, collectively:

(a) the New York law, English law, British Virgin Islands law,
Macanese law, and Hong Kong law deed of release in
respect of the Existing Debt Documents in substantially the
form attached at Appendix 4G (Deeds of Release) to the
Explanatory Statement; and

(b) the global deeds of release in respect of the release of certain
security interests in connection with the Existing Debt
Documents in substantially the form attached at Appendix
4G (Deeds of Release) to the Explanatory Statement

any Non-Elected Distribution Entitlement Amount shall be
allocated to the Default Option.
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“Director(s)”

“Distribution”

“Distribution
Entitlement
Amounts”

“Existing Debt
Documents”

“Existing Guaranteed
Debts”

The Default Option will be determined based on the following
matrix:

Any FIE Asset Neither FIE Asset
Trust Instruments Trust Instruments
(Option 2B) (Option 2B)
Issuance Condition Issuance Condition
is satisfied is satisfied
Both FIE Asset Trust Default Option Default Option
Instruments shall be Option shall be Option
(Option 2C) 2B, Option 2C 2C and Option 3
Issuance and Option 3
Conditions are
satisfied
Either FIE Asset Default Option Default Option
Trust Instruments shall be Option shall be Option 3
(Option 2C) 2B and Option 3

Issuance Condition
1s not satisfied

the director(s) of the Company

means the right to receive distributions as conferred by the
Perpetual Securities from, and including, 31 May 2017 at the
applicable distribution rate in accordance with Condition 4
(Distributions) of the Supplemental Trust Deed

means, for distribution purposes, the amount of Scheme
Entitlement that each Scheme Creditor or Non-Scheme
Creditor will be entitled to be allocated. In respect of each
Scheme Creditor or Non-Scheme Creditor, the higher of (a)
US$1,000; and (b) an amount (in USS) as determined by the
Scheme Administrator with reference to the Existing Debt
Documents

means, collectively, the documents described under the column
titled “Existing Debt Documents™ in Part 1 (Existing Securities),
Part 2 (Existing Loans), Part 3 (Existing Guaranteed Debts) and
Part 4 (Existing Miscellaneous Liabilities) of Schedule 2
(Existing Liabilities) of Appendix 4F to the Explanatory
Statement

the Company’s existing guarantee obligations in respect of nine
facilities, with an aggregate outstanding principal amount of
US$6.,056,569,065 as at the Latest Practicable Date
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“Existing Loans”

“Existing Miscellaneous
Liabilities”

“Existing Obligors”

“Existing Securities”

“Explanatory
Statement”

“Extraordinary General
Meeting” or “EGM”

the Company’s existing loans in respect of ten loan facilities,
with an aggregate outstanding principal amount of
US$2,105,443,648.51 as at the Latest Practicable Date

comprises certain fees owing by the Company to various
intermediaries pursuant to various fee letters and/or invoices
issued in connection with the original issuance of the Existing
Securities, with an aggregate outstanding principal amount of
US$5.23 million as at the Latest Practicable Date

means the persons listed in Schedule 3 (Existing Obligors) to
Appendix 4F of the Explanatory Statement

comprises twelve (12) series of US$-denominated senior notes
and one (1) series of HKS$-denominated cash-settled
equity-linked securities, but, in each case, excluding such
US$-denominated senior notes and HKS-denominated
cash-settled equity-linked securities held by controlling
shareholders, with an aggregate outstanding principal amount
of US$3,368,800,000 (inclusive of US$20,000,000 Non-Scheme
Debt) and HK$1,950,000,000, respectively, as at the Latest
Practicable Date

the explanatory statement (dated 2 July 2026) in relation to the
Schemes proposed by the Company

the extraordinary general meeting of the Company to be
convened and held for the Shareholders to consider and
approve (1) the proposed issue of MCBs under specific
mandate (including the issue of MCBs to connected creditors,
the redirected MCBs pursuant to the shareholding structure
stability arrangement and the MCB Conversion Shares); (2)
possible transfer of ALC Assets, and (3) issue of Redemption
Shares in respect of the redemption of Perpetual Securities
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“Fair Market Value”

“FIE Asset Trust
(Option 2B)”

“FIE Asset Trust
Instruments”

“FIE Asset Trust
Instruments (Option
2B)77

means, with respect to any asset, security, option, warrant or
other right on any date, the fair market value of that asset,
security, option, warrant or other right as determined by an
Independent Financial Adviser on the basis of commonly
accepted market valuation method and taking into account
such factors as it considers appropriate, provided that an
Independent Financial Adviser will not be required to
determine the fair market value where (i) the capital
distribution is paid in cash, in which case the fair market value
of such cash capital distribution per Share shall be the amount of
such cash capital distribution per Share and (ii) any other
amounts are paid in cash, in which case the fair market value of
such cash amount shall be the amount of cash, and (iii) options,
warrants or other rights or securities are or will upon issuance be
publicly traded in a market of adequate liquidity (as determined
by such Independent Financial Adviser), the fair market value of
such options, warrants or other rights or securities shall equal
the arithmetic mean of the daily closing price of such options,
warrants or other rights or securities during the period of five
trading days on the relevant market commencing on the first
such trading day such options, warrants or other rights or
securities are publicly traded.

Such amounts, if expressed in a currency other than Hong Kong
dollars shall be translated into Hong Kong dollars at the
prevailing rate on such date. In addition, in the case of proviso
(1) and (i1) above, the fair market value shall be determined on a
gross basis and disregarding any withholding or deduction
required to be made for or on account of tax and disregarding
any associated tax credit

means the asset trusts in respect of the FIE Assets to be
constituted under Option 2B

means, collectively, the FIE Asset Trust Instruments (Option 2B)
and FIE Asset Trust Instruments (Option 2C)

means a series of instruments to be issued by the FIE Creditor
SPV (Option 2B) in relation to the FIE Assets (Option 2B)
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“FIE Asset Trust
Instruments (Option
2B) Issuance
Condition”

“FIE Assets”

“FIE Assets (Option
2B)7’

“FIE Assets (Option
2C)’7

“FIE Creditor SPV
(Option 2B)”

“FIE Deed of
Undertaking”

“FIE Principal (Option
2B)7’

“FIE Project (Option
2B)7’

“FIE Project (Option
2C)’7

“FIE Project
Companies (Option
2B)77

“FIE Redemption
Date”

the issuance conditions of FIE Asset Trust Instruments (Option
2B), being if (x) the aggregate Distribution Entitlement Amount
electing into (or deemed to have elected into) such Option (for
the avoidance of doubt, including any Non-Elected Distribution
Entitlement Amount) is more than the Minimum Allocation
Amount in respect of the Option 2B, or (y) the Company
determines that the FIE Asset Trust Instruments (Option 2B)
shall be issued as Restructuring Consideration

refer to, collectively, the Company’s interests in the Beishanwan
Project, the Zhong Shan Project and the Zhuhai Projects

includes the Beishanwan Project and Zhuhai Projects, as
described more particularly in paragraph 1.4 of Part 1
(Background to the Schemes and Restructuring) of the
Explanatory Statement

includes the Zhong Shan Project, as described more particularly
in paragraph 1.4 of Part 1 (Background to the Schemes and
Restructuring) of the Explanatory Statement

means a company to be designated by the Company and GLAS
as issuer of the FIE Asset Trust Instruments on or prior to the
Scheme Effective Date, as notified to Scheme Creditors via the
Transaction Website established in such capacity to issue the FIE
Asset Trust Instruments (Option 2B)

the deed(s) of undertakings by the Company in favour of the FIE
Creditor SPV in relation to the FIE Asset Trust Instruments, in
substantially the form as set out in Appendix 4C and 4D to the
Explanatory Statement

means any amounts realised from (x) the FIE Collateral (Option
2B) (following the enforcement), or (y) the FIE Creditor SPV
(Option 2B)’s assets

means any of the Beishanwan Project and Zhuhai Projects

means the Zhong Shan Project

means the onshore companies holding (directly or indirectly)
ecach FIE Asset (Option 2B)

no later than 30 days after the receipt of the termination of the
FIE Deed of Undertaking in accordance with the terms thereof
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“FIE Top HoldCos”

“Final Redemption
Amount”

“Free Cash”

“Fully Diluted Total
Share Capital”

“GLAS”
“Group,7

“HK$75

means, collectively:

(a) Jolly Gain Investments Limited, a BVI business company
with registered number 1635576; and

(b) Sino Triumph Global Limited, a BVI business company
with registered number 1926662,

and “FIE Top HoldCo” means any of them, as the context may
require

an amount equal to US$1.00 for the entire outstanding principal
amount

means, in respect of any transfer of a property unit (including
any block sale) in the ordinary course of business in respect of
the ALC Project, the cash generated from such transfer after
deducting (a) the amount of relevant debt and other obligations
and liabilities (including any Project Sales and Management Fees
and Project Sales and Management Costs) then due (including
overdue), and (b) the amount of capital expenditures, working
capital and litigation contingencies required for the subsequent
two calendar months by reference to the ALC Project Company’s
applicable budgets. For the avoidance of doubt, if the amount of
“Free Cash” is less than zero, such amount shall be deemed to be
Zero

means the total number of Shares in issue (assuming there is no
other change in the issued share capital of the Company since the
Latest Practicable Date) upon, and assuming the occurrence of
each of the following: (a) the full conversion of the MCBs into
MCB Conversion Shares, (b) the issuance of the Redemption
Shares in full to holders of the Perpetual Securities, (¢) the
issuance of the Shares in full pursuant to the Onshore
Restructuring, and (d) the issuance of the Shares in full to such
grantees under the Management Incentive Plan

GLAS Agency (Hong Kong) Limited
the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

— 10 —
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“Holding Period Trust
Deed”

“Holding Period
Trustee”

“Hong Kong”

“Hong Kong
Companies
Ordinance”

“Hong Kong Scheme”

“Independent Board
Committee”

“Independent Financial
Adviser” or “Ignite
Capital”

“Independent
Shareholders”

“Independent Third
Party(ies)”

means the trust deed to be entered into by, among others, the
Holding Period Trustee, for the purpose of creating the trust in
accordance with Clause 6 (Distribution to the Holding Period
Trustee) and is in substantially the form set out at Appendix 41
(Form of Holding Period Trust Deed) to the Explanatory
Statement

means Kroll Issuer Services Limited, or any additional or
replacement trustee at any time that is appointed in accordance
with the terms of the Holding Period Trust Deed, in its capacity
as bare trustee of the trust assets under the Holding Period Trust
Deed

The Hong Kong Special Administrative Region of the People’s
Republic of China

the Companies Ordinance (Cap 622 of the Laws of Hong Kong)
as amended from time to time

means the scheme of arrangement between the Company and the
Scheme Creditors under sections 670, 673 and 674 of the Hong
Kong Companies Ordinance in its present form or with, or
subject to, any modification, addition or condition approved or
imposed by the applicable Court or approved in accordance with
the terms in the Restructuring Documents

an independent board committee comprising all the independent
non-executive Directors to advise the Independent Shareholders
in respect of the proposed issue of the MCBs

Ignite Capital (Asia Pacific) Limited, a corporation licensed to
carry out Type 1 (dealing in securities) and Type 6 (advising on
corporate finance) regulated activities under the SFO, and the
independent financial adviser to the Independent Board
Committee and the Independent Shareholders in respect of the
proposed issue of the MCBs to the Connected Creditors

Shareholders not required under the Listing Rules to abstain
from voting on the resolutions to be proposed at the
Extraordinary General Meeting to approve the proposed issue
of the MCBs to the Connected Creditors and the grant of the
Specific Mandate

third party(ies) independent of, and not connected with, the

Company and its connected persons (as defined in the Listing
Rules)

—11 -
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“Information Agent”

“Junxi Investments”

“Latest Practicable

Date”

“Listing Rules”

“Longstop Date”

“Majority Scheme
Creditors”

“Management Incentive
Plan”

“Mandatory
Conversion Date”

“MCB”

means Kroll Issuer Services Limited, or any other person
appointed by the Company to act as information agent in
connection with the Scheme(s)

Junxi Investments Limited (MREHKEAHM/AF), a company
incorporated in BVI with limited liability

30 October 2026

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited

means the latest of the following dates: (i) 31 March 2027, and
(i1) such later date as may be extended pursuant to clause 11.4
(Termination of the Scheme) of the Schemes with the approval of
the Majority Scheme Creditors or the Courts

means Scheme Creditors holding in aggregate more than 75% in
value of the aggregate principal amount of the Scheme Claims (as
at the Record Time) held by all Scheme Creditors, provided that,
if any Scheme Creditor fails to respond to the Company’s request
for an amendment, consent or waiver of any matter under Clause
11.4 or Clause 12.2 of the Scheme of Arrangement within
twenty-one (21) calendar days of such request being made, the
Scheme Claims held by any Scheme Creditor who fails to respond
shall not be included for the purposes of calculating the
aggregate principal amount of the Scheme Claims held by the
Scheme Creditors when ascertaining whether the consent of any
relevant percentage of the Scheme Creditors has been obtained to
approve that request

a share scheme proposed to be adopted by the Company to allot
and issue Shares of no more than 7% of the Fully Diluted Total
Share Capital, subsequent to the Restructuring Effective Date
and subject to shareholders’ approval at general meeting

means (a) in respect of MCBI, (i) the date falling within 27
business days after the Original Issue Date, to convert not less
than 44.0% of the MCBI1 Issue Amount and (ii) the MCB
Maturity Date (i.e. 363 days from the Restructuring Effective
Date), to convert all the outstanding MCB1 Issue Amount; and
(b) in respect of MCB2, the MCB Maturity Date (i.e. 363 days
from the Restructuring Effective Date), to convert all
outstanding MCB2

means collectively, MCBI1 and MCB2

— 12 —
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“MCB Allocation
Mechanism”

“MCB Conversion
Shares”

“MCB Maturity Date”

“MCBI1”

“MCBI1 Issue Amount”

the allocation mechanism of MCBI1 and MCB2, determined in
accordance with the following mechanism:

(a)

(b)

Phase 1: each Scheme Creditor, Non-Scheme Creditor and
the Controlling Shareholder Nominee shall first voluntarily
elect to allocate its MCB entitlement amount to subscribe
for MCBI1. If the aggregate MCB entitlement amount
subscribed to MCBI1 exceeds the MCBI1 Issue Amount,
MCBI shall be allocated to each party on a pro rata basis by
reference to that party’s MCBI subscription amount relative
to the aggregate MCBI1 subscriptions of all parties
(including, for the avoidance of doubt, any deemed MCBI1
subscription amounts). Any portion of a party’s MCBI
subscription amount in excess of its pro rata allocation to
MCBI1 shall be reallocated to MCB2 until MCB2 is fully
subscribed.

Phase 2: each Scheme Creditor, Non-Scheme Creditor and
the Controlling Shareholder Nominee shall voluntarily
allocate its MCB entitlement amount to subscribe for
MCB2. If the aggregate MCB entitlement amount
subscribed to MCB2 exceeds the MCB2 Issue Amount,
MCB?2 shall be allocated to each party on a pro rata basis by
reference to that party’s MCB2 subscription amount relative
to the aggregate MCB2 subscriptions of all parties. Any
portion of a party’s MCB2 subscription amount in excess of
its pro rata allocation to MCB2 shall instead be allocated to
that party as MCBI1, until MCBI is fully subscribed

Shares to be issued by the Company upon conversion of the
MCBs

a date that is no later than 363 days from the Original Issue Date
(provided that if such date is not a business day, then the MCB
Maturity Date shall be adjusted to the immediately preceding
business day), on which date all outstanding MCBs shall be
mandatorily converted into Shares

means the 363-day mandatory convertible bonds to be issued by
the Company pursuant to the MCBI1 Trust Deed

the amount representing 75% of the aggregate issue amount of
the MCBs

— 13 —
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“MCBI1 Trust Deed”

chchn

“MCB2 Issue Amount”

“MCB2 Trust Deed”

“Minimum AHG
Threshold”

“Minimum Allocation
Amount”

“Model Code”

“New Securities”

means the trust deed to be entered into between, among others,
the Company and GLAS as trustee pursuant to which the MCB1
is to be issued, in substantially the form attached at Appendix
4A(1) (MCBI Trust Deed) to the Explanatory Statement

means the 363-day mandatory convertible bonds to be issued by
the Company pursuant to the MCB2 Trust Deed

the amount representing 25% of the aggregate issue amount of
the MCBs

means the trust deed to be entered into between, among others,
the Company and GLAS as trustee pursuant to which MCB2 is
to be issued, in substantially the form attached at Appendix
4A(11) (MCB2 Trust Deed) to the Explanatory Statement

means an aggregate outstanding principal amount of the
Company’s existing senior notes in respect of twelve (12) series
of USS$-denominated senior notes that are Restricted Debt
constituting at least 15% of the outstanding principal amount
of such existing senior notes

means, in respect of Option 2B or Option 2C, the Distribution
Entitlement Amount elected or otherwise allocated to such
Option, set forth as below:

Minimum

Allocation

Option Asset Trust Instruments Amount

(USS)

Option 2B FIE Asset Trust Instruments 296,500,000
(Option 2B)

Option 2C FIE Asset Trust Instruments 348,500,000

(Option 2C)

the Model Code for Securities Transactions by Directors of
Listed Issuers as set out in Appendix C3 to the Listing Rules

means, collectively, the ALC Asset Trust Instruments, the FIE
Asset Trust Instruments, and the MCBs
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DEFINITIONS

“New Securities
Documents”

“Non-Elected
Distribution
Entitlement Amount”

“Non-Scheme Claims”

“Non-Scheme
Creditor(s)”

mecans:

(a)
(®)
(c)
(d)

the ALC Asset Trust Instruments Documents;
the FIE Asset Trust Instruments Documents;
the MCB Trust Deeds; and

any notices, acknowledgements and other deliverables that
are required by the terms of the aforesaid documents to be
delivered on or prior to the Restructuring Effective Date

means the amount of Distribution Entitlement Amount, or any
portion thereof, which a Scheme Creditor or Non-Scheme
Creditor did not make an election by the election deadline as
specified in the Restructuring Documents

consists of:

)

(i)

(iii)

the obligations of the Company under the deed of guarantee
dated 23 June 2023 between the Company as guarantor and
GBA L2 (BVI) Limited as subscriber, guaranteeing, among
other things, the performance of Hope High Ventures
Limited’s obligations under a deed of share undertaking
dated 20 June 2023 between Hope High Ventures Limited,
GBA L2 (BVI) Limited and GTJA GBA L2 Fund SP (acting
via Four Points Investment SPC) in connection with a
facility agreement dated 22 June 2020 between GBA L2
(BVI) Limited and GTJA GBA L2 Fund SP (acting via Four
Points Investment SPC);

a portion of the 5.25% senior notes due 23 February 2023
(ISIN: XS1618597535) issued by the Company with an
outstanding principal amount of US$20,000,000, which is
indirectly held by a Shareholder Party; and

a loan owing by the Company as borrower to a Shareholder
Party

means:

(a)
(b)

GBA L2 (BVI) Limited; and

any Sharcholder Parties who hold any interests in any
Non-Scheme Claims
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DEFINITIONS

“Onshore Creditors”

“Onshore Public

Bonds”

“Onshore
Restructuring’

i}

“Option”

“Option Cap(s)”

“Option 17

“Option 27

“Option 2A”

“Option 2B”

“Option 2C”

the holders of the Onshore Public Bonds issued by Shenzhen
Logan which are the subject of the Onshore Restructuring, and
“Onshore Creditor” means any one of them

21 series of onshore corporate bonds and asset-backed securities
with an aggregate outstanding bond nominal value of
approximately RMB21.96 billion as of 10 July 2025

the restructuring proposal announced on 20 June 2025 by
Shenzhen Logan in respect of the Onshore Public Bonds,
offering holders options including full-conversion into
designated assets, asset-for-debt swap, trust-for-debt swap,
cash repurchase and equity economic rights in exchange for the
cancellation and release of the aforementioned bonds and
securities, which was approved by the requisite majority at the
relevant bondholder meetings held between 26 June 2025 and 8
July 2025

means an indication of preference of the allocation of Scheme
Entitlement which may be elected by each Scheme Creditor in
respect of any portion of its Scheme Claim in its validly
completed Election Form

has the meaning given to it under the section headed “C.
PROPOSED ISSUE OF THE MANDATORY CONVERTIBLE
BONDS — 1. Key Features of the Restructuring — Reallocation
and Option Caps” in the Letter from the Board of this circular

has the meaning given to it under the section headed “1. KEY
FEATURES OF THE RESTRUCTURING” in the Letter from
the Board of this circular

has the meaning given to it under the section headed “1. KEY
FEATURES OF THE RESTRUCTURING” in the Letter from
the Board of this circular

has the meaning given to it under the section headed “1. KEY
FEATURES OF THE RESTRUCTURING?” in the Letter from
the Board of this circular

has the meaning given to it under the section headed “1. KEY
FEATURES OF THE RESTRUCTURING?” in the Letter from
the Board of this circular

has the meaning given to it under the section headed “1. KEY
FEATURES OF THE RESTRUCTURING” in the Letter from
the Board of this circular
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DEFINITIONS

“Option 37

“Original Issue Date”

“Perpetual Securities”

“Prance Thrive”

“PRC”

“Project Sales and
Management Costs”

“Project Sales and
Management Fees”

has the meaning given to it under the section headed “1. KEY
FEATURES OF THE RESTRUCTURING?” in the Letter from
the Board of this circular

the original issue date of the MCBs, which would fall on the
Restructuring Effective Date

the US$350,000,000 perpetual capital securities issued by the
Company (ISIN: XS1619838292), which are liabilities of the
Company not the subject of the Restructuring, and are to be
restructured by way of equitisation on or after the Restructuring
Effective Date on the terms as set out in the section headed “F.
PROPOSED ISSUE OF REDEMPTION SHARES IN
RESPECT OF THE PERPETUAL SECURITIES” in the
Letter from the Board of this circular

Prance Thrive Limited (3 A R/ 7)), a company incorporated
in BVI with limited liability, a Connected Creditor the details of
which are set out in the section headed “C. PROPOSED ISSUE
OF THE MANDATORY CONVERTIBLE BONDS — 3.
Connected MCB Issue” in the Letter from the Board of this
circular

the People’s Republic of China (for the sole purpose of
construing this circular, excluding Hong Kong, the Macau
Special Administrative Region and Taiwan)

means the costs and expenses (other than the Project Sales and
Management Fees) actually incurred by the ALC Project
Company in connection with the sales, marketing and
management of the ALC Project which shall, in aggregate, be
no more than 5.7% of the cash generated from any disposal of
any residential unit, a residential parking space or a residential
motorcycle parking space in the ALC Project (including any
block sale) in the ordinary course of business in respect of the
ALC Project

means commission payable by the ALC HK Company pursuant
to the Project Management Agreement, provided that the
aggregate amount of such commission does not exceed 2% of
the cash generated from disposal of any residential unit, a
residential parking space or a residential motorcycle parking
space in the ALC Project (including any block sale) in the
ordinary course of business in respect of the ALC Project
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DEFINITIONS

“Record Time”

“Redirected MCBs”

“Relevant ALC Assets
Transfer”

“Relevant Cash
Dividend”

“Restricted Debt”

“Restricted Debt
Notice”

“Restructuring”

“Restructuring
Consideration”

“Restructuring
Documents”™

the time designated by the Company for the determination of the
Consenting Creditor’s claims for the purposes of voting at the
Scheme Meeting and/or any similar creditors’ meeting applicable
to it that is held in respect of any other restructuring process

means, in respect of each Scheme Creditor and Non-Scheme
Creditor, the MCB entitlement amount to be redirected by the
Scheme Creditors and Non-Scheme Creditors to be allocated and
issued to the Controlling Shareholder Nominee to implement the
Shareholding Structure Stability Arrangement

means the transfer of (a) 50% of the shares in ALC Project
Company held by the Company; and (b) the benefits, interests
and proceeds deriving from all shareholder loans made by the
Company as creditor to the ALC Project Company as debtor
then outstanding, in each case, on the terms as set out in the
Restructuring Documents

any cash dividend specifically declared by the Company

means, with respect to a Consenting Creditor at any time, the
aggregate outstanding principal amount of debt set out in the
most recent Restricted Debt Notice delivered by that Consenting
Creditor

means a notice substantially in the form set out in Schedule 4
(Form of Restricted Debt Notice) of the Creditor Support
Agreement

means the debt restructuring as contemplated by the Schemes,
the Explanatory Statement and the Restructuring Documents

the restructuring consideration to be distributed to the Scheme
Creditors and Non-Scheme Creditors on the Restructuring
Effective Date in exchange for the release and discharge of the
relevant claims of the Scheme Creditors and Non-Scheme
Creditors against the Company, the details of which are set out
in the section headed “C. PROPOSED ISSUE OF THE
MANDATORY CONVERTIBLE BONDS — 1. Key Features
of the Restructuring — Restructuring Consideration” in this
circular

means:
(a) the New Securities Documents;

(b) the Deeds of Release;
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DEFINITIONS

“Restructuring
Effective Date”

“Scheme
Administrator”

“Scheme Claims”

“Scheme Creditors”

(c) the Holding Period Trust Deed;
(d) the Controlling Shareholder Lock-Up Letter; and

(e) any other documents that the Company considers to be
reasonably necessary to give effect to the Restructuring

the date and time at which:

(1) the Restructuring Documents become unconditionally and
fully effective in accordance with their respective terms;

(2) all other conditions precedent to Restructuring Effective
Date have been satisfied or waived in accordance with their
terms; and

(3) the Restructuring has been implemented in full

means any individual who is appointed scheme administrator
under paragraphs 4.1 and 4.3 of Schedule 5 (Scheme Entitlement
Allocation Methodology) of Appendix 4F to the Explanatory
Statement

means any claim or claims in respect of any Liability of the
Company to a Scheme Creditor arising, directly or indirectly, in
relation to, or arising out of or in connection with, any of the
Existing Debt Documents or any judgment, awards, orders and/
or cost orders related thereto whether before, at or after the
Record Time, including, for the avoidance of doubt, any interest
or default interest or judgment interest accruing on, or accretions
arising in respect of, such claims and/or any cost orders or cost
awards in respect of such claims

means, collectively, those persons who were as at the Record
Time, and without double counting:

(a) in respect of the Existing Loans:

(i) any person who is a lender of record under any of the
Existing Loans or any person who has a beneficial
interest as principal under any of the Existing Debt
Documents relating to the Existing Loans; and

(i1) the Existing Debt Administrative Parties in respect of
the Existing Debt Documents;
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DEFINITIONS

“Scheme Effective
Date”

“Scheme Entitlement”

(b)

(c)

(d)

in respect of the Existing Guaranteed Debts:

(1)

(i)

(iii)

any person who is a lender of record under any Existing
Guaranteed Debts or any person who has a beneficial
interest as principal under any of the Existing Debt
Documents relating to the Existing Guaranteed Debts;

the Existing Debt Administrative Parties in respect of
the Existing Guaranteed Debts; and

any person who has a contingent interest in the
Existing Guaranteed Debts (including by way of any
rights to compel the persons described in paragraphs (i)
and (i) above to effect any legal or equitable
assignment (whether by way of security or otherwise)
of the legal and/or beneficial interests of the Existing
Guaranteed Debts), including, for the avoidance of
doubt and without limitation, the beneficial holders of
any Private Participation Notes;

in respect of the Existing Securities:

(1)

(i)

any person who has a legal interest as principal in the
Existing Securities (including the relevant Existing
Debt Administrative Parties in respect of the Existing
Securities); and

any person who has an interest in the ExXisting
Securities held in global form through the Clearing
Systems (including, for the avoidance of doubt, the
account holders and the owners of the ultimate
economic interest in the Existing Securities); and

in respect of the Existing Miscellaneous Liabilities, any
person who is a creditor under any Existing Miscellaneous
Liabilities or any person who has a beneficial interest as
principal under any of the Existing Debt Documents
relating to the Existing Miscellaneous Liabilities,

and “Scheme Creditor” means any of them as the context
requires

21 August 2026

refers to the Scheme Creditor’s entitlement to receive the
consideration under the Scheme under one of, or a
combination, of the Options
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DEFINITIONS

“Scheme Meeting”

“Schemes”

“Security Trigger
Event”

“Securityholders”

“Selection Mechanism”

“SFO”

6‘SGX?7

“Share(s)”

“Shareholder(s)”

“Shareholder Parties”

“Shareholding
Structure Stability
Arrangement”

the meeting(s) of the Scheme Creditors held on 24 July 2026

means, collectively, the Cayman Scheme and the Hong Kong
Scheme

means the date on which the Company obtains legal and
beneficial ownership of all of the equity interests in Sino
Triumph Global Limited

holders of the Perpetual Securities

the mechanism for the allocation of Restructuring Consideration
to each Scheme Creditor and Non-Scheme Creditor as described
in the section headed “C. PROPOSED ISSUE OF THE
MANDATORY CONVERTIBLE BONDS — 1. Key Features
of the Restructuring — Reallocation and Option Caps”

the Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong) as amended from time to time

the Singapore Exchange Securities Trading Limited

ordinary share(s) of HK$0.10 each in the share capital of the
Company

shareholder(s) of the Company
means each of the following parties:

(a) a family discretionary trust and companies controlled by it,
including but not limited to Junxi Investments
(3,401,600,000 shares);

(b) Ms. Kei Perenna Hoi Ting and any entity that is owned and/
or controlled by her (851,281,250 shares), but excluding the
Group;

(c) Mr. Kei Hoi Pang (8,200,000 shares)

means the shareholding structure stability arrangement under the
Restructuring, for the issuance and allocation of Redirected
MCBs to the Controlling Shareholder Nominee, the details of
which are set out in the section headed “C. PROPOSED ISSUE
OF THE MANDATORY CONVERTIBLE BONDS — 3.
Connected MCB Issue — Shareholding Structure Stability
Arrangement” in this circular
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DEFINITIONS

“Shenzhen Logan”

“Specific Mandate”

“Stock Exchange”

“Subsidiary”

“Supplemental Trust
Deed”

“Takeovers Code”

“Term Sheet”

“Total MCB Issue
Amount”

“Transaction Website”

Shenzhen Logan Holdings Co., Ltd.* (EII T HESEHE A FRA A,
a wholly-owned subsidiary of the Company incorporated under
the laws of the PRC with limited liability, with business
registration number 9144030067298580XX

the specific mandate to be granted by the Shareholders at the
Extraordinary General Meeting for the issue of the MCB
Conversion Shares upon the conversion of the MCBs

The Stock Exchange of Hong Kong Limited

means, in relation to any company, corporation, association or
other legal entity (a “holding company”), a company, corporation
or other legal entity:

(a) which is controlled, directly or indirectly, by the holding
company;

(b) of which more than half the issued share capital is
beneficially owned, directly or indirectly, by the holding
company; or

(c) which is a subsidiary of another Subsidiary of the holding
company,

and, for this purpose, a company, corporation, association or
other legal entity shall be treated as being controlled by another
if that other company, corporation, association or other legal
entity is able to determine the composition of the majority of its
board of directors or equivalent body

the supplemental trust deed dated 21 May 2026 entered into
between the Company and Citicorp International Limited

the Hong Kong Code on Takeovers and Mergers

means the Non-Binding Restructuring Term Sheet dated 7 May
2026, attached at Schedule 2 of the second amendment agreement
to the Creditor Support Agreement dated 7 May 2026

means the total principal amount of MCBs to be issued pursuant
to the Restructuring

means the documents posting website maintained by the
Information Agent in connection with the Restructuring, which
shall be https://deals.is.kroll.com/logan-group or such other
website as notified to Scheme Creditors from time to time
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DEFINITIONS

“Transfer Completion
Date”

“treasury shares”
“Trustee”

“US$”

2

“Zhong Shan Project

“Zhuhai Projects”

“%”

*

means the date of the instrument of transfer and novation deed
in the form set out in the ALC Deed of Undertaking, which shall
be within five (5) business days after the satisfaction of the
following:

(a) the Company and the other sharcholder of the ALC Project
Company have reached an agreement in respect of the
transfer of the relevant assets into a trust at the completion
of each such shareholder’s restructuring for the purpose of
each such restructuring, and the other shareholder of the
ALC Project Company has consented to the Company’s
Relevant ALC Assets Transfer; and

(b) the ALC Project Company (or the ALC HK Company) has
obtained the necessary approvals or consents from the
creditors under the ALC Senior Facility for the Relevant
ALC Assets Transfer

((a) and (b), together as the “ALC Assets Transfer Conditions™)
has the meaning ascribed to it under the Listing Rules
Citicorp International Limited

United States dollars, the lawful currency of the United States of
America

a project in Zhong Shan that is under development and that is
expected to be developed into one of the six marina bays for
Hong Kong-Macau independent yacht travel and an integrated
residential project, as described more particularly in paragraph
1.4 of Part 1 (Background to the Schemes and the Restructuring)
of the Explanatory Statement

three projects in Zhuhai, Guangdong (in Taishang, Tianmu and
Xunde respectively), as described more particularly in paragraph
1.4 of Part 1 (Background to the Schemes and the Restructuring)
of the Explanatory Statement

per cent.

for identification purpose only

All percentages stated in this circular are approximations and certain amounts and percentage
figures included in this circular have been subject to rounding adjustments. Accordingly,
figures shown as totals in certain tables may not be an arithmetic aggregation of the figures

preceding them.
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DEFINITIONS

For the purpose of this circular, unless otherwise indicated, the exchange rate at HK$7.8 =
USS$1 has been used, where applicable, for the purpose of illustration only and does not
constitute a representation that any amount has been, could have been or may be exchanged.

This circular is prepared in both English and Chinese. In the event of inconsistency, the
English text shall prevail.
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LETTER FROM THE BOARD

LOGAN
ot &
Logan Group Company Limited
HE 6 4 M A R &

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 3380)

Executive Directors: Registered Office:
Mr. Kei Hoi Pang (Chairman) Cricket Square, Hutchins Drive
Mr. Lai Zhuobin P.O. Box 2681, Grand Cayman
Ms. Huang Xiangling KY1-1111, Cayman Islands
Mr. Chen Yong
Mr. Zhou Ji Principal Place of Business:

Unit Nos. 02-03A, Level 68
Independent Non-executive Directors: International Commerce Centre
Mr. Zhang Huaqiao 1 Austin Road West, Hong Kong

Ms. Liu Ka Ying, Rebecca
Mr. Cai Suisheng
Dr. Liu Yongping

5 November 2026
To the Shareholders
Dear Sir or Madam,

TRANSACTIONS IN CONNECTION WITH THE RESTRUCTURING
INVOLVING, AMONG OTHERS:

(1) CONNECTED TRANSACTION: PROPOSED ISSUE OF MANDATORY
CONVERTIBLE BONDS UNDER SPECIFIC MANDATE (INCLUDING THE
ISSUE OF MANDATORY CONVERTIBLE BONDS TO CONNECTED
CREDITORS, THE REDIRECTED MCBS PURSUANT TO THE
SHAREHOLDING STRUCTURE STABILITY ARRANGEMENT AND
THE MCB CONVERSION SHARES);

(2) MAJOR TRANSACTION: POSSIBLE TRANSFER OF THE ALC ASSETS
FOR THE PURPOSE OF THE RESTRUCTURING;

AND
(3) ISSUE OF REDEMPTION SHARES IN RESPECT OF THE REDEMPTION
OF PERPETUAL SECURITIES
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LETTER FROM THE BOARD

A. INTRODUCTION

Reference is made to the Announcements in relation to the possible transactions in
connection with the Restructuring, and the proposed issue of Redemption Shares in respect
of the redemption of the Perpetual Securities.

The purpose of this circular is to provide you with information regarding resolutions
to be proposed at the Extraordinary General Meeting in relation to (1) the proposed issue of
the MCBs pursuant to the Restructuring (including the proposed issue of MCBs to
Connected Creditors, the Redirected MCBs in connection with the Shareholding Structure
Stability Arrangement and the grant of the Specific Mandate for the issue of MCB
Conversion Shares), (2) the possible transfer of the ALC Assets in connection with the
Relevant ALC Assets Transfer for the purpose of the Restructuring, and (3) the proposed
issue of Redemption Shares in respect of the redemption of the Perpetual Securities and to
give you notice of the Extraordinary General Meeting.

B. BACKGROUND

Reference is made to the Announcements in relation to, among other things, the
Restructuring.

The Company is a company incorporated in the Cayman Islands with limited liability.
The Group is a leading property developer and is principally engaged in property
development, property investment, property management in the PRC and Hong Kong.

The Group, like many companies in the PRC real estate sector, has been severely and
negatively affected by the downturn of the PRC real estate market since 2021 in various
aspects:

(a) the tightening of financing policies and reduced bank lending for real estate
development have resulted in reduced access by PRC property developers to
onshore capital;

(b) the continued economic downturn in the PRC, reduced bank lending for finance
for buyers, buyers’ concerns about future incomes and property price movements
and the ability of property developers to complete projects have resulted in
reduced property sales for both the industry and the Group; and

(c) the Group’s other businesses have also been similarly adversely affected owing to
the overall downturn of the upstream real estate industry. Adverse reaction to
these onshore events by offshore capital markets has limited the Group’s funding
sources to address upcoming maturities on its outstanding indebtedness.

In light of the foregoing, the Company engaged various advisers to assist it in respect
of a potential restructuring of its offshore indebtedness since August 2022.
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The Schemes contemplate the releases of the Scheme Claims against the Company. In
addition, the Existing Obligors and certain other third parties will also receive the benefit of
certain releases given under, and in connection with, the Schemes. The Company and all of
the Existing Obligors will be released from their obligations in respect of the Scheme Claims
in accordance with the terms of the Schemes.

As at the Latest Practicable Date, the aggregate outstanding principal amount of the
debts (excluding accrued interests) to be released pursuant to the Schemes is approximately
US$11,700 million.

As set out in the Announcements, the Company has obtained the support from the
requisite statutory majorities of the Scheme Creditors to approve the Schemes at the
Scheme Meeting convened at 8:00 p.m. Hong Kong time on 24 July 2026. The Cayman
Scheme was sanctioned by the Grand Court of the Cayman Islands on 4 August 2026. The
Hong Kong Scheme was sanctioned by the Court of First Instance of the High Court of the
Hong Kong Special Administrative Region on 20 August 2026. The Scheme Effective Date
occurred on 21 August 2026.

There are certain liabilities of the Company, which are not the subject of the
Restructuring. These include the Perpetual Securities, being a series of US$350,000,000
perpetual capital securities issued by the Company (ISIN: XS1619838292). The creditors of
the Perpetual Securities will not share in the allocation of the Scheme Entitlements and their
claims will be settled on separate terms. As at the Latest Practicable Date, the Company has
reached an agreement with the requisite majority holders of the Perpetual Securities to
effect a restructuring of the Perpetual Securities by way of equitisation after the
Restructuring Effective Date.

References are also made to the voluntary announcements dated 10 July 2025 and 4
December 2025, in relation to the restructuring of the onshore corporate bonds and
asset-backed securities of the Company. Between 26 June 2025 and 8 July 2025, Shenzhen
Logan convened creditors’ meetings in respect of the Onshore Public Bonds being allotted
under the debt restructuring offer through options including conversion into designated
assets, asset-for-debt swap, trust-for-debt swap cash repurchase and equity economic rights.
Shenzhen Logan has obtained the requisite majority Onshore Creditors’ approval for the
implementation of the Onshore Restructuring options. As at the Latest Practicable Date,
Shenzhen Logan has implemented the first cash repurchase, asset-for-debt swap,
trust-for-debt swap options and the second cash repurchase, resulting in the cancellation
of an aggregate principal amount of RMB16.408 billion of Onshore Public Bonds, leaving
an outstanding balance of approximately RMB5.553 billion of Onshore Public Bonds.

Shenzhen Logan intends to continue implementing the remaining options under the
approved Onshore Restructuring proposal, with a view to fully resolving its obligations
under the Onshore Public Bonds.

Based on the terms of the approved restructuring proposal between the Company and

the Onshore Creditors, the Company expects that approximately 1,137 million Shares
would be issued pursuant to the equity economic rights under the Onshore Restructuring.
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The Company will keep its Shareholders and potential investors informed of any material
developments in relation to the Onshore Restructuring and will make further
announcement(s) when the details of the Onshore Restructuring are finalised.

As agreed under the Restructuring Documents, the Company intends to adopt a
Management Incentive Plan to issue and allot Shares of no more than 7% of the Fully
Diluted Total Share Capital. Under the High-end Probable Case, such 7% of the Fully
Diluted Total Share Capital amounts to 1,672,929,057 Shares. Subsequent to the
Restructuring Effective Date and the specific details of the Management Incentive Plan
have been finalized, the Company will make further announcement(s) and seek the
Shareholders’ approval at a general meeting.

The issuance of the MCBs, the incorporation of the ALC Creditor SPV and the
incorporation of the FIE Creditor SPV are inter-conditional arrangements under the
Restructuring. While the possible transfer of the ALC Assets is not a condition to the
Restructuring, the Company has an obligation to use reasonable endeavours to procure the
satisfaction of the ALC Assets Transfer Conditions. The Restructuring will only become
effective if each of the Restructuring conditions as set out in the section below headed “C.
Proposed Issue of the Mandatory Convertible Bonds — Conditions Precedent to the
Restructuring” are satisfied or waived on or before the Longstop Date. The issuance of
Redemption Shares is conditional upon the Restructuring becoming effective, but is not
inter-conditional to the Restructuring. The Onshore Restructuring is neither
inter-conditional with nor part of the Restructuring, but is an important component to
the holistic restructuring plan for the Company which had been agreed with the Onshore
Creditors.

C. PROPOSED ISSUE OF THE MANDATORY CONVERTIBLE BONDS
1. Key Features of the Restructuring
Restructuring Consideration

Both the Scheme Creditors and Non-Scheme Creditors will be given the same
set of Options (to which the same Option Caps apply) for the Restructuring
Consideration on a pari passu basis, based on their election of any of or any
combination of the five Options and subject to certain conditions as specified in
the Restructuring Documents, including (without limitation) the Option Cap, the
Selection Mechanism and the Shareholding Structure Stability Arrangement. The
key terms of which are summarised below:

(a) Option 1 — Cash Offer

Cash with an amount equal to 15% of the Scheme Creditor’s or Non-Scheme
Creditor’s Distribution Entitlement Amount allocated to this Option, provided
that the Distribution Entitlement Amount exchanged under this Option shall be
capped at US$813 million.
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(b) Option 2 — Combination of ALC Asset Trust, FIE Asset Trust and the M CBs

Option 2A: A combination of:

1.

1.

ALC Asset Trust Instruments with a principal amount equal to 29.5%
of the Scheme Creditor’s or Non-Scheme Creditor’s Distribution
Entitlement Amount allocated to this Option; and

an amount of cash (in USS) equal to 0.5% of the Scheme Creditor’s or
Non-Scheme Creditor’s Distribution Entitlement Amount allocated to
this Option,

provided that the Distribution Entitlement Amount exchanged under this
Option shall be capped at US$1,020,339,000.

Please refer to the section headed “E. MAJOR TRANSACTION: POSSIBLE
TRANSFER OF THE ALC ASSETS FOR THE PURPOSE OF THE
RESTRUCTURING” below for further details on the ALC Assets.

Option 2B: If ecither (x) the Distribution Entitlement Amount electing into
(for the avoidance of doubt, including any Non-Elected Distribution Entitlement
Amount) Option 2B exceeds US$296,500,000 in aggregate, or (y) the Company
determines that the FIE Asset Trust Instruments (Option 2B) shall be issued
(collectively, the “FIE Asset Trust Instruments (Option 2B) Issuance Condition”), a
combination of:

il

FIE Asset Trust Instruments (Option 2B) with a principal amount equal
to the sum of (x) 99.75% of the Scheme Creditor’s or Non-Scheme
Creditor’s Distribution Entitlement Amount allocated to this Option,
and (y) 30% of the accrued and unpaid interest (excluding any default
interest or other special interests or fees) attributable to the outstanding
principal amount of the Scheme Claim or Non-Scheme Claim
corresponding to the Distribution Entitlement Amount allocated to
this Option up to 31 December 2024; and

an amount of cash (in US$) equal to 0.25% of the Scheme Creditor’s or
Non-Scheme Creditor’s Distribution Entitlement Amount allocated to
this Option,

provided that the Distribution Entitlement Amount exchanged under this
Option shall be capped at US$573,000,000.

If the FIE Asset Trust Instruments (Option 2B) Issuance Condition is not
satisfied, a combination of MCBI and MCB2 with an aggregate principal amount
equal to 100% of the Scheme Creditor’s or Non-Scheme Creditor’s Distribution
Entitlement Amount allocated to this Option (the combination of which shall be
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determined based on the MCB Allocation Mechanism), subject to the redirection
of the Redirected MCBs to the Controlling Shareholder Nominee in accordance
with the Shareholding Structure Stability Arrangement.

Option 2C: If (x) the Distribution Entitlement Amount electing into (for the
avoidance of doubt, including any Non-Elected Distribution Entitlement
Amount) Option 2C exceeds US$348,500,000 in aggregate, and (y) the
Company determines that the FIE Asset Trust Instruments (Option 2C) shall be
issued (collectively, the “FIE Asset Trust Instruments (Option 2C) Issuance
Condition™), a combination of:

1.  FIE Asset Trust Instruments (Option 2C) with a principal amount equal
to the sum of (x) 99.75% of the Distribution Entitlement Amount
allocated to this Option, and (y) 30% of the accrued and unpaid interest
(excluding any default interest or other special interests or fees)
attributable to the outstanding principal amount of the Scheme Claim
or Non-Scheme Claim corresponding to the Distribution Entitlement
Amount up to 31 December 2024; and

ii. an amount of cash (in USS$) equal to 0.25% of the Distribution
Entitlement Amount allocated to this Option,

provided that the Distribution Entitlement Amount exchanged under this
Option shall be capped at US$673,000,000.

If the FIE Asset Trust Instruments (Option 2C) Issuance Condition is not
satisfied, a combination of MCB1 and MCB2 with an aggregate principal amount
equal to 100% of the Scheme Creditor’s or Non-Scheme Creditor’s Distribution
Entitlement Amount allocated to this Option (the combination of which shall be
determined based on the MCB Allocation Mechanism), subject to the redirection
of the Redirected MCBs to the Controlling Shareholder Nominee in accordance
with the Shareholding Structure Stability Arrangement.

(c¢) Option 3 — MCBs

A combination of MCBI and MCB2 with an aggregate principal amount
equal to 100% of the Scheme Creditor’s or Non-Scheme Creditor’s Distribution
Entitlement Amount allocated to this Option (the combination of which shall be
determined based on the MCB Allocation Mechanism, subject to the redirection
of the Redirected MCBs to the Controlling Shareholder Nominee in accordance
with the Shareholding Structure Stability Arrangement). Please refer to the
section headed “C. PROPOSED ISSUE OF THE MANDATORY
CONVERTIBLE BONDS — 3. Connected MCB Issue” for further details of
the MCBs.
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Details and Principal Features of the ALC Assets

The Company holds 50% of the shares in the ALC Project Company, which
in turn (indirectly via the ALC HK Company) holds a residential development
known as “The Corniche” located at No. 66 Lee Nam Road, Hong Kong
comprising 296 residential units, 311 residential parking spaces, 3 residential
motorcycle parking spaces and common spaces and facilities. The project was
completed in the fourth quarter of 2022. KWG Group Holdings Ltd (1813.HK)
holds the other 50% of shares in the ALC Project Company.

Please refer to the section headed “E. Major Transactions: Possible Transfer
of the ALC Assets for the Purpose of the Restructuring” for the principal features
of the ALC Assets.

Details and Principal Features of the FIE Assets

As at the Latest Practicable Date, the FIE Assets referred to, collectively, the
Company’s interests in the Beishanwan Project, the Zhong Shan Project and the
Zhuhai Projects.

(a) Beishanwan Project

The Company holds the Beishanwan Project indirectly via Shantou Weida
Real Property Co., Ltd. (IZEfFEZERFEEF R/ A), a property development
project in Xihai’an, Beishanwan, Shantou, that is currently under development.
The Company anticipates that the Beishanwan Project will be developed into
residential and commercial properties with car park spaces, with an estimated
gross floor area of 306,894 square meters, and is anticipated to be completed in
5-6 years through development in phases. The Company anticipates that the
construction of the Beishanwan Project can be funded by the sales proceeds of the
Beishanwan Project, and any shortfall can be funded through debt financing. The
Beishanwan Project (along with the Zhuhai Projects) is expected to be an FIE
Asset that will form the basis of recoveries to Scheme Creditors and Non-Scheme
Creditors under the FIE Asset Trust Instruments (Option 2B).

(b) Zhuhai Projects

Sino Triumph Global Limited indirectly holds three projects in Zhuhali,
Guangdong (in Taishang, Tianmu and Xunde respectively), with an estimated
gross floor area of 90,400 square meters. The Zhuhai Projects are located in the
Heqing area, Zhuhai Special Economic Zone. The Company anticipates that the
Zhuhai Projects may be further redeveloped into commercial properties and
residential apartments in the future in light of the economic development planning
for the relevant regions. If the Zhuhai Projects are to be redeveloped, the gross
floor area of the Zhuhai Projects is estimated to be 587,000 square meters and the
Company plans to raise new financing to cover the required construction costs.
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The Zhuhai Projects (along with the Beishanwan Project) are expected to be FIE
Assets that will form the basis of recoveries to Scheme Creditors and Non-Scheme
Creditors under the FIE Asset Trust Instruments (Option 2B).

(¢) Zhong Shan Project

Sunsea Yacht Club (Zhongshan) Co., Ltd. holds a project in Zhongshan with
an estimated gross floor area of 1,754,000 square meters, which is anticipated to
be completed in 8 to 10 years through development by phases. The Company
indirectly holds 80% interests in the Zhong Shan Project. The Zhong Shan Project
is a project that is currently under development, and is expected to be developed
into one of the 6 marina bays for Hong Kong-Macau independent yacht travel
which were approved in the Greater Bay Area, and an integrated residential
project. The Company expects that the construction of this project will be funded
by its sales proceeds, and any funding gap could be covered through project
financing. The Zhong Shan Project (the 80% interest attributable to the Company
thereof) is expected to be an FIE Asset that will form the basis of recoveries to
Scheme Creditors and Non-Scheme Creditors under the FIE Asset Trust
Instruments (Option 2C).

A special purpose vehicle (being the FIE Creditor SPV) will be established as
an orphan trust special purpose vehicle incorporated in an offshore jurisdiction as
designated by the Company. The FIE Creditor SPV will be managed by GLAS to
issue the FIE Asset Trust Instruments. The incorporation of the FIE Creditor
SPV and the issuance of FIE Asset Trust Instruments thereunder depends on the
satisfaction of the terms as prescribed under the Restructuring Documents and the
actual circumstances of the relevant projects. GLAS will hold the right to the net
proceeds generated by each of the FIE Top HoldCos holding the relevant FIE
Assets, which shall be used to make payments in accordance with the FIE Deed of
Undertaking as set out below.

Assuming that (i) the FIE Asset Trust Instruments (Option 2B) Issuance
Condition and the FIE Asset Trust Instruments (Option 2C) Issuance Condition
are satisfied, (ii) the FIE Creditor SPV has been incorporated, and (iii) each of the
Option 2B and Option 2C are fully subscribed, the maximum distributable
amounts payable in respect of the FIE Asset Trust Instruments (Option 2B) and
the FIE Asset Trust Instruments (Option 2C) would be US$593,000,000 and
US$697,000,000, respectively.

Principal Features of the FIE Asset Trust Instruments (Option 2B)

Under the FIE Deed of Undertaking, the FIE Top HoldCo (Option 2B)
would make payments into designated collection accounts after each of the FIE
Project Companies (Option 2B), FIE Intermediate HoldCos (Option 2B) and FIE
Top HoldCos (Option 2B) having first paid, withhold, deduct any amount payable
by them in respect of their maintenance costs and other business operation
expenses etc., and any balance amounts deposited into designated collection
accounts by the FIE Top HoldCo become distributable amounts, to be paid to the
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holders of the FIE Asset Trust Instruments (Option 2B). The FIE Asset Trust
arrangement involves only the pooling of net proceeds generated from the normal
course of business of the FIE Assets into designated collection accounts of the
FIE Creditor SPV, and does not involve any sale, transfer or otherwise dispose of
any direct or indirect legal or beneficial interests of the FIE Assets or any shares
thereof.

Distributable interests shall be payable quarterly in arrears, and the FIE
Principal (Option 2B) shall be redeemed on the tenth anniversary of the Original
Issue Date of the FIE Asset Trust Instruments (Option 2B) in accordance with the
conditions as specified in the Restructuring Documents, in each case after
deducting any applicable taxes, fees, expenses and administrative costs described
above.

The FIE Asset Trust Instruments (Option 2B) constitute the rights of net
proceeds and limited recourse obligations of the FIE Creditor SPV against which
are limited in the net proceeds and the share charged by the FIE Top HoldCos
(Option 2B).

Principal Features of the FIE Asset Trust Instruments (Option 2C)

Unless otherwise provided, terms of the FIE Asset Trust Instruments (Option
2B) set out above are applicable to the FIE Asset Trust Instruments (Option 2C)
mutatis mutandis (namely that all references to the expression “(Option 2B)” shall
be construed as “(Option 2C)” and shall be deemed to have been incorporated
with all conforming changes as may be required by context.

Reallocation and Option Caps

The allocation of Restructuring Consideration to each Scheme Creditor and
Non-Scheme Creditor shall be determined based on the following mechanism,
which is designed with a view of ensuring a fair and equitable allocation of each
Option amongst the creditors (the “Selection Mechanism™).

The Selection Mechanism shall take place in three phases, whereupon:

(1) Phase 1: Each Scheme Creditor and Non-Scheme Creditor shall be
entitled to allocate their Distribution Entitlement Amounts to Option 1.
To the extent that elections are made exceeding the Option Cap for
Option 1, Scheme Creditors and Non-Scheme Creditors who elected this
Option will receive the Restructuring Consideration for this Option on a
pro rata basis, and any excesses over the Option Cap can be re-allocated
to the other Options.

(2) Phase 2: Each Scheme Creditor and Non-Scheme Creditor shall be
entitled to allocate their (residual) Distribution Entitlement Amounts
(after deducting any allocations of their Distribution Entitlement
Amounts which are allocated to Option 1 in Phase 1, if applicable) to
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Option 2A, Option 2B, Option 2C and/or Option 3. To the extent that
elections are made exceeding the Option Cap for the relevant Option,
Scheme Creditors and Non-Scheme Creditors who elected that Option
will receive the Restructuring Consideration for that Option on a pro
rata basis, and any Distribution Entitlement Amounts which constitute
the oversubscribed portion will be deemed to have been allocated to
Phase 3.

(3) Phase 3: Any (residual) Distribution Entitlement Amounts (after
deducting any allocations of their Distribution Entitlement Amounts
which are allocated to other Options in Phase 1 and Phase 2 above, if
applicable) will be allocated to Option 3.

In respect of Phase 3 above, the Scheme Administrator shall determine the
Total MCB Issue Amount and, after deducting the Redirected Proportion in
accordance with the Shareholding Structure Stability Arrangement, determine the
MCB entitlement amount of each Scheme Creditor, Non-Scheme Creditor and the
Controlling Shareholder Nominee. Under the Total MCB Issue Amount, MCBI
and MCB2 have a fixed issuance proportion of 75% and 25%, respectively. If the
subscription amount for MCB1 or MCB2 exceeds its respective fixed issue size,
MCBI1 or MCB2 (as applicable) shall be allocated to each creditor and the
Shareholder Parties on a pro rata basis, and any subscription amount in excess of
the fixed issue size for MCB1 or MCB2 shall be reallocated to MCB2 or MCBI (as
applicable), and shall be deemed to have been allocated to the subscription for
MCBI or MCB2 (as applicable).

To the extent any of the Scheme Creditors, Non-Scheme Creditors or
Controlling Shareholder Nominee fails to validly allocate their MCB entitlement
amount in accordance with the instructions contained in the Solicitation Packet,
all MCB entitlement amount of such party shall be deemed to be allocated to
MCBI1. To the extent any Scheme Creditors, Non-Scheme Creditors or
Sharcholder Parties who fail to make any election in respect of any portion of
its Distribution Entitlement Amount by the election deadline as specified in the
Restructuring Documents (such amount being the “Non-Elected Distribution
Entitlement Amount”), the Non-FElected Distribution Entitlement Amount shall be
allocated to the Default Option.

Each Option is subject to the following cap (each, an “Option Cap”) to which
all Distribution Entitlement Amounts are subject:

Option Option Cap
Option 1 US$813,000,000
Option 2A US$1,020,339,000
Option 2B US$573,000,000
Option 2C US$673,000,000
Option 3 Uncapped
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Conditions Precedent to the Restructuring

The Restructuring is conditional upon the following conditions being
satisfied or waived prior to the Restructuring Effective Date, including:

(1
(2)

3)

4

(5)

(6)

(7)
)

the occurrence of the Scheme Effective Date;

the obtaining of all necessary approvals, pre-approvals or other
consents required to implement the Restructuring;

any work fee (as defined in the work fee letter dated 10 January 2025
entered into by and amongst the Company and the Ad Hoc Group and
as amended pursuant to a supplemental agreement dated 10 September
2025 and as may be further amended from time to time) that falls due on
or prior to the Restructuring Effective Date has been or will be paid in
full on the Restructuring Effective Date;

any CSA Fees (as defined in the Creditor Support Agreement) owing by
the Company to any Consenting Creditor that falls due on the
Restructuring Effective Date has been or will be paid in full on the
Restructuring Effective Date;

any early-bird consent fee (as defined in the relevant Creditor Support
Letter) that falls due on the Restructuring Effective Date owing by the
Company to any Consenting Creditor who:

(a) has executed and delivered to the Company a validly completed
support letter in substantially the form set out in the Creditor
Support Letter on or prior to the deadline stipulated in such
Creditor Support Letter; and

(b) has complied with all conditions of payment stipulated in such
Creditor Support Letter,

has been or will be paid in full on the Restructuring Effective Date.

the professional fees of PJT Partners and Freshfields associated with the
Restructuring that fall due on or prior to the Restructuring Effective
Date pursuant to the terms of the relevant fee letters has been or will be
paid in full on or prior to the Restructuring Effective Date;

the incorporation of the ALC Creditor SPV;
If either

(a) the FIE Asset Trust Instruments (Option 2B) Issuance Condition is
satisfied; or
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(b)

the FIE Asset Trust Instruments (Option 2C) Issuance Condition is
satisfied,

the incorporation of the FIE Creditor SPV.

(9) the Scheme Administrator has notified the Scheme Creditors, the
Non-Scheme Creditors, the Controlling Shareholder Nominee and the
Company of:

(a)
(b)

(c)
(d)
(e)
()

(2)

(h)

(1)

Q)

(k)

(10) If:

(a)

the MCB Issue Amount (as of the Restructuring Effective Date);

the number of Redirected Shares to be issued to the Controlling
Shareholder Nominee;

the Redirected Proportion;
the nominal conversion price in respect of the MCBs;
the Default Option;

the aggregate Distribution Entitlement Amount of all Scheme
Creditors and Non-Scheme Creditors;

the aggregate Option 1 Allocated Amount of all Scheme Creditors
and Non-Scheme Creditors;

the aggregate Option 2A Allocated Amount of all Scheme Creditors
and Non-Scheme Creditors;

the aggregate Option 2B Allocated Amount of all Scheme Creditors
and Non-Scheme Creditors;

the aggregate Option 2C Allocated Amount of all Scheme Creditors
and Non-Scheme Creditors; and

(in respect of each Scheme Creditor, each Non-Scheme Creditor
and the Controlling Shareholder Nominee) its respective MCBI
Allocated Amount and MCB2 Allocated Amount.

the Ad Hoc Group holds the Minimum AHG Threshold (as defined
in the Creditor Support Agreement); and
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(b) there are any amendments to the forms of any Agreed Form
Restructuring Documents (as defined in the Creditor Support
Agreement) as appended to the Explanatory Statement which are:

(1) made after the date of the initial practice statement letter in
respect of the Schemes and prior to the Scheme Meeting; and

(i1)) not requested, directed or ordered by the Courts,

such amendments are in Agreed Form (as defined in the Creditor
Support Agreement).

(11) The deposit of the signed but undated definitive documentation for the
Relevant ALC Assets Transfer (as defined in the ALC Asset Trust
Instruments Documents) with the Company’s legal advisor, to be held in
escrow subject to the terms set out in the ALC Asset Trust Instruments
Documents (including clause 2.3 of the deed of undertakings to be
entered into between the Company and the ALC Asset Trust
Instruments Issuer).

As at the Latest Practicable Date, save and except conditions (1), (7) and (10)
above, none of the other conditions precedent has been satisfied or waived. The
Company is confident that it will be able to satisfy the Restructuring Conditions
on or prior to the Longstop Date.

Non-Scheme Claims

Creditors of the Scheme Claims and Non-Scheme Claims will be given the
same set of Options (to which the same Option Caps apply) for the Restructuring
Consideration on a pari passu basis, based on their election of the Options and
subject to certain conditions as specified in the Restructuring Documents,
including (without limitation) the Option Cap, the Selection Mechanism and the
Shareholding Structure Stability Arrangement.

The Company believes that it is fair and equitable to allow such Non-Scheme
Creditors to share the same pool of Restructuring Consideration based on the
same Selection Mechanism, on the following basis:

(1) all of these claims are debts borrowed by or guaranteed by the Company
as its general unsecured liabilities and such arrangement has been
contemplated in the Creditor Support Agreement since January 2025;
and

(i) the Non-Scheme Claims are expected to have an aggregate Distribution
Entitlement Amount of not more than US$126 million, and accordingly
are not likely to have a significant impact on the distribution of the
Scheme Entitlements under the Selection Mechanism.
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Further terms of the MCBs

The principal terms of the MCBs are set out below:

Issuer:

Issue Date:

Principal Amount:

The Company

Restructuring Effective Date (which is also the Original
Issue Date)

The Total MCB Issue Amount shall be determined
based on (1) the Distribution Entitlement Amount of
Scheme Creditors and/or Non-Scheme Creditors who
voluntarily elect Option 3; (2) the Distribution
Entitlement Amount of Scheme Creditors and/or
Non-Scheme Creditors which are deemed to have
been elected into Option 3 as the Default Option; (3)
(to the extent the Restructuring Consideration to be
issued for Option 2B or Option 2C (as applicable)
comprises MCBs due to the failure to satisfy the FIE
Asset Trust Instruments (Option 2B) Issuance
Condition or the FIE Asset Trust Instruments
(Option 2C) Issuance Conditions) the Distribution
Entitlement Amount allocated into Option 2B or
Option 2C (as applicable).

MCBI1

75% of the Total MCB Issue Amount. No lock-up will
apply to the ordinary shares issued on conversion of
MCBI.

MCB2

25% of the Total MCB Issue Amount. Holders of
MCB2 may elect to voluntarily convert their MCB2
into MCB2 Conversion Shares. MCB2 Conversion
Shares, whether by voluntary or mandatory
conversion, will be subject to the lock-up
arrangement pursuant to which (i) 50% of such
shares may not be disposed of until the date falling
18 months after the Restructuring Effective Date, and
(i) the remaining 50% of such shares may not be
disposed of until the date falling 24 months after the
Restructuring Effective Date.
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Interest:

Maturity Date:

Conversion Price:

Under the Low-end Probable Case, the Total MCB
Issue Amount is US$6,161,661,000, and a total number
of 12,777,159,300 MCB Conversion Shares would be
issued. Under the High-end Probable Case, the Total
MCB Issue Amount is US$7,103,971,000, and a total
number of 15,013,568,536 MCB Conversion Shares
would be issued. Further details to the issuance of
MCBs are disclosed in the section headed “D.
POTENTIAL EFFECTS OF THE ISSUE OF THE
MCB CONVERSION SHARES ON THE
SHAREHOLDING STRUCTURE OF THE
COMPANY” below.

The MCBs are not interest bearing.

No later than 363 days from the Restructuring
Effective Date.

Subject to the adjustment mechanism for the
conversion price specified in the terms of the
applicable series of the MCBs:

(a) in respect of MCBI, the Effective Conversion
Price shall be HK$7.2 per Share (whether Optional
Conversion, Trigger Conversion or Mandatory
Conversion); and

(b) in respect of MCB2, the Effective Conversion
Price shall be HKS$4.0 per Share (whether
voluntary conversion, Trigger Conversion or
Mandatory Conversion).

in each case, subject to the adjustments to the
conversion price pursuant to the Shareholding
Structure Stability Arrangement as described in Part
2 (Overview of the Restructuring (including the
Schemes) of the Explanatory Statement).

For illustrative purposes, if each series of MCBs is
converted into Shares pursuant to and in accordance
with the minimum conversion requirements, the
weighted average Effective Conversion Price (as
defined below) of all MCBs is HK$6.00 per Share,
calculated by the following formula:

F x75% Fx25%
+
7.2 4
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F being the aggregate amount of MCBs expected to be
issued on the Restructuring Effective Date.

The “Effective Conversion Price” refers to the effective
conversion price in respect of the existing principal
amount before taking into account any upward or
downward adjustments to the conversion price required
in order to ensure that the Shareholding Structure
Stability Arrangement is implemented. Taking into
account the MCB entitlement amount to be redirected
to the Controlling Shareholder Nominee for the
implementation of the Shareholding Structure
Stability Arrangement (see “Shareholding Structure
Stability Arrangement” below), the nominal conversion
price of the MCBs will be adjusted accordingly.
According to the Shareholding Structure Stability
Arrangement, creditors will direct (and be deemed to
have directed) the Redirected MCBs to be issued to the
Controlling Shareholder Nominee to enable the
Shareholder Parties to hold not less than 42% of the
total share capital of the Company following the
Restructuring Effective Date. Accordingly, the
“weighted average Effective Conversion Price” will be
HK$6.00 per Share if the MCBs are converted into
Shares pursuant to and in accordance with the
minimum conversion requirements.

The Effective Conversion Price of HK$6.00 per Share
represents:

(a) a premium of approximately 545% over the
closing price of HK$0.93 per Share as quoted on
the Stock Exchange on 10 January 2025, being the
date of the Creditor Support Agreement;

(b) a premium of approximately 429% over the
closing price of HK§$1.135 per Share as quoted
on the Stock Exchange on the Latest Practicable
Date;

(c) a premium of approximately 432% over the
closing price of HK§1.127 per Share as quoted
on the Stock Exchange for the five consecutive
trading days of the Shares immediately preceding
the Latest Practicable Date; and
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(d) a premium of approximately 69% over the net
asset value per Share attributable to the
Shareholders as at 30 June 2026 of
approximately HKS$3.55 per Share as set out in
the interim report of the Company for the six
months ended 30 June 2026 (based on the value of
net asset and the number of Shares of the
Company (excluding treasury shares) as at the
Latest Practicable Date).

The conversion price was determined based on arm’s
length negotiations between the Company and the Ad
Hoc Group after taking into account, among other
things, the Share price performance and the assessment
of acceptability of the Scheme Creditors and
Non-Scheme Creditors towards the terms of the
Restructuring with a view to achieving a sustainable
capital structure.

Based on each of the Low-end and High-end Probable
Case, the weighted nominal conversion price is
HK$3.76 to HK$3.69 per Share, taking into account
the Shareholding Structure Stability Arrangement. The
weighted nominal conversion price is calculated as
follows:

F
B+C

F: the aggregate amount of MCBs expected to be issued
on the Restructuring Effective Date

B: the number of Shares corresponding to the amount
of MCBs issued to creditors under the Restructuring,
converted at HK$6.00 per Share

C: the number of Shares corresponding to the
Redirected MCBs under the Shareholding Structure
Stability Arrangement

The weighted nominal conversion price of HK$3.76 per
Share (being the weighted nominal conversion price
under the Low-end Probable Case) represents:
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Adjustment events:

(a) a premium of approximately 304% over the
closing price of HK$0.93 per Share as quoted on
the Stock Exchange on 10 January 2025, being the
date of the Creditor Support Agreement;

(b) a premium of approximately 231% over the
closing price of HK§1.135 per Share as quoted
on the Stock Exchange on the Latest Practicable
Date;

(c) a premium of approximately 234% over the
closing price of HK§1.127 per Share as quoted
on the Stock Exchange for the five consecutive
trading days of the Shares immediately preceding
the Latest Practicable Date; and

(d) a premium of approximately 6% over the net asset
value per Share attributable to the Shareholders as
at 30 June 2026 of approximately HK$3.55 per
Share as set out in the interim report of the
Company for the six months ended 30 June 2026
(based on the value of net asset and the number of
Shares of the Company (excluding treasury shares)
as at the Latest Practicable Date).

Both MCB1 and MCB2 have a maturity date of no
more than 363 days from the Original Issue Date.
MCBI has a conversion window occurring every three
months on and after the Original Issue date, with any
outstanding balance mandatorily converted on the
MCB Maturity Date, resulting in conversion being
completed across five tranches in total. MCB2 may be
voluntarily converted before the MCB Maturity Date,
or be mandatorily converted into MCB2 Conversion
Shares on the MCB Maturity Date, subject to the
applicable lock-up restrictions. During the terms of the
MCBs, the Company considers that it is unlikely that
any of the following events, which would trigger an
adjustment to the MCB conversion price, will occur.
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For completeness, subject to the terms of the MCBs,
the conversion price for each of the MCB1 and MCB2
shall be subject to adjustment upon the occurrence of
the following events:

(a) Consolidation, Subdivision, Redesignation or
Reclassification

If and whenever there shall be an alteration to the
nominal value of the Shares as a result of
consolidation, subdivision, redesignation or
reclassification, the conversion price shall be
adjusted by multiplying the conversion price in
force immediately before such alteration by the
following fraction:

A

B

Where:

A is the nominal amount of one Share immediately
after such alteration; and

B is the nominal amount of one Share immediately
before such alteration.

Such adjustment shall become effective on the date
such consolidation, subdivision, redesignation or
reclassification takes effect.
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(b)

Capitalisation of Profits or Reserves

(1)

If and whenever the Company shall issue any
Shares credited as fully paid to the
Shareholders by way of capitalisation of
profits or reserves (including any share
premium account) including Shares paid up
out of distributable profits or reserves and/or
share premium account (except for any Scrip
Dividend) and which would not have
constituted a capital distribution, the
conversion price shall be adjusted by
multiplying the conversion price in force
immediately before such issue by the
following fraction:

A

B

Where:

A is the aggregate number of the issued
Shares immediately before such issue; and

B is the aggregate number of the issued
Shares immediately after such issue.

Such adjustment shall become effective on the
date of issue of such Shares or if a record date
is fixed therefor, immediately after such
record date.

— 44 —



LETTER FROM THE BOARD

(i1)) In the case of an issue of Shares by way of a
Scrip Dividend where the aggregate value of
such Shares issued by way of Scrip Dividend
as determined by reference to the Current
Market Price per Share on the date of
announcement of the terms of such Scrip
Dividend exceeds 115% of the amount of the
Relevant Cash Dividend or the relevant part
thereof and which would not have constituted
a capital distribution, the conversion price
shall be adjusted by multiplying the
conversion price in force immediately before
the issue of such Shares by the following
fraction:

A+B
A+C

Where:

A is the aggregate number of the issued
Shares immediately before such issue;

B is the aggregate number of Shares issued by
way of such Scrip Dividend multiplied by a
fraction of which (a) the numerator is the
amount of the whole, or the relevant part, of
the Relevant Cash Dividend for which
Shareholders have elected to receive as
Shares issued by way of Scrip Dividend and
(b) the denominator is the aggregate value of
such Shares issued by way of Scrip Dividend
as determined by reference to the Current
Market Price per Share on the date of such
announcement; and

C is the aggregate number of Shares issued by
way of such Scrip Dividend;

Such adjustment shall become effective on the
date of issue of such Shares issued by way of
Scrip Dividend or if a record date is fixed
therefor, immediately after such record date.
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(¢) Capital Distributions

If and whenever the Company shall pay or make
any capital distribution to the Shareholders
(except to the extent that the conversion price
falls to be adjusted under subsection (b) above),
the conversion price shall be adjusted by
multiplying the conversion price in force
immediately before such Capital Distribution by
the following fraction:

A-B
A

Where:

A is the Current Market Price per Share on the
date on which the capital distribution is first
publicly announced; and

B is the Fair Market Value of the portion of the
capital distribution on the date of such
announcement attributable to one Share.

Such adjustment shall become effective on the date
that such capital distribution is actually made or
paid or if a record date is fixed therefor,
immediately after such record date. For the
purpose of the above, Fair Market Value shall
(subject as provided in the definition of “Fair
Market Value”) be determined as at the date on
which the capital distribution is first publicly
announced or, if later, the first date on which
the Fair Market Value of the relevant capital
distribution is capable of being determined as
provided herein.

In making any calculation pursuant to this
subsection (c), such adjustments (if any) shall be
made as an Independent Financial Adviser may
consider appropriate to reflect (1) any
consolidation or subdivision of the Shares, (2)
issues of Shares by way of capitalisation of profits
or reserves, or any like or similar event, (3) the
modification of any rights to dividends of Shares
or (4) any change in the fiscal year of the
Company.
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(d) Issues of Shares or Options over Shares

If and whenever the Company shall issue Shares to
all or substantially all Shareholders as a class by
way of rights, or issue or grant to all or
substantially all Sharecholders as a class by way
of rights, options, warrants or other rights to
subscribe for or purchase or otherwise acquire any
Shares, in each case at less than 85% of the
Current Market Price per Share on the date of the
first public announcement of the terms of the issue
or grant, the conversion price shall be adjusted by
multiplying the conversion price in force
immediately before such issue or grant by the
following fraction:

A+B
A+C

Where:

A is the aggregate number of Shares in issue
immediately before such announcement;

B is the number of Shares which the aggregate
consideration receivable for the Shares issued by
way of rights or for the options or warrants or
other rights issued or granted by way of rights and
for the total number of Shares comprised therein
would subscribe for, purchase or otherwise
acquire at such Current Market Price per Share;
and

C is the aggregate number of Shares issued or, as
the case may be, comprised in the issue or grant.

Such adjustment shall become effective on the date
of issue of such Shares or issue or grant of such
options, warrants or other rights (as the case may
be) or where a record date is set, the first date on
which the Shares are traded ex-rights, ex-options
or ex-warrants, as the case may be.
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(e) Issues of Other Securities

If and whenever the Company shall issue any
securities (other than Shares or options, warrants
or other rights to subscribe for, purchase or
otherwise acquire Shares) to all or substantially
all Shareholders as a class by way of rights or
grant to all or substantially all Shareholders as a
class by way of rights, options, warrants or other
rights to subscribe for, purchase or otherwise
acquire any securities (other than Shares or
options, warrants or other rights to subscribe
for, purchase or otherwise acquire Shares), the
conversion price shall be adjusted by multiplying
the conversion price in force immediately before
such issue or grant by the following fraction:

A-B
A

Where:

A is the Current Market Price per Share on the
date on which such issue or grant is publicly
announced; and

B is the Fair Market Value per Share on the date
of such announcement of the portion of the rights
attributable to one Share.

Such adjustment shall become effective on the date
of issue of the securities or grant of such rights,
options or warrants (as the case may be) or where
a record date is set, the first date on which the
Shares are traded ex-rights, ex-options or
ex-warrants, as the case may be. For the purpose
of the above, Fair Market Value shall (subject as
provided in the definition of “Fair Market Value”)
be determined as at the date on which the terms of
such issue or grant are publicly announced, or if
later, the first date on which the Fair Market
Value of the aggregate rights attributable to the
Shares in relation to such issue or grant is capable
of being determined as provided herein.
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(f) Issues at less than Current Market Price

If and whenever the Company shall issue
(otherwise than as mentioned in subsection (d) or
(j)) any Shares (other than Shares issued on the
exercise of Conversion Rights or on the exercise of
any other rights of conversion into, or exchange or
subscription for, Shares) or shall issue or grant
(otherwise than as mentioned in subsection (d) or
(j)) any options, warrants or other rights to
subscribe for, purchase or otherwise acquire
Shares, in each case at a price per Share which is
less than 85% of the Current Market Price on the
date of the first public announcement of the terms
of such issue, the conversion price shall be
adjusted by multiplying the conversion price in
force immediately before such issue by the
following fraction:

A+B
A+C

Where:

A is the aggregate number of Shares in issue
immediately before the issue of such additional
Shares or the grant of such options, warrants or
other rights to subscribe for or purchase or
otherwise acquire any Shares;

B is the number of Shares which the aggregate
consideration receivable for the issue of the
maximum number of Shares to be issued or the
exercise of such options, warrants or other rights
would purchase at such Current Market Price per
Share; and

C is the aggregate number of such additional
Shares being issued.
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(2)

References to additional Shares in the above
formula shall, in the case of an issue by the
Company of options, warrants or other rights to
subscribe for, purchase or otherwise acquire
Shares, mean such Shares to be issued assuming
that such options, warrants or other rights are
exercised in full at the initial exercise price on the
date of issue of such options, warrants or other
rights.

Such adjustment shall become effective on the date
of issue of such additional Shares or, as the case
may be, the issue of such options, warrants or
other rights.

Other Issues at less than Current Market Price

Save in the case of an issue of securities arising
from a conversion or exchange of other securities
in accordance with the terms applicable to such
securities themselves falling within this subsection
(g), if and whenever the Company or any of its
Subsidiaries (otherwise than as mentioned in this
condition (d), (e), (f) or (j)) or (at the direction or
request of or pursuant to any arrangements with
the Company or any of its Subsidiaries) any other
company, person or entity, shall issue any
securities (other than the Bonds) which by their
terms of issue carry rights of conversion into, or
exchange or subscription for, Shares to be issued
by the Company upon conversion, exchange or
subscription at a consideration per Share which is
less than 85% of the Current Market Price on the
date of the first public announcement of the terms
of issue of such securities, the conversion price
shall be adjusted by multiplying the conversion
price in force immediately before such issue by the
following fraction:

A+B
A+C
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(h)

Where:

A is the aggregate number of Shares in issue
immediately before such issue;

B is the number of Shares which the aggregate
consideration receivable by the Company for the
Shares to be issued on conversion or exchange or
on exercise of the right of subscription attached to
such securities would purchase at such Current
Market Price per Share on the date of such
announcement; and

C is the maximum number of Shares to be issued
on conversion or exchange of such securities or on
the exercise of such rights of subscription attached
thereto at the initial conversion, exchange or
subscription price or rate on the issue date of
such securities.

Such adjustment shall become effective on the date
of issue of such securities.

Modification of Rights of Conversion etc.

If and whenever there shall be any modification of
the rights of conversion, exchange or subscription
attaching to any such securities as are mentioned
in subsection (g) (other than in accordance with
the terms of such securities) so that the
consideration per Share (for the number of
Shares available on conversion, exchange or
subscription following the modification) is
reduced and is less than 85% of the Current
Market Price on the date of announcement of the
proposals for such modification, the conversion
price shall be adjusted by multiplying the
conversion price in force immediately before
such modification by the following fraction:

A+B
A+C
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Where:

A is the aggregate number of Shares in issue
immediately before such modification;

B is the maximum number of Shares which the
aggregate consideration receivable by the
Company for the Shares to be issued on
conversion or exchange or on exercise of the
right of subscription attached to the securities so
modified would purchase at such Current Market
Price per Share on the date of such announcement
or, if lower, the existing conversion, exchange or
subscription price of such securities; and

C is the maximum number of Shares to be issued
on conversion or exchange of such securities or on
the exercise of such rights of subscription attached
thereto at the modified conversion, exchange or
subscription price or rate but giving credit in such
manner as an Independent Financial Adviser
considers appropriate (if at all) for any previous
adjustment under this subsection (h) or subsection

(2)-

Such adjustment shall become effective on the date
of modification of the rights of conversion,
exchange or subscription attaching to such
securities.
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Other Offers to Shareholders

If and whenever the Company or any of its
Subsidiaries or (at the direction or request of or
pursuant to any arrangements with the Company
or any of its Subsidiaries) any other company,
person or entity issues, sells or distributes any
securities in connection with an offer pursuant to
which the Shareholders generally are entitled to
participate in arrangements whereby such
securities may be acquired by them (except where
the conversion price falls to be adjusted under
subsection (d), (f), (g) or (j)), the conversion price
shall be adjusted by multiplying the conversion
price in force immediately before such issue, sale
or distribution by the following fraction:

A-B
A

Where:

A is the Current Market Price per Share on the
date on which such issue, sale or distribution is
publicly announced; and

B is the Fair Market Value of the portion of the
rights attributable to one Share.

Such adjustment shall become effective on the date
of issue, sale or distribution of the securities. For
the purpose of the above, Fair Market Value shall
(subject as provided in the definition of “Fair
Market Value”) be determined as at the date on
which the terms of such issue, sale or distribution
of securities are first publicly announced or, if
later, the first date on which the Fair Market
Value of the portion of the aggregate rights
attributable to the Shares is capable of being
determined as provided herein.
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Anti-Dilution Adjustment

Notwithstanding anything to the contrary in this
section headed “Adjustment Events”, in the event
that the Company issues additional Shares, or
convertible instruments with respect to Shares to
creditors of the Company’s existing indebtedness
(a  “Relevant Anti-Dilutive Issuance”), which
results in a decrease of the controlling
shareholder’s ~ Ownership  Percentage,  the
Bondholders’ Ownership Percentage and the
Other MCBs holders” Ownership Percentage, the
Company may, in its discretion, arrange the
relevant creditors to transfer a portion of such
Shares or instruments issued to themselves to the
controlling shareholder and the Bondholders, as
applicable, (a “Share Transfer”) in accordance
with Schedule I. For the avoidance of doubt, the
Company is not obliged to take any action under
this subsection (j). In the event that the Company
elects to take any action under this subsection (j),
the Company shall provide a notice to the
Bondholders, the Trustee and the Agents as soon
as reasonably practicable setting forth the relevant
details of the Relevant Anti-Dilutive Issuance, and
the actions that the Company elects to take under
this subsection (j). The Company will provide
instructions to the Bondholders of then
outstanding Bonds to receive the benefits of such
actions. For the avoidance of doubt, if the
Company ceclects to effectuate a Share Transfer
(as defined in the trust deed constituting the Other
MCBs) to the holders of Other MCBs pursuant to
the terms and conditions of the Other MCBs, the
Company shall effectuate a Share Transfer
hereunder.
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(k) Other Events

If the Company determines that an adjustment
should be made to the conversion price as a result
of one or more events or circumstances not
referred to in the subsection headed “Conversion
Events/Period” below, the Company shall, at its
own expense, consult an Independent Financial
Adviser to determine as soon as practicable what
adjustment (if any) to the conversion price is fair
and reasonable to take account thereof, if the
adjustment would result in a reduction in the
conversion price, and the date on which such
adjustment should take effect and upon such
determination by the Independent Financial
Adviser such adjustment (if any) shall be made
and shall take effect in accordance with such
determination, provided that where events or the
circumstances giving rise to any adjustment
pursuant to this subsection have already resulted
or will result in an adjustment to the conversion
price or where the circumstances giving rise to any
adjustment arise by virtue of events or
circumstances which have already given rise or
will give rise to an adjustment to the conversion
price, such modification (if any) shall be made to
the operation of the provisions of this subsection
as may be advised by the Independent Financial
Adviser to be in its opinion appropriate to give the
intended result. Notwithstanding the foregoing,
the per Share value of any such modification shall
not exceed the per Share value of the dilution in
the Shareholders’ interest in the Company’s equity
caused by such events or circumstances.

Notwithstanding anything to the contrary in this
subsection, no adjustment to the conversion price
shall be made in connection with, or as result of, any
issuance of shares or convertible instruments pursuant
to (x) the Restructuring (whether or not issued on the
RED); (y) the restructuring of any perpetual securities
of the Company outstanding on the RED; (z) any
management incentive plan of the Company; and/or
(aa) the Restructuring of Onshore Debt, in each case,
in accordance with the publicly announced terms
thereof prior to the Restructuring Effective Date.
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Shareholding Structure
Stability Arrangement

For the avoidance of doubt, in the event that the
conversion price shall be adjusted in accordance with
this subsection, and such adjustments will become
effective on or prior to the date falling twelve months
after the Original Issue Date, such adjustments shall be
applied in the same manner to both the conversion
price with respect to any conversion, the conversion
date of which falls no more than twelve months after
the Original Issue Date, and the conversion price with
respect to any conversion, the conversion date of which
falls at least twelve months after the Original Issue
Date.

In order to maintain a stable shareholding structure,
the Scheme Creditors and Non-Scheme Creditors shall
direct (and is deemed to have directed) the Scheme
Administrator to arrange for a certain portion of the
MCB entitlement amount originally attributable to
such creditors to be issued and allocated to the
Controlling Shareholder Nominee, such that upon
completion of the Restructuring, the Shareholder
Parties shall hold not less than 42% of the issued
share capital of the Company on a fully diluted basis
and on the basis of full conversion of the MCBs.

Of the total number of Shares issuable on conversion of
the MCBs issued to the creditors at the nominal
conversion price, a portion of those MCB entitlement
amount must be issued and allotted to the Controlling
Shareholder Nominee, in the proportion specified
under  the  Shareholding  Structure  Stability
Arrangement. The Scheme Creditors, Non-Scheme
Creditors and the Controlling Shareholder Nominee
may fairly and voluntarily elect MCBI and MCB2,
subject to a fixed issuance proportion of MCBI1 and
MCB2 at 75% and 25%, respectively. Of the total
number of Shares issuable on conversion of the MCBs
issued to the Scheme Creditors at the nominal
conversion price, after excluding the shares issuable
upon conversion of the Redirected MCBs, the weighted
average Effective Conversion Price of the MCBs issued
to all creditors is HK$6.00 per Share.
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Conversion Events/
Period:

The MCB may be converted to the MCB Conversion
Shares in accordance with the events under “Initial
Conversion”,  “Optional  Conversion”,  “Trigger
Conversion” and “Mandatory Conversion” below,
provided that, upon the occurrence of a Conversion
Suspension Event, all voluntary and mandatory
conversion under the MCBs shall be suspended and
deferred until the relevant Conversion Suspension
Event is remedied.

Initial Conversion

Each holder of MCB1 and/or MCB2 may convert the
MCBs held by it, in whole or in part, into the Shares by
delivering a conversion notice at any time during the
following ‘Initial Conversion Period’, whereupon the
Company will take all necessary actions to procure the
delivery of the Shares so converted by no later than the
Initial Conversion Settlement Date.

“Initial Conversion Period” means the period from (and
including) the Original Issue Date and up to (but
excluding) the 7th business day immediately following
the Original Issue Date.

“Initial Conversion Settlement Date” means the 27th
business day after the Original Issue Date.

Optional Conversion

Each holder of MCBI1 and/or MCB2 shall have the
option to convert their MCBs into Shares during the
optional conversion windows. Such Shares shall be
converted and settled by no later than the
corresponding Optional Conversion Settlement Date.

“Optional Conversion Settlement Date” means any of
the following dates:

(a) the date falling 3 months after the Original Issue
Date;

(b) the date falling 6 months after the Original Issue
Date; and

(c) the date falling 9 months after the Original Issue
Date.
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“Minimum Conversion Requirements” means a
minimum aggregate conversion of 44% of the MCBI
issue amount (whether by voluntary or mandatory
conversion) as at the Restructuring Effective Date.

Trigger Conversion

Provided that no Conversion Suspension Event has
occurred and is continuing, each holder of each series
of the MCBs may convert such series of the MCBs held
by it, in whole or in part, into the Shares at the Trigger
Conversion Price by delivering a conversion notice at
any time during the Trigger Conversion Period.

“Trigger Conversion Period” means the period from
(and including) the date of the Trigger Event up to (and
excluding) seventh (7th) business days after the date of
Trigger Event.

“Trigger Event” means a public announcement made by
the Company regarding (i) an offer made to the
shareholders of the Company to acquire all or a
majority of the issued equity share capital of the
Company, or (ii) the disposal of assets by the Company
which would constitute a major transaction with
reference to the listing rules of the HKEX (save for
any disposal in connection with the Restructuring).

“Trigger Conversion Price” means the conversion price
applicable to the later of (i) the Conversion Settlement
Date falling immediately prior to the Trigger Event and
(i1) the Original Issue Date.

Mandatory Conversion

Mandatory conversion prior to the MCB Maturity
Date is only required if and to the extent the optionally
converted MCBs are not sufficient to satisfy the
Minimum Conversion Requirements. If the optionally
converted MCBIs satisfy the Minimum Conversion
Requirements, no mandatory conversion shall take
place on the relevant Mandatory Conversion Date.
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Events of Default

The following events shall constitute events of default
under the MCBs:

(1) a winding-up order (or analogous orders) is made
against the Company;

(2) delisting of the Shares from the Hong Kong Stock
Exchange; and

(3) upon the occurrence of the failure by the
Company to deliver the MCB Conversion Shares
in accordance with the conditions as set out in
each of the MCBI1 Trust Deed and MCB2 Trust
Deed, and such failure continues for more than 15
business days.

Conversion Suspension Event

A Conversion Suspension Event shall include (i) the
occurrence of winding-up proceedings (or analogous
proceedings) against the Company; (ii) the delisting of
the Shares from the Stock Exchange; and (iii) the
failure to deliver MCB Conversion Shares (subject to
any grace period thereunder) following delivery of duly
completed conversion notice from the holders of
MCBs.

Upon the occurrence of a Conversion Suspension
Event, all voluntary and mandatory conversion under
the MCBs shall be suspended and deferred to the
earliest date on which the Trustee can process the
conversions after the relevant Conversion Suspension
Event is remedied (such date, being the “Resumption
Date”). On any Resumption Date, a number of the
MCBs shall be mandatorily converted to satisfy the
Minimum Conversion Requirements, as if the MCBs
are deemed to be converted on all Mandatory
Conversion Dates prior to that Resumption Date in
accordance with the conversion price above.
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Redemption Events:

Credit Enhancement:

Voting Rights:

Transferability:

(a) Redemption at the Option of the Company

Subject to the redemption restriction set out below
and the other terms and conditions of the MCB,
on giving not less than 15 business days’ notice to
the holders of the MCB and to the trustee and
principal agent (which notice shall be irrevocable),
the Company may redeem all or any part of the
MCB on the date specified in the notice at their
principal amount as at such date, at any time.

(b) Redemption for Taxation

Subject to the terms and conditions of the MCB,
at any time the Company may, having given not
less than 15 business days’ notice to the holders of
the MCB, the trustee and the principal agent
(which notice shall be irrevocable) redeem all but
not some only of the MCB at their principal
amount as at such date if (i) the Company has or
will become obliged to pay additional taxation
amounts as a result of any change in, or
amendment to, the laws or regulations of the
relevant jurisdictions, and (ii) such obligation
cannot be avoided by the Company taking
reasonable measures available to it.

There will be no credit enhancement for the MCBs.

The MCB does not confer any right to its holders to
attend or vote in any general meeting of the Company.

Save and except the lock-up arrangements applicable to
MCB2 Conversion Shares and the lock-up
undertakings by the Controlling Shareholders
Nominee for the redirected MCBs (including any
conversion shares to be issued thereunder), the rest of
the MCBs are freely transferrable.
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3. Connected MCB Issue

To the best of the Directors” knowledge, information and belief having made all
reasonable enquiries, as at the Latest Practicable Date, the Company owes certain
Non-Scheme Claims to the Connected Creditors, namely:

(1) the loans in the aggregate outstanding principal amount of approximately
US$101 million owed by the Company to Junxi Investments, an investment
holding company ultimately wholly owned by a family discretionary trust of
which Mr. Kei Hoi Pang (“Mr. Kei”) is the representative of the
beneficiary(ies) of such family discretionary trust; and

(1)) a portion of the 5.25% senior notes due 23 February 2023 (ISIN:
XS1618597535) issued by the Company with an outstanding principal
amount of US$20 million held by Prance Thrive, a company wholly owned
by Mr. Kei.

Each of the Connected Creditors is a connected person of the Company under
Chapter 14A of the Listing Rules.

Same as Scheme Creditors and Non-Scheme Creditors, and subject to the
Connected Creditors’ selection and the reallocation mechanism described above under
“C. PROPOSED ISSUE OF THE MANDATORY CONVERTIBLE BONDS — 1.
Key Features of the Restructuring — Reallocation and Option Caps”, the relevant
claims held by the Connected Creditors may be exchanged into MCB on a pari passu
basis with the other creditors, based on their election of the Options and subject to
certain conditions as specified in the Restructuring Documents.

Shareholding Structure Stability Arrangement

In light of the financial difficulties currently faced by the Group, the
Company has proactively sought to holistically resolve its indebtedness by way of
the Restructuring. The issuance of the MCBs is an inter-conditional arrangement
under the Restructuring, and the Shareholding Structure Stability Arrangement
forms an integral part of the issuance of the MCBs. As part of the Restructuring,
in order to maintain a stable shareholding structure and management, each
Scheme Creditor and Non-Scheme Creditor shall direct (and is deemed to have
directed) the Scheme Administrator to issue and allocate a certain portion of the
MCB entitlement amount to the Controlling Shareholder Nominee on the
Restructuring Effective Date and (to the extent the holdings of any Scheme
Creditors are not distributed on the Restructuring Effective Date) in accordance
with the terms of the Holding Period Trust Deed, which shall be issued on the
same terms as the MCBs issued under Option 3. The Scheme Administrator will,
based on the aggregate MCB entitlement amount allocated to each Scheme
Creditor and Non-Scheme Creditor, then issue and allot corresponding MCB
entitlement amount to the Controlling Shareholder Nominee in the relevant
proportion, such that upon completion of the Restructuring, the Shareholder

— 61 —



LETTER FROM THE BOARD

Parties shall hold not less than 42% of the issued share capital of the Company on
a fully diluted and as-converted basis (the “Shareholding Structure Stability
Arrangement”).

The 42% shareholding is calculated taking into account (a) the 4,261,081,250
Shares held by the Shareholder Parties, and the shares to be converted under the
Redirected MCBs issued to the Controlling Sharecholder Nominee, and (b) in the
denominator, any shares or convertible instruments which are issued or to be
issued pursuant to the Restructuring (including under Option 2B, Option 2C,
Option 3, and taking into account any allocation of the Non-Elected Distribution
Entitlement Amount into the Default Option), the restructuring of any perpetual
securities issued by the Company, any management incentive plan and/or any
Onshore Restructuring. For the purpose of the foregoing, the Restructuring
Documents shall deem each Scheme Creditor and Non-Scheme Creditor to have
directed the scheme administrator to allocate certain proportion of MCB
entitlement amount (the “Redirected MCBs”, the amount of which and the
calculation methodology shall be set out in the long-form documentation) to be
issued and allocated to the Controlling Shareholder Nominee on or after the
Restructuring Effective Date in accordance with the terms of the Restructuring
Documents.

In respect of the Redirected MCBs and the conversion shares issuable under
the Redirected MCBs directed to be issued and allocated to the Controlling
Shareholder Nominee pursuant to the Shareholding Structure Stability
Arrangement, the Controlling Shareholder Nominee shall ensure that such
Redirected MCBs and MCB Conversion Shares may not be sold until the
earlier of:

(1) the date on which the per-share price of the Company reaches HK$6.00
per Share; and

(2) 42 months from the Restructuring Effective Date.

The Company is of the view that it is necessary and appropriate, and would
be in the interests of the Company’s creditors and shareholders for the
Shareholder Parties to retain not less than 42% shareholding in the Company
via the implementation of the Shareholding Structure Stability Arrangement, for
the following reasons:

(a) the arrangement of maintaining the Shareholder Parties’ shareholding to
hold not less than 42% shareholding of the Company forms part of the
overall terms of the Restructuring. The 42% threshold was determined
after arm’s length negotiation between the Group, the controlling
shareholder and the creditors, and represents a position accepted by the
parties to the Restructuring, which seeks to ensure stability in the
management and ownership of the Company during the implementation
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(b)

()

(d)

(e)

of the Restructuring (by maintaining the Shareholder Parties in a
position of control) and the stability of the Group’s future ongoing
business operations;

even with the implementation of the Shareholding Structure Stability
Arrangement, the Shareholder Parties will still face substantial dilution.
On a fully diluted basis, the Shareholder Parties’ sharecholding will
decrease from approximately 74.95% to not less than 42% upon
completion of the Restructuring, representing a reduction of
approximately 33 percentage points in shareholding. Such dilution
also represents the greatest extent of dilution to a controlling
shareholders” shareholding among comparable China real estate
companies adopting restructuring proposal in recent years;

the controlling shareholder has actively negotiated with the creditors to
resolve the Company’s offshore indebtedness in full by way of equity
dilution and concessions, which will benefit the Company’s future
development once its offshore indebtedness is resolved. The Company
has received support from the creditors on the implementation of the
Shareholding Structure Stability Arrangement, as it aligns the interests
of the controlling shareholder with those of creditors and minority
shareholders, to create value together and reinforcing confidence in the
capital markets;

without the Shareholding Structure Stability Arrangement, the
Shareholder Parties (which currently hold ~74.95%) would be diluted
to ~24-26% following conversion of the MCBs, the restructuring of the
Perpetual Securities, the Onshore Restructuring and the Management
Incentive Plan, and will lose de facto control in the Company. Therefore,
the Shareholding Structure Stability Arrangement is essential to ensure
the relative stability in the equity structure of the Company,
composition of the Board of directors and business management; and

The Restructuring, including the Sharcholding Structure Stability
Arrangement, has been approved by the Scheme Creditors in the
Scheme Meeting.

The Shareholding Structure Stability Arrangement forms part of the MCB

option under the Restructuring. It is intended to support the implementation of
the debt restructuring by the Company, thereby reducing the Company’s debt
burden and enabling it to resume normal business operations, which in turn help
enhancing the value of the Company’s equity and is in the overall interests of the
Company and its Shareholders.

Under both the Low-end and High-end Probable Case for MCB issuance, the

Scheme Administrator will calculate the aggregate number of Shares issuable
upon conversion of the MCBs by reference to a nominal weighted average
conversion price of HK$3.76 to HK$3.69 per Share to calculate the total number
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of Shares issuable upon conversion of the MCBs. The nominal weighted average
conversion price represents a significant premium to the Company’s current share
price on the secondary market, which the Company considers to be fair and
reasonable to Independent Shareholders. In addition, pursuant to the Controlling
Shareholder Lock-Up Letter, the Controlling Shareholder Nominee has
undertaken, for the benefit of the Shareholders as a whole, not to sell, transfer
or otherwise dispose of such MCB Conversion Shares until the earlier of (i) the
date on which the closing price per Share, as quoted on the daily quotation sheets
of the HKEX, is equal to or exceeds HK$6.00 per Share; and (ii) 42 months from
the Restructuring Effective Date.

Based on the foregoing reasons, the Board (including the independent
non-executive Directors) is of the view that Shareholding Structure Stability
Arrangement and the maintenance of the Shareholder Parties’ interests at not less
than 42% are fair and reasonable to Independent Shareholders and in the interests
of the Company.

Application for Listing

An application will be made for the listing and quotation of the MCBs on the
SGX or another internationally recognized stock exchange.

An application will be made by the Company to the Stock Exchange for
listing of, and permission to deal in, the MCB Conversion Shares.

Specific Mandate

The Company will seek at the Extraordinary General Meeting the Specific
Mandate from the Shareholders for the allotment and issue of the MCB
Conversion Shares. The issue of the MCB and the transactions contemplated
thereunder are subject to the passing of the ordinary resolution approving the
Specific Mandate by the Independent Shareholders at the Extraordinary General
Meeting.

D. POTENTIAL EFFECTS OF THE ISSUE OF THE MCB CONVERSION SHARES
ON THE SHAREHOLDING STRUCTURE OF THE COMPANY

As at the Latest Practicable Date, the Shareholder Parties held approximately 74.95%
and the other Shareholders held approximately 25.05% of the issued share capital of the
Company.

The allocation of the MCB to Scheme Creditors and Non-Scheme Creditors (including
the Connected Creditors) is subject to selection and the reallocation mechanism as disclosed
in section headed “C. PROPOSED ISSUE OF THE MANDATORY CONVERTIBLE
BONDS — 1. Key Features of the Restructuring — Reallocation and Option Caps” above,
which is not determined as at the Latest Practicable Date.
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The tables below illustrates the shareholding structure of the Company in the scenario
where minimum number of the MCBs will be issued as Restructuring Consideration after
the selection and the reallocation mechanism (the “Low-end Probable Case”) and the
scenario where the maximum number of the MCBs will be issued as Restructuring
Consideration after the selection and the reallocation mechanism (the “High-end Probable
Case”) immediately upon full conversion of the MCBs, and based on the following general
assumptions:

(a) a Restructuring Consideration of US$9.2 billion, based on recovery analysis
prepared by an independent third-party consultant acting as liquidation analysis
agent;

(b) the aggregate principal amount of Non-Scheme Claims held by the Connected
Creditors is approximately US$121 million as at the Latest Practicable Date up to
the full conversion of the MCB;

(c) MCBI1 and MCB2 are issued to creditors equally in the proportion of 75% and
25% (for the avoidance of doubt, including Redirected MCBs to the Controlling
Shareholder Nominee), respectively;

(d) the Non-Scheme Creditors will agree to the same allocation as the Scheme
Creditors;

(e) the Shares to be issued pursuant to the Onshore Restructuring (which is assumed
to be the full amount of the available general mandate of 20% of the issued share
capital as of 2026 AGM) have been issued in full;

(f) the Redemption Shares to be issued to redeem the Perpetual Securities have been
issued in full at HK$7.0 per Share;

(g) the Shares issuable under the Management Incentive Plan have been fully issued;
and

(h) there is no other change in the issued share capital of the Company from the
Latest Practicable Date up to the full conversion of the MCBs.

To the extent any Scheme Creditors (including any Scheme Creditor who had not
submitted its claim) or Non-Scheme Creditors fails to make any election in respect of any
portion of its Distribution Entitlement Amount by the election deadline as specified in the
Restructuring Documents, such Non-Elected Distribution Entitlement Amount shall be
allocated to the Default Option. Further, for any portion of Distribution Entitlement
Amount that remains unsubmitted on the Restructuring Effective Date, any MCBs that
may be allocated to such creditor under the allocated results of the Default Option and its
corresponding portion of MCBs that may be redirected to the Controlling Shareholder
Nominee under the Shareholding Structure Stability Arrangement, will be held in the
securities account designated by the Holding Period Trustee in accordance with the terms of
the Holding Period Trust Deed. If any creditor fails to establish its entitlement to the trust
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assets before the expiry date of the Holding Period, such creditors’ and Controlling
Shareholder Nominee’s rights will be extinguished, and the number of Shares issuable upon
conversion of the MCBs will be reduced accordingly.

Low-end Probable Case

The Low-end Probable Case in the table below illustrates the theoretical scenario
where minimum number of MCBs are issued as Restructuring Consideration after the
selection and the reallocation mechanism. The Low-end Probable Case is based on the
specific assumptions that (1) Option 1, Option 2A, Option 2B and Option 2C are fully
selected (as indicated based on the creditor’s feedback and response as of the Latest
Practicable Date, and assuming that the Non-Elected Distribution Entitlement
Amount will be allocated to Option 2B and 2C as Default Option), such that the
amount of debt to be discharged in respect of the MCB Conversion Shares to be issued
pursuant to the Restructuring is US$6,161,661,000, and (2) the Connected Creditors
were not allocated to the option with MCBs. Pursuant to the Low-end Probable Case,
a total number of 12,777,159,300 Shares would be issued.

Shareholder Parties

Other existing Shareholders

MCBs issued to Scheme and
Non-Scheme Creditors

Redemption Shares issued to the
holders of the Perpetual Securities

Shares issued under the Management
Incentive Plan®®

Shares issued to creditors pursuant to
the Onshore Restructuring®®

Total

As at the Latest
Practicable Date

Immediately upon the full
conversion of the MCBs
by Scheme and
Non-Scheme Creditors

Immediately upon (i) the
full conversion of the
MCBs by Scheme and
Non-Scheme Creditors;

(ii) the issuance of
Redemption Shares to
Perpetual Securities

Holders; (iii) the issuance
of Shares under the
Management Incentive

Plan; and (iv) the
issuance of Shares under
Onshore Restructuring

Immediately upon (i) the
full conversion of the
MCBs by Scheme and
Non-Scheme Creditors;

(ii) the issuance of
Redemption Shares to
Perpetual Securities
Holders; (iii) the issuance
of Shares under the
Management Incentive

Plan; (iv) the issuance of
Shares under Onshore

Restructuring; and (v) the
issuance of Redirected

MCBs under the

Shareholding Structure

Stability Arrangement

No. of Shares %  No. of Shares %  No. of Shares %  No. of Shares %
4,261,081,250 749 4261,081,250  31.1%  4,261,081,250  25.5%  4,261,081,250  19.8%
— — — — — —  4767,000,000  22.2%"
1,424,326,200 25.1 1,424326,200  10.4%  1,424,326,200 8.5%  1,424,326,200 6.6%
— —  8,010,159,300  58.5%  8,010,159,300  47.9%  8,010,159,300  37.3%
— — — — 390,000,000 2.3% 390,000,000 1.8%
— — — —  1,504,597,179 9.0%  1,504,597,179 7.0%
— — — — 1,137,081,490 6.8%  1,137,081,490 5.3%
5,685,407,450  100.0%  13,695,566,750  100.0% 16,727,245,419  100.0% 21,494,245,419  100.0%
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Notes:
(1) Shares issued upon full conversion of the Redirected MCBs will be redirected to the
Shareholder Parties pursuant to the Shareholding Structure Stability Arrangement. Following
full conversion of the Redirected MCBs, the Shareholder Parties would hold a total of
9,028,081,250 Shares (including 4,767,000,000 Shares converted from Redirected MCBs),
which represents 42.0% of the entire issued Shares.

(2) The proposed issue of Shares under the Management Incentive Plan does not form part of the
matters to be approved by the Shareholders at the EGM. As further set out in the section
headed “G. ADOPTION OF THE MANAGEMENT INCENTIVE PLAN”, the Company
will make further announcement(s) and seek the Shareholders” approval at a general meeting,
subsequent to the Restructuring Effective Date and after the specific details of the
Management Incentive Plan have been finalized.

3)

The Onshore Restructuring does not form part of the Restructuring and is not subject to
Shareholders’ approval at the EGM.

High-end Probable Case

The High-end Probable Case illustrates the theoretical scenario the maximum
number of MCBs are issued as Restructuring Consideration after the selection and the
reallocation mechanism. The High-end Probable Case is based on the specific
assumptions that (1) Option 1 and Option 2A are fully selected, with residual
Distribution Entitlement Amounts and Non-Elected Distribution Entitlement Amount
allocated to more than 50% of the size of Option 2B, and Option 2C is not selected (as
indicated based on the creditor’s feedback and response as of the Latest Practicable
Date), such that the amount of the debt to be discharged in respect of the MCB
Conversion Shares to be issued pursuant to the Restructuring is US$7,103,971,000 and
(2) the Connected Creditors were not allocated to the option with MCBs. Pursuant to
the High-end Probable Case, a total number of 15,013,568,536 Shares would be issued
in respect of the issue of MCBs:

Immediately upon (i) the
full conversion of the
MCBs by Scheme and
Non-Scheme Creditors;

Immediately upon (i) the (ii) the issuance of

Shareholder Parties

As at the Latest
Practicable Date

Immediately upon the full
conversion of the MCBs
by Scheme and
Non-Scheme Creditors

full conversion of the
MCBs by Scheme and
Non-Scheme Creditors;
(ii) the issuance of
Redemption Shares to
Perpetual Securities
Holders; (iii) the issuance
of Shares under the
Management Incentive
Plan; and (iv) the
issuance of Shares under
Onshore Restructuring

Redemption Shares to
Perpetual Securities
Holders; (iii) the issuance
of Shares under the
Management Incentive
Plan; (iv) the issuance of
Shares under Onshore
Restructuring; and (v) the
issuance of Redirected
MCBs under the
Shareholding Structure
Stability Arrangement

No. of Shares %  No. of Shares %  No. of Shares %  No. of Shares %
4,261,081,250 749 4,261,081,250 28.6  4,261,081,250 235 4,261,081,250 17.8
— — — — — —  5,778,406,236 24,20

— 67 —



LETTER FROM THE BOARD

Other existing Shareholders

MCBs issued to Scheme and
Non-Scheme Creditors

Redemption Shares issued to the
holders of the Perpetual Securities

Shares issued under the Management
Incentive Plan®

Shares issued to creditors pursuant to

the Onshore Restructuring™
Total

Note:

&)

As at the Latest
Practicable Date

Immediately upon the full
conversion of the MCBs
by Scheme and
Non-Scheme Creditors

Immediately upon (i) the
full conversion of the
MCBs by Scheme and
Non-Scheme Creditors;

(ii) the issuance of
Redemption Shares to
Perpetual Securities

Holders; (iii) the issuance

of Shares under the
Management Incentive

Plan; and (iv) the
issuance of Shares under
Onshore Restructuring

Immediately upon (i) the
full conversion of the
MCBs by Scheme and
Non-Scheme Creditors;

(ii) the issuance of
Redemption Shares to
Perpetual Securities
Holders; (iii) the issuance
of Shares under the
Management Incentive

Plan; (iv) the issuance of
Shares under Onshore

Restructuring; and (v) the
issuance of Redirected

MCBs under the

Shareholding Structure

Stability Arrangement

No. of Shares %  No. of Shares %  No. of Shares %  No. of Shares %
1,424,326,200 25.1  1,424,326,200 9.5 1,424,326,200 79 1,424,326,200 6.0
— — 9,235,162,300 61.9  9,235,162,300 51.0  9,235,162,300 38.6
— — — 390,000,000 22 390,000,000 1.6
— — —  1,672,929,057 9.2 1,672,929,057 7.0
— — — 1,137,081,490 6.3 1,137,081,490 4.8
5,685,407,450 100.0  14,920,569,750 100.0  18,120,580,297 100.0  23,898,986,533 100.0

Shares issued upon full conversion of the Redirected MCBs will be redirected to the

Shareholder Parties pursuant to the Shareholding Structure Stability Arrangement. Following
full conversion of the Redirected MCBs, the Shareholder Parties would hold a total of
10,039,487,486 Shares (including 5,778,406,236 Shares converted from Redirected MCBs),
which represents 42.0% of the entire issued Shares.

(©))

The proposed issue of Shares under the Management Incentive Plan does not form part of the

matters to be approved by the Shareholders at the EGM. As further set out in the section
headed “G. ADOPTION OF THE MANAGEMENT INCENTIVE PLAN”, the Company
will make further announcement(s) and seek the Shareholders’ approval at a general meeting,
subsequent to the Restructuring Effective Date and after the specific details of the
Management Incentive Plan have been finalized.

3)

Shareholders’ approval at the EGM.

The Onshore Restructuring does not form part of the Restructuring and is not subject to

To the best of the Directors’ knowledge, information and belief having made all
reasonable enquiries, as at the Latest Practicable Date, based on the disclosure of
interests filings on the Company that were publicly available on the Disclosure of
Interests Online (DION) System, save for the Connected Creditors, neither Scheme
Creditors nor Non-Scheme Creditors had reported any notifiable interest in 5% or
more of the Shares of the Company under Part XV of the SFO.
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To the best of the Directors” knowledge, information and belief having made all
reasonable enquiries, and based on currently available information provided by the
creditors, following completion of the Restructuring (on a fully diluted basis and
as-converted basis), no single creditor or group of creditors acting in concert will
become a substantial shareholder of the Company.

Based on the selection and reallocation mechanism, it is expected that the public
float of the Company upon full conversion of the MCB will be not less than 51.0% (in
each of the Low-end Probable Case and the High-end Probable Case) of the issued
share capital of the Company (assuming that the full amount of Shares issued under
the Management Incentive Plan will not be included in the public float). As such, the
Company is of the view that the conversion of the MCB will not give rise to any public
float compliance issue for the Company.

To the best of the Directors” knowledge, information and belief having made all
reasonable enquiries, it is not expected that any of the Scheme Creditors or
Non-Scheme Creditors will trigger the applicable mandatory general offer thresholds
under the Takeovers Code upon the conversion of the MCB in the manner set out in
the section headed “C. PROPOSED ISSUE OF THE MANDATORY
CONVERTIBLE BONDS — 2. Further terms of the MCBs — Conversion
Events/Period” above. Creditors should be mindful that if any person, together with
parties acting in concert (within the meaning of the Takeovers Code) with him, would
acquire 30% or more of the voting rights of the Company following the conversion of
the MCB, he may incur an obligation to make a general offer for all the issued Shares
and other securities of the Company not already owned or agreed to be acquired by
him and parties acting in concert with him under the Takeovers Code. If there is any
doubt, creditors should consult their own professional advisers on their obligations (if
any) under the Takeovers Code.

MAJOR TRANSACTION: POSSIBLE TRANSFER OF THE ALC ASSETS FOR
THE PURPOSE OF THE RESTRUCTURING

Background

As disclosed in the section headed “C. PROPOSED ISSUE OF THE
MANDATORY CONVERTIBLE BONDS” above, Option 2A involves an option to
elect the ALC Asset Trust Instruments with a principal amount equal to 29.5% of the
Scheme Creditor’s or Non-Scheme Creditor’s Distribution Entitlement Amount
allocated to this Option and an amount of cash (in US$) equal to 0.5% of the
Scheme Creditor’s or Non-Scheme Creditor’s Distribution Entitlement Amount
allocated to this Option. Further, the Relevant ALC Assets Transfer will take place
pursuant to which the Company’s equity interests in the ALC Project Company
together with its interests in the shareholder’s loans to the ALC Project Company will
be transferred to the ALC Creditor SPV (the issuer of the ALC Asset Trust
Instruments) within five business days after the satisfaction of the asset transfer
conditions.
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The possible transfer of the ALC Assets is subject to the satisfaction of the
conditions precedent as set out in the sub-section headed “Conditions Precedent”
below, and there is no assurance that such conditions will be satisfied by the
Restructuring Effective Date.

ALC Creditor SPV

A special purpose vehicle (being the ALC Creditor SPV) will be established as an
orphan trust special purpose vehicle incorporated in an offshore jurisdiction as
designated by the Company. The ALC Creditor SPV will be managed by GLAS to
issue the ALC Asset Trust Instruments.

The ALC Creditor SPV is entitled to receive the net proceeds received or
recovered from the ALC Project Company. In accordance with the ALC Deed of
Undertaking, the ALC Creditor SPV is principally obliged to distribute such net funds
to the holders of the ALC Asset Trust Instruments, and shall comply with such other
terms and obligations as set out in the Restructuring Documents.

ALC Asset Trust Instruments

The principal amount of the ALC Asset Trust Instruments is US$301,000,005,
which corresponds to the Distribution Entitlement Amount exchanged which is capped
at US$1,020,339,000 for this Option.

Any ALC Asset Trust Instruments that are not subscribed by any Scheme
Creditor or Non-Scheme Creditor shall be held by the Company.

Assets to be transferred

Pursuant to the ALC Deed of Undertaking to be entered into between the ALC
Creditor SPV and the Company, and subject to the fulfilment of the ALC Assets
Transfer Conditions, the Relevant ALC Assets Transfer will involve the transfer to the
ALC Creditor SPV of:

(i) 50% of the shares in the ALC Project Company currently held by the
Company; and

(i1) all rights, benefits, and proceeds from sharcholder loans made by the
Company to the ALC Project Company that are then outstanding.
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Conditions Precedent

The Relevant ALC Assets Transfer is conditional upon the satisfaction of certain
conditions before Restructuring Effective Date, including:

Within a reasonable period of time from the Restructuring Effective Date,
provided that the interest of the ALC Creditor SPV and the ALC Project will not be
prejudiced, the Company shall use reasonable endeavours to:

(a) procure the shareholders of the ALC Project Company to reach an agreement
in respect of the transfer of the relevant assets into a trust (including the ALC
Creditor SPV) at the completion of each shareholder’s restructuring for the
purpose of each such restructurings;

(b) procure the other shareholder of the ALC Project Company consents to the
Relevant ALC Assets Transfer; and

(c) obtain all approvals or consents from the creditors of the ALC Senior
Facility.

To the extent any relevant regulatory, judicial, governmental approvals or
consents are required, the Company and the ALC Asset Trustee shall cooperate in
good faith to resolve any such issues.

The occurrence of the Relevant ALC Assets Transfer is subject to the satisfaction
of the conditions, which is outside of the control of the Company and the holders of
the ALC Asset Trust Instruments, and there is no assurance that such conditions will
be completed by the Restructuring Effective Date:

(a) 1if the asset transfer conditions are not met, the ALC Creditor SPV will
instead hold interim rights and benefits (see below). These include rights to
proceeds from sharcholder loans and dividends, subject to a bare trust
arrangement.

(b) if the asset transfer conditions are met, the ALC Creditor SPV will hold: (i)
50% of the shares in the ALC Project Company currently held by the
Company; and (ii) all rights, benefits, and proceeds from shareholder loans
made by the Company to the ALC Project Company that are then
outstanding.

As at the Latest Practicable Date, none of the above conditions has been fulfilled.
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Interim Measures

In the event that the transfer of the relevant assets into the ALC Asset Trust is not
completed by the Restructuring Effective Date, as a result of any of the conditions as
set out in the sub-section headed “Conditions Precedent” above not being satisfied, the
Company will implement certain interim measures in favour of the ALC Asset Trustee,
including:

1. Turnover Trust over Relevant Proceeds

The Company will declare a bare trust in favour of the ALC Asset Trustee
over:

(a) Proceeds received from cash dividends distributed by the ALC Project
Company to the Company; and

(b) Proceeds received from repayment of shareholder loans made by the
Company to the ALC Project Company or its subsidiaries (together with
(a), the “Relevant Proceeds”).

The Relevant Proceeds will be deposited into a designated account for
onward distribution.

2. Reasonable Efforts Undertaking

The Company will use reasonable endeavours, within a reasonable period
after the Restructuring Effective Date and provided that the interests of the ALC
Asset Trust and the ALC Project are not prejudiced, to procure and obtain the
agreement and consent of the shareholders of the ALC Project Company and/or
procure and obtain requisite consents of creditors of the ALC Senior Facility (as
the case may be) to enable the Relevant ALC Assets Transfer to occur.

The Company considers that, the economic benefits expected to be derived
from the interim measures are consistent with that derived from the transfer of the
ALC Assets. Specifically, irrespective of whether the relevant ALC Assets have
been transferred into the ALC Asset Trust, the economic benefit of the ALC Asset
Trust is in each case derived from the pooling of net funds from the ALC Project
after deduction of all amounts payable. From the perspective of the source of that
economic benefit, the two scenarios are therefore consistent. The interim measures
are also a transitional arrangement agreed between the Company and the
creditors.
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Operation of the ALC Asset Trust

Following the transfer of the ALC Assets, the principal operation mechanism of
the ALC Asset Trust are as follows:

a. The Company (or a subsidiary of the Company) would be appointed to
manage and operate the ALC Project on behalf of the ALC Creditor SPV, in
accordance with the management service agreement to be entered into
between the ALC Creditor SPV and the Company on or after the
Restructuring Effective Date.

b. After deducting any operating expenditure of the underlying project, and
subject to the ALC Senior Facility having been repaid in full and to
compliance with the applicable law, the Free Cash attributable to the ALC
Project will, after payment of the requisite amounts payable, be pooled into a
collection account designated by the ALC Creditor SPV. The ALC Asset
Trustee shall distribute the net amount to holders of the ALC Asset Trust
Instrument in accordance with the terms of the ALC Deed of Undertaking.

Information of the ALC Asset Trustee
GLAS has been appointed to be the trustee for the ALC Asset Trust Instrument.

On behalf of the holders of the ALC Asset Trust Instruments, the ALC Asset
Trustee shall have the right to hold on trust the net proceeds pooled by the ALC
Creditor SPV from the ALC Project Company. Its obligations principally include
distribution of the net proceeds to holders of the ALC Asset Trust Instrument in
accordance with the priority of payments as prescribed under the ALC Deed of
Undertaking, and to comply with the terms and obligations as set out in the
Restructuring Documents.

The rights and corresponding obligations exercisable by the ALC Asset Trustee,
are in each case governed and subject to the corresponding terms of the Restructuring
Documents.

To the best of the Directors’ knowledge, information and belief, and having made
all reasonable enquiries, the ALC Creditor SPV is an Independent Third Party.

Rights and obligation of the holders to the ALC Asset Trust Instruments

The holders of the ALC Asset Trust Instruments hold the rights to net proceeds
from the ALC Project Company and other rights set up in the Restructuring, and shall
comply with such other terms and obligations as set out in the Restructuring
Documents.
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Transferability

The ALC Asset Trust Instruments will be issued in the form of registered
certificates by the ALC Creditor SPV as specified in the ALC Asset Trust Instruments
Documents, which are expected to be capable of being settled through one or more
international clearing systems.

Limited recourse

According to Restructuring Documents, the recourse against the ALC Creditor
SPV is limited to the net proceeds from the ALC Project Company, 50% of the shares
in the ALC Project Company, and all rights, benefits, and proceeds from sharecholder
loans made by the Company to the ALC Project Company.

Basis for determination of the consideration for the transfer of the ALC Asset

The consideration is estimated to be US$301,000,005, which represents the issue
amount of the ALC Asset Trust Instruments. Under the Company’s Restructuring
Proposal, approximately US$714 million of the aggregate Distribution Entitlement
Amount would be released, with a remaining balance of US$306 million. Such
remaining debt will be satisfied by US$5,101,695 in cash and US$301,000,005 in ALC
Asset Trust Instruments. The consideration was determined with reference to the value
of the ALC Assets, after first deducting the senior loan and other expenses of the ALC
Project, then attribute 50% of the resulting balance to the Company, and then further
deducting the amount of the Group’s management fee. The consideration was
determined after arm’s length negotiations between the Company and the creditors
as part of the overall settlement terms of the Schemes, and has been approved by the
Scheme Creditors in the Scheme Meeting.

Based on the foregoing, the Directors consider that the consideration is fair,
reasonable and in the interests of the Company and the Shareholders as a whole.

Financial Effect of the Transfer
(a) Earnings

Subject to further audit procedures to be performed by the Company’s auditors,
the Group is expected to record a net loss of approximately US$119 million (equivalent
to approximately HK$928.2 million) from the transfer, which amount is estimated
based on the aggregate amount of debt to be released pursuant to the transfer (of
approximately US$1,020 million) less the Group’s aggregate investment in and loans to
the ALC Project Company as at 30 June 2026 (of approximately US$1,134 million) and
an amount of cash of approximately US$5,101,695 equal to 0.5% of the Scheme
Creditor’s or Non-Scheme Creditor’s Distribution Entitlement Amount allocated to
Option 2A. The actual amount of gain or loss to be recorded by the Group in respect of
the transfer is subject to review and final audit by the Company’s auditors before it can
be confirmed.
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(b) Assets and liabilities

Having taken into account the aggregate debt of approximately US$1,020 million
to be released and the Group’s unaudited aggregate investment in and loans to the
ALC Project Company as at 30 June 2026 of approximately US§1,134 million, it is
estimated that the Group’s total assets, total liabilities and net assets will decrease by
approximately US$1,134 million, US$1,020 million and US$119 million respectively
(equivalent to approximately HK$8,845 million, HK$7,956 million and HK$928.2
million, respectively).

Conditional upon the satisfaction of the asset transfer conditions (as set out
above), the Company has undertaken to effect the transfer of (a) 50% of the shares in
the ALC Project Company currently held by the Company; and (b) the benefits,
interests and proceeds deriving from all shareholder loans made by the Company as
creditor to the ALC Project Company as debtor then outstanding, to the ALC Creditor
SPV.

As a result of the Relevant ALC Assets Transfer, the Company’s legal and/or
beneficial interests in 50% of the shares in the ALC Project Company together with its
rights, interests and proceeds deriving from the underlying shareholder loan will be
transferred to an entity independent to the Company, and over which the Company
will not retain a controlling economic interest and the ALC Project Company will
cease to be a subsidiary of the Company and its financial results will no longer be
consolidated into the financial statements of the Group.

The Company is of the opinion that Option 2A forms an important and integral
part of the Restructuring, and the successful implementation of the Restructuring will
relieve the Company of its debt burden, and hence serve the interests of the Company
and the Shareholders as a whole. Accordingly, the Company considers the terms of the
ALC Asset Trust to be fair and reasonable based on current market conditions and are
on normal commercial terms.

F. PROPOSED ISSUE OF REDEMPTION SHARES IN RESPECT OF THE
PERPETUAL SECURITIES

The Company is the issuer of the Perpetual Securities, which is a series of
US$350,000,000 perpetual capital securities (ISIN: XS1619838292). As set out in the
Company’s announcement dated 21 May 2026, the Company has received valid consent and
blocking instructions through the clearing systems by or on behalf of Securityholders
holding not less than 90% in aggregate principal amount of the Perpetual Securities, to
effect the restructuring of the Perpetual Securities by way of equitisation on or after the
Restructuring Effective Date. To the best of the Directors’ knowledge, information and
belief having made all reasonable enquiries, all of the holders of the Perpetual Securities are
Independent Third Parties and are not connected persons of the Company.

The effect of such an agreement is that the Company has the right to issue Shares for
the in-kind redemption of the Perpetual Securities at the share price of the Redemption
Shares that is to the lower of: (a) HK$7.00 per Share, or (b) HK$1.00 above the weighted
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average Effective Conversion Price in respect of the MCBs in the Restructuring, to redeem
the outstanding principal amount of the Perpetual Securities. Following the sanction of the
Company’s Schemes by the Grand Court of the Cayman Islands and the Court of First
Instance of the High Court of the Hong Kong Special Administrative Region, the actual
weighted average Effective Conversion Price of the MCBs was fixed at HK$6.00 per Share.
As such, a total of 390,000,000 Redemption Shares would be issued hereunder. An
application will be made by the Company to the Stock Exchange for the listing of, and
permission to deal in, the Redemption Shares.

Based on the share price of the Redemption Shares of HK$7.00 per Share, such price
represents:

(1) apremium of approximately 447% over the closing price of HK$1.28 per Share as
quoted on the Stock Exchange on 21 May 2026, being the date of the
Supplemental Trust Deed;

(i1) a premium of approximately 517% over the closing price of HK$1.135 per Share
as quoted on the Stock Exchange on the Latest Practicable Date; and

(iii) a premium of approximately 521% over the closing price of HK$1.127 per Share
as quoted on the Stock Exchange for the five consecutive trading days of the
Shares immediately preceding the Latest Practicable Date.

The issue of Redemption Shares in respect of the restructuring of the Perpetual
Securities forms an integral part of the overall Restructuring package. The redemption price
was determined after arm’s length negotiations between the Company and the
Securityholders after taking into account, among others, the Share price performance
and assessment of acceptability of the Securityholders towards the terms of the
Supplemental Trust Deed, and the overall fairness between the creditors and the
Securityholders under the Restructuring.

The Company will seek at the Extraordinary General Meeting a specific mandate from
the Shareholders for the allotment and issue of the Redemption Shares. The issue of the
Redemption Shares and the transactions contemplated thereunder are subject to the passing
of the ordinary resolution approving the specific mandate by the Shareholders at the
Extraordinary General Meeting.

Pursuant to the terms as set out in the Supplemental Trust Deed, on or prior to the
date falling six months after the Restructuring Effective Date, as determined by the
Company in its sole discretion and on the Company giving an irrevocable 40 business days’
notice to the Securityholders, Citicorp International Limited (acting as trustee) and the
agents, the Company shall have the right to redeem the Perpetual Securities in whole, but
not in part, at the price of 100% outstanding principal amount of the Perpetual Securities
(which, for the avoidance of doubt, shall not include any Distribution, Arrears of
Distribution and any Additional Distribution Amount), which shall be paid in the ordinary
shares of the Company (the “Redemption Shares”); provided that, if the Restructuring
Effective Date does not occur on or prior to the later of (a) the CSA Long Stop Date and (b)
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30 December 2026, the option to share redemption (i) shall be void and of no effect, and the
Company shall no longer be entitled to redeem the Perpetual Securities pursuant to the
Supplemental Trust Deed thereafter.

The Company agreed that it shall, promptly after the occurrence of the Restructuring
Effective Date and in any event within six months after the occurrence of the Restructuring
Effective Date, effect the share redemption.

In view of the above, the Company considers that the terms of the Supplemental Trust
Deed, and the transactions contemplated thereunder (including the issue of Redemption
Shares and the conversion price) are fair and reasonable, and are in the interests of the
Company and its Shareholders as a whole.

G. ADOPTION OF THE MANAGEMENT INCENTIVE PLAN

As agreed under the Restructuring Documents, the Company intends to adopt a
Management Incentive Plan to allot and issue Shares of no more than 7% of the Fully
Diluted Total Share Capital. Under the High-end Probable Case, such 7% of the Fully
Diluted Total Share Capital amounts to 1,672,929,057 Shares. Subsequent to the
Restructuring Effective Date and the specific details of the Management Incentive Plan
have been finalized, the Company will make further announcement(s) and seek the
Shareholders’ approval at a general meeting.

H. EQUITY FUNDRAISING ACTIVITIES IN THE PAST TWELVE MONTHS

The Company has not carried out any equity fundraising activities in the past 12
months immediately before the Latest Practicable Date.

I. REASONS FOR AND BENEFITS OF THE TRANSACTIONS IN CONNECTION
WITH THE RESTRUCTURING AND THE ISSUANCE OF THE REDEMPTION
SHARES

The Group, like many companies in the PRC real estate sector, has been severely and
negatively affected by the downturn of the PRC real estate market since 2021 in various
aspects:

(a) the tightening of financing policies and reduced bank lending for real estate
development have resulted in reduced access by PRC property developers to
onshore capital;

(b) the continued economic downturn in the PRC, reduced bank lending for mortgage
finance for buyers, buyers’ concerns about future incomes and property price
movements and the ability of property developers to complete projects have
resulted in reduced property sales for both the industry and the Group; and
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(c) the Group’s other businesses have also been similarly adversely affected owing to
the overall downturn of the upstream real estate industry. Adverse reaction to
these onshore events by offshore capital markets has limited the Group’s funding
sources to address upcoming maturities on its outstanding indebtedness.

In light of the foregoing, since August 2022, the Company engaged financial and legal
advisers to assist it in respect of a potential restructuring of its debts.

Following the Scheme Meeting, the Company has obtained the requisite statutory
majority support from the Scheme Creditors to approve the Schemes. The Cayman Scheme
was sanctioned by the Grand Court of the Cayman Islands on 4 August 2026. The Hong
Kong Scheme was sanctioned by the Court of First Instance of the High Court of the Hong
Kong Special Administrative Region on 20 August 2026. The Scheme Effective Date
occurred on 21 August 2026.

As at the Latest Practicable Date, the aggregate outstanding principal amount of the
debts (excluding accrued interests) to be released pursuant to the Schemes is approximately
US$11,700 million.

The Restructuring is intended to (a) deleverage the Company’s liabilities, and (b)
protect the rights and interests, and maximise the value, for all stakeholders. Specifically,
the Restructuring will address the Company’s leverage risks and establish a sustainable
capital structure, and provide Offshore Creditors with the opportunity to convert their debt
into equity, allowing them to benefit from any potential equity upside in the Company.
Under the Restructuring, the proposed issue of MCBs will be made at a conversion price
which is at a significant premium to the prevailing share price of the Company. Upon
completion of the holistic Restructuring plan, it will comprehensively resolve the
Company’s debt burden, which in turn protects the interests of the Shareholders as a whole.

The Company considers that it is in the interests of the Company, its Shareholders,
Scheme Creditors and Non-Scheme Creditors, for the Restructuring (including the issue of
MCBs and the possible transfer of the ALC Assets thereunder) to be implemented, and the
Restructuring to become effective as soon as practicable. Earlier implementation and
completion of the Restructuring would bring the following benefits to all stakeholders:

(a) the Group will comprehensively resolve its offshore debt upon completion of the
Restructuring, thereby eliminating the risks of default and consequent
liquidation, which protects the continued and long-term interests of all
Shareholders;

(b) allow the Group to realise the deleveraging benefits, alleviate its cash flow
pressure. This, in turn, aids the restoration of the Group’s long-term sustainable
capital structure and ensures resumption of normal business planning and project
delivery at the earliest opportunity;

(c) prompt completion would also reinforce and strengthen market confidence in the
Group, restore the Group’s creditworthiness and reputation, hence providing a
stable platform from which the Group can move forward with executing its
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business plan and recovery strategy; such that, as and when the PRC real estate
market stabilises, the Group’s operating performance may gradually recover,
creating medium to long term value for all Shareholders; and

(d) help stabilise the management and core senior management team of the Group,
and facilitate the recruitment and retention of new talent.

The implementation of the Shareholding Structure Stability Arrangement can (i) avoid
excessive dilution of the controlling shareholder’s shareholding that would otherwise affect
the stability of the Company’s sharecholding structure; (ii) maintain a stable shareholding
structure and management workforce, which the Company considers to be important in
supporting the stability of the value of the Shares, having regard to the crucial role of and
contribution made by controlling shareholder in the management of the Group’s business
and the implementation of the Restructuring; and (iii) a stable shareholding structure also
ensures the alignment of interests of the controlling shareholder with those of the broader
Shareholder base going forward. Attention is also drawn to the controlling shareholders’
commitments made in connection with the Restructuring, including the lock-up and target
price arrangements as described in the section headed “C. PROPOSED ISSUE OF THE
MANDATORY CONVERTIBLE BONDS — 3. Connected MCB Issue — Shareholding
Structure Stability Arrangement” above, which was made for the benefit of, and taking into
consideration all Sharecholders as a whole (including the minority sharecholders).

The Company also consider that it is necessary and in the interests of all stakeholders
for the Perpetual Securities to be addressed as part of the Restructuring, taking into
consideration: (a) principle of fairness of treatment of all creditors as the Company’s other
senior offshore indebtedness has been addressed as part of the Restructuring; and (b) if the
Perpetual Securities were not restructured, the deferred distributions accruing thereon
would continue to accumulate and would, over time, exceed the amounts owing in respect of
the Company’s other indebtedness; furthermore, for so long as such deferred distributions
remain unresolved, the Company would not be able to declare dividends to its
Shareholders, which would adversely affect the future performance of the Share price.

No net proceeds will be received by the Group from the issue of the instruments under
the Restructuring, including the MCBs. The issue of the New Securities will be applied
towards the satisfaction of the Restructuring Consideration.

The Directors (including members of the Independent Board Committee (whose views
are included in this circular, after being advised by the Independent Financial Adviser))
consider the terms of the proposed issue of the MCBs (including the Connected MCB Issue
and the Redirected MCBs pursuant to the Shareholding Structure Stability Arrangement)
and the terms of the possible transfer of the ALC Assets (both pursuant to the
Restructuring) and the issue of the Redemption Shares in connection with the Perpetual
Securities to be fair and reasonable based on current market conditions and are on normal
commercial terms and in the interests of the Company and the Shareholders as a whole.
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The controlling shareholder and his associates are considered to have a material

interest in the issue of the MCBs as a result of the Connected MCB Issue and the
Shareholding Structure Stability Arrangement. Accordingly, he has abstained from voting
on the Board resolutions in respect of the issue of the MCBs. Save as disclosed above, no
other Director has a material interest in the matters disclosed in this circular.

LISTING RULES IMPLICATIONS
Proposed Restructuring involving MCB issuance
Specific Mandate to issue MCBs

The MCB Conversion Shares will be issued under the Specific Mandate to be
sought from the Independent Shareholders at the Extraordinary General Meeting.

As set out in the section headed “C. PROPOSED ISSUE OF THE
MANDATORY CONVERTIBLE BONDS — 3. Connected MCB Issue” above, the
issue of the MCBs will involve the Connected MCB Issue to the Connected Creditors
and the issue of Redirected MCBs pursuant to the Sharecholding Structure Stability
Arrangement to the Controlling Shareholder Nominee. As each of the Connected
Creditors is a connected person of the Company under Chapter 14A of the Listing
Rules, the issue of the MCBs is subject to the reporting, announcement and
Independent Shareholders’ approval requirements under Chapter 14A of the Listing
Rules.

The proposed issue of the MCBs and the transactions contemplated thereunder
(including the Shareholding Structure Stability Arrangement, the issue of the MCBs to
the Connected Creditors and the issue of the MCB Conversion Shares pursuant to the
terms of the MCB) are subject to the passing of necessary resolution by the
Independent Shareholders at the Extraordinary General Meeting. The issue of the
MCB Conversion Shares is conditional upon, among others, the Stock Exchange
granting the listing of, and the permission to deal in, the MCB Conversion Shares.

Possible Transfer of the ALC Assets

As one of the applicable percentage ratios (as defined under the Listing Rules) in
respect of the transfer of the ALC Assets is 25% or more but less than 75%, the
Relevant ALC Assets Transfer and the constitution of the ALC Asset Trust constitutes
major transaction of the Company under Chapter 14 of the Listing Rules and is subject
to the reporting, announcement and shareholders’ approval requirements under
Chapter 14 of the Listing Rules.

EXTRAORDINARY GENERAL MEETING

The Extraordinary General Meeting will be held to consider and, if thought fit, pass

the ordinary resolutions to approve (a) the proposed implementation of the transactions in
connection with the Restructuring, involving amongst others, (i) the proposed issue of the
MCBs (including the grant of the Specific Mandate for the issue of the MCB Conversion
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Shares), (ii) the proposed issue of the MCBs (including the issue of the MCB Conversion
Shares thereunder) to the Connected Creditors, (b) the possible transfer of the ALC Assets
in connection with the Relevant ALC Assets Transfer, and (c) the proposed issue of
Redemption Shares in respect of the Perpetual Securities. A notice convening the
Extraordinary General Meeting to be held at 2102, World-Wide House, No. 19 Des
Voeux Road Central, Central, Hong Kong on Friday, 20 November 2026 at 3:00 p.m. is set
out on pages EGM-1 to EGM-3 of this circular. A form of proxy for use by the
Shareholders at the Extraordinary General Meeting is enclosed.

For determining the identity of the Shareholders who are entitled to attend and vote at
the Extraordinary General Meeting, the register of members of the Company will be closed
from Tuesday, 17 November 2026 to Friday, 20 November 2026, both days inclusive, during
which period no transfer of Shares will be registered. In order to qualify for attending and
voting at the Extraordinary General Meeting, all transfer documents should be lodged for
registration with Company’s Hong Kong branch share registrar, Tricor Investor Services
Limited at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong not later than
4:30 p.m. on Monday, 16 November 2026.

Whether or not you intend to attend and vote at the Extraordinary General Meeting in
person, you are requested to complete and return the enclosed form of proxy in accordance
with the instructions printed thereon to the Company’s Hong Kong branch share registrar
and transfer office, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16
Harcourt Road, Hong Kong, as soon as possible but in any event not less than 48 hours
before the time appointed for holding the Extraordinary General Meeting or any
adjournment thereof. Completion and return of the form of proxy will not preclude you
from attending or voting in person at the Extraordinary General Meeting or any
adjournment thereof should you so wish, and in such case, the instrument appointing the
proxy shall be deemed to be revoked.

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general
meeting must be taken by poll except where the chairman, in good faith, decides to allow a
resolution which relates purely to a procedural or administrative matter to be voted on by a
show of hands. Accordingly, the resolutions set out in the notice of the Extraordinary
General Meeting will be put to vote by way of poll at the Extraordinary General Meeting.
An announcement on the poll vote results will be made by the Company after the
Extraordinary General Meeting in the manner prescribed under Rule 13.39(5) of the Listing
Rules.

The controlling shareholder and his associates, who hold in aggregate approximately
74.95% of the total number of Shares in issue as at the Latest Practicable Date, are
interested in the transactions for the implementation of the Restructuring as a result of the
Shareholding Structure Stability Arrangement and the Connected MCB Issue, shall abstain
from voting on the resolutions to be proposed at the Extraordinary General Meeting to
approve the proposed transaction under the Restructuring in relation to the proposed issue
of the MCBs pursuant to the Restructuring (including the proposed issue of MCBs to
Connected Creditors, the Redirected MCBs in connection with the Shareholding Structure
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Stability Arrangement and the grant of the Specific Mandate for the issue of MCB
Conversion Shares). Save as disclosed above, to the best of the Directors’ knowledge, no
Shareholder is required to abstain.

L. INDEPENDENT BOARD COMMITTEE

The Independent Board Committee comprising all the independent non-executive
Directors has been formed to advise the Independent Shareholders on whether the
Connected MCB Issue and the transactions contemplated thereunder are conducted in the
ordinary and usual course of business of the Group and in the interests of the Company and
the Shareholders as a whole, and whether the terms of which are on normal commercial
terms and fair and reasonable so far as the Independent Shareholders are concerned, and
how to vote on the resolutions at the Extraordinary General Meeting. Ignite Capital has
been appointed by the Company as the Independent Financial Adviser to advise the
Independent Board Committee and the Independent Shareholders in the same regard.

M. RECOMMENDATIONS

Your attention is drawn to the letter from the Independent Board Committee set out
on pages 84 to 85 of this circular which contains its recommendation to the Independent
Shareholders as to voting at the Extraordinary General Meeting regarding the ordinary
resolutions for approving the proposed issue of the MCB to the Connected Creditors.

Your attention is also drawn to the letter from the Independent Financial Adviser set
out on pages 86 to 127 of this circular which contains its advice to the Independent Board
Committee and the Independent Shareholders regarding the proposed issue of the MCB to
the Connected Creditors, and the principal factors and reasons taken into consideration in
arriving at its advice.

The Directors and the members of the Independent Board Committee (whose views are
included in this circular, after being advised by the Independent Financial Adviser) consider
the transactions in connection with the implementation of the Restructuring (including the
proposed issue of the MCB, the grant of the Specific Mandate for the issue of the MCB
Conversion Shares, the Shareholding Structure Stability Arrangement, the proposed
Connected MCB Issue), the possible transfer of the ALC Assets, and the proposed issue
of the Redemption Shares in respect of the redemption of the Perpetual Securities are on
normal commercial terms and such terms are fair and reasonable based on current market
conditions and in the interests of the Company and the Shareholders as a whole.
Accordingly, the Directors (including the members of the Independent Board Committee)
recommend the Shareholders and/or the Independent Shareholders to vote in favour of the
resolutions to be proposed at the Extraordinary General Meeting for approving (a) the
proposed implementation of the transactions in connection with the restructuring, involving
amongst others, (i) the proposed issue of the MCB (including the grant of the Specific
Mandate for the issue of the MCB Conversion Shares), (ii) the proposed issue of the MCBs
(including the issue of the MCB Conversion Shares thereunder) to the Connected Creditors,
(b) the possible transfer of the ALC Assets in connection with the Relevant ALC Assets
Transfer, and (c) the proposed issue of Redemption Shares in respect of the Perpetual
Securities.
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N. ADDITIONAL INFORMATION

Your attention is drawn to the additional information set out in the appendices to this
circular.

0. GENERAL

Completion of the transactions set out in this circular is subject to, among other things,
the satisfaction or waiver of the conditions precedent to the Restructuring as set out in this
circular. The transactions set out in this circular may or may not proceed. Shareholders and
potential investors are advised to exercise caution when dealing in the securities of the
Company.

Yours faithfully,

By order of the Board of
Logan Group Company Limited
Kei Hoi Pang
Chairman
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LOGAN
ot &
Logan Group Company Limited
HE 6 4 M A R &

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 3380)

5 November 2026
To the Independent Shareholders
Dear Sir or Madam,

PROPOSED ISSUE OF MANDATORY CONVERTIBLE BONDS UNDER
SPECIFIC MANDATE (INCLUDING THE ISSUE OF MANDATORY
CONVERTIBLE BONDS TO CONNECTED CREDITORS, THE REDIRECTED
MCBS PURSUANT TO THE SHAREHOLDING STRUCTURE STABILITY
ARRANGEMENT AND THE MCB CONVERSION SHARES)

We refer to the circular of the Company dated 5 November 2026 (the
“Circular”) to the Shareholders, of which this letter forms part. Capitalized terms
used in this letter have the same meanings as defined in the Circular unless the
context otherwise requires.

We have been appointed by the Board as members to form the Independent
Board Committee and to advise you on the terms of the proposed issue of the MCB
to the Connected Creditors, which are connected persons of the Company under
Chapter 14A of the Listing Rules.

Ignite Capital has been appointed as the Independent Financial Adviser to
advise us and the Independent Shareholders in this regard. Details of the advice of
the Independent Financial Adviser, together with the principal factors and reasons
it has taken into consideration in giving its advice, are contained in its letter set out
in the section headed “Letter from the Independent Financial Adviser” on pages 86
to 127 of the Circular. Your attention is also drawn to the letter from the Board and
the additional information set out in the appendices to the Circular.
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After taking into consideration the factors and reasons considered by the
Independent Financial Adviser and its conclusion and advice, we concur with the
views of the Independent Financial Adviser that although the Connected MCB
Issue and the transactions contemplated thereunder are not conducted in the
ordinary and usual course of business of the Group, they have arisen from the
Group’s need to implement the Restructuring and restore its normal business
operations and are in the interests of the Company and the Shareholders as a whole.
We also concur with the views of the Independent Financial Adviser that the terms
of the Connected MCB Issue and the transactions contemplated thereunder are on
normal commercial terms, fair and reasonable so far as the Independent
Shareholders are concerned.

Accordingly, we recommend the Independent Shareholders to vote in favour of
the ordinary resolutions to be proposed at the Extraordinary General Meeting to
approve the Connected MCB Issue.

Yours faithfully,
Independent Board Committee

Mr. Zhang Huagqiao Ms. Liu Ka Ying, Rebecca Mr. Cai Suisheng Dr. Liu Yongping
Independent Independent Independent Independent
Non-executive Director Non-executive Director Non-executive Director Non-executive Director
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The following is the full text of the letter of advice from the Independent Financial
Adviser to the Independent Board Committee and the Independent Shareholders in relation to
the Connected MCB Issue and the transactions contemplated thereunder, which has been
prepared for the purpose of inclusion in the Circular.

Unit A, 15 Floor, CMA Building
64-66 Connaught Road Central

Central, H K
Ignite Capital entral, Hong hong

5 November 2026

To: The Independent Board Committee and the Independent Shareholders of Logan Group
Company Limited

Dear Sir or Madam,

PROPOSED ISSUE OF MANDATORY CONVERTIBLE BONDS UNDER
SPECIFIC MANDATE (INCLUDING THE ISSUE OF MANDATORY
CONVERTIBLE BONDS TO CONNECTED CREDITORS, THE REDIRECTED
MCBS PURSUANT TO THE SHAREHOLDING STRUCTURE STABILITY
ARRANGEMENT AND THE MCB CONVERSION SHARES)

INTRODUCTION

We, Ignite Capital (Asia Pacific) Limited (“Ignite Capital”), refer to our appointment
by the Company to advise the Independent Board Committee and the Independent
Shareholders in respect of the Connected MCB Issue and the transactions contemplated
thereunder, details of which are set out in the letter from the Board (the “Letter from the
Board”) contained in the circular of the Company dated 5 November 2026 (the “Circular”),
of which this letter forms part. Capitalised terms used in this letter shall have the same
meanings as those defined in the Circular unless the context requires otherwise.

Reference is made to the Announcements in relation to the possible transactions in
connection with the Restructuring, and the proposed issue of Redemption Shares in respect
of the redemption of the Perpetual Securities. As set out in the Announcements, the
Company has proposed to implement the Restructuring.

(a) the Connected MCB Issue and the transactions contemplated thereunder

As at the Latest Practicable Date, the Company owes certain Non-Scheme Claims to
the Connected Creditors. Therefore, on the same basis as the Scheme Creditors and
Non-Scheme Creditors, subject to the Connected Creditors’ selection and the reallocation
mechanism, the relevant claims held by the Connected Creditors may be exchanged into the
MCBs on a pari passu basis with the other creditors.
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(b) Shareholding Structure Stability Arrangement

In light of the financial difficulties currently faced by the Group, the Company has
proactively sought to holistically resolve its indebtedness by way of the Restructuring. The
issuance of the MCBs is an inter-conditional arrangement under the Restructuring, and the
Shareholding Structure Stability Arrangement forms an integral part of the issuance of the
MCBs. As part of the Restructuring, in order to maintain a stable shareholding structure
and management, each Scheme Creditor and Non-Scheme Creditor shall direct (and be
deemed to have directed) the Scheme Administrator to issue and allocate a certain portion
of the MCB entitlement amount to the Controlling Shareholder Nominee on the
Restructuring Effective Date and (to the extent the holdings of any Scheme Creditors are
not distributed on the Restructuring Effective Date) in accordance with the terms of the
Holding Period Trust Deed, which shall be issued on the same terms as the MCBs issued
under Option 3. The Scheme Administrator will, based on the aggregate MCB entitlement
amount allocated to each Scheme Creditor and Non-Scheme Creditor, then issue and allot
corresponding MCB entitlement amount to the Controlling Shareholder Nominee in the
relevant proportion, such that upon completion of the Restructuring, the Shareholder
Parties shall hold not less than 42% of the issued share capital of the Company on a fully
diluted and as-converted basis.

LISTING RULES IMPLICATIONS

With reference to the Letter from the Board, the controlling shareholder and his
associates hold in aggregate approximately 74.95% of the total issued share capital of the
Company as at the Latest Practicable Date. The Shareholder Parties are connected persons
of the Company under Chapter 14A of the Listing Rules.

Therefore, (i) each of the Connected Creditors is a connected person of the Company
under Chapter 14A of the Listing Rules; and (ii) certain MCBs may be issued to the
Controlling Shareholder Nominee pursuant to the Shareholding Structure Stability
Arrangement. Accordingly, the Connected MCB Issue and the transactions contemplated
thereunder are subject to the reporting, announcement and independent sharcholders’
approval requirements under Chapter 14A of the Listing Rules. The Connected MCB Issue
and the transactions contemplated thereunder are subject to the passing of the relevant
resolutions by the Independent Shareholders at the Extraordinary General Meeting.

Save for the controlling shareholder and his associates, who hold in aggregate
approximately 74.95% of the total number of the Shares in issue as at the Latest Practicable
Date and are interested in the Connected MCB Issue, no other Shareholder is required to
abstain from voting for the relevant resolutions to be proposed at the Extraordinary
General Meeting to approve the proposed Connected MCB Issue.
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THE INDEPENDENT BOARD COMMITTEE

The Independent Board Committee comprising Mr. Zhang Huaqiao, Ms. Liu Ka Ying,
Rebecca, Mr. Cai Suisheng and Dr. Liu Yongping, being all the independent non-executive
Directors, was established to consider and to advise the Independent Shareholders on: (i)
whether the Connected MCB Issue and the transactions contemplated thereunder are
conducted in the ordinary and usual course of business of the Group and in the interests of
the Company and the Sharcholders as a whole; (ii) whether the Connected MCB Issue and
the transactions contemplated thereunder are on normal commercial terms and fair and
reasonable so far as the Independent Shareholders are concerned; and (iii) how the
Independent Shareholders should vote in respect of the relevant resolutions at the
Extraordinary General Meeting. Our appointment as the Independent Financial Adviser to
the Independent Board Committee and the Independent Shareholders in the same respect
has been approved by the Independent Board Committee pursuant to Rule 13.84 of the
Listing Rules.

OUR INDEPENDENCE

As at the Latest Practicable Date, we did not have any relationship with, or interest in,
the Group, Connected Creditors or other parties that could reasonably be regarded as
relevant to our independence. During the two years immediately prior to this letter, Ignite
Capital has not: (i) acted in the capacity as a financial adviser or as an independent financial
adviser to the Company; (ii) provided any services to the Company; or (iii) had any
relationship with the Company. Apart from normal independent financial advisory fees
paid or payable (as the case may be) to us in connection with this appointment, no
arrangements exist whereby we have received or will receive any fees or benefits from the
Group, Connected Creditors or any other parties that could reasonably be regarded as
relevant to our independence. Accordingly, we consider that we are independent pursuant
to Rule 13.84 of the Listing Rules.

BASIS OF OUR OPINION

In formulating our advice and recommendation to the Independent Board Committee
and the Independent Shareholders, we have reviewed, amongst other things:

(i) the Company’s annual report for the year ended 31 December (“FY”) 2024 (the
“2024 Annual Report”);

(i1)) the Company’s annual report for FY2025 (the “2025 Annual Report™);

(iii) the Company’s interim report for the six months ended 30 June (“HY”) 2026 (the
“2026 Interim Report”);

(iv) the Announcements; and

(v) other information as set out in the Circular.
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We have relied on the truth, accuracy and completeness of the statements, information,
opinions and representations contained or referred to in the Circular and the information
and representations made to us by the Company, the Directors and the management of the
Group (collectively, the “Management”). We have assumed that all information and
representations contained or referred to in the Circular and provided to us by the
Management, for which they are solely and wholly responsible, are true, accurate and
complete in all respects and not misleading or deceptive at the time when they were
provided or made and will continue to be so up to the Latest Practicable Date. Shareholders
will be notified of material changes as soon as possible, if any, to the information and
representations provided and made to us after the Latest Practicable Date and up to and
including the date of the Extraordinary General Meeting.

We have also assumed that all statements of belief, opinion, expectation and intention
made by the Management in the Circular were reasonably made after due enquiries and
careful consideration and there are no other facts not contained in the Circular, the
omission of which would make any such statement contained in the Circular misleading. We
have no reason to suspect that any relevant information has been withheld, or to doubt the
truth, accuracy and completeness of the information and facts contained in the Circular, or
the reasonableness of the opinions expressed by the Management, which have been
provided to us.

We consider that we have been provided with sufficient information to reach an
informed view and to provide a reasonable basis for our opinion. However, we have not
carried out any independent verification of the information provided by the Management,
nor have we conducted any independent investigation into the business, financial condition
and affairs of the Group or its future prospects.

The Directors collectively and individually accept full responsibility, includes
particulars given in compliance with the Listing Rules for the purpose of giving
information with regard to the Company. The Directors, having made all reasonable
enquiries, confirm that to the best of their knowledge and belief, the information contained
in the Circular is accurate and complete in all material respects and not misleading or
deceptive, and there are no other matters the omission of which would make any statement
therein or the Circular misleading.

This letter is issued to the Independent Board Committee and the Independent
Shareholders solely in connection with their consideration of the Connected MCB Issue and
the transactions contemplated thereunder, and except for its inclusion in the Circular, is not
to be quoted or referred to, in whole or in part, nor shall this letter be used for any other
purposes without our prior written consent.
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PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our opinion in respect of the Connected MCB Issue and the transactions
contemplated thereunder, we have taken into consideration the following principal factors

and reasons:

1. Information of the Parties

1.1

The Group
Business profile

With reference to the Letter from the Board, the Company is a company
incorporated in the Cayman Islands with limited liability. The Group is a
leading property developer and is principally engaged in property
development, property investment, property management in the PRC and
Hong Kong.

Financial information

The following is a summary of the financial results of the Group for
FY2024 (with comparative figures in FY2023), FY2025 (with comparative
figures in FY2024) and HY2026 (with comparative figures in HY2025), as
extracted from the 2024 Annual Report, the 2025 Annual Report and the
2026 Interim Report:

Table 1: Highlights of the financial results of the Group

HY2026 HY2025 FY2025 FY2024 FY2023
Unaudited Unaudited Audited Audited Audited
(RMB000) (RMB000) (RMB000) (RMB000) (RMB000)

Revenue 1,503,506 3,401,041 6,305,847 23,264,613 47,166,787
— Property
development 1,397,769 3,267,095 6,073,066 22,964,107 46,781,883
— Property operation
income 105,737 133,946 232,781 300,506 384,904
Gross loss (213,680)  (1,366,641)  (7,003,434)  (5,075,271)  (4,509,433)

Loss attributable to
owners of the
Company (676,105)  (1,782,215)  (4,766,819)  (6,298,354)  (8,934,542)

Source: the 2024 Annual Report, the 2025 Annual Report and the 2026 Interim Report
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HY2026 vs HY2025

The Group’s revenue for HY2026 was approximately RMBI1.5 billion,
representing a decrease of approximately 55.8% as compared with that of
approximately RMB3.4 billion for HY2025. The decrease was mainly due to
the decrease in revenue from property development. The Group’s revenue
from property development for HY2026 decreased by approximately 57.2%
as compared with that for HY2025. As disclosed in the 2026 Interim Report,
the decrease in revenue was mainly attributable to the decrease in revenue
from property development. We further understand from the Management
that this was primarily due to the decrease in delivery areas as compared with
HY?2025.

The Group’s gross loss for HY2026 was approximately RMBO0.2 billion,
representing a decrease of approximately 84.4% as compared with that of
approximately RMB1.4 billion for HY2025. The Group’s loss attributable to
owners of the Company for HY2026 was approximately RMBO0.7 billion,
representing a decrease of approximately 62.1% from approximately
RMBI1.8 billion for HY2025. As disclosed in the 2026 Interim Report, such
decrease was mainly attributable to the continuing downturn of the real
estate industry, which kept the gross profit margin at a low level, and the
impairment provision made for inventories.

FY2025 vs FY2024

The Group’s revenue for FY2025 was approximately RMB6.3 billion,
representing a decrease of approximately 72.9% as compared with that of
approximately RMB23.2 billion for FY2024. The decrease was mainly due to
the decrease in revenue from property development. The Group’s revenue
from property development for FY2025 decreased by approximately 73.6%
as compared with that for FY2024. As disclosed in the 2025 Annual Report,
the decrease in revenue was mainly attributable to the decrease in revenue
from property development. We further understand from the Management
that this was primarily due to the decrease in revenue recognised from
properties delivered during FY2025 amid the continued weak market
conditions in the PRC property sector.

The Group’s gross loss for FY2025 was approximately RMB7.0 billion,
representing an increase of approximately 38.0% as compared with that of
approximately RMBS5.1 billion for FY2024. However, the Group’s loss
attributable to owners of the Company for FY2025 was approximately
RMB4.8 billion, representing a decrease of approximately 24.3% from
approximately RMB6.3 billion for FY2024. As disclosed in the 2025 Annual
Report, such decrease was mainly attributable to the substantial increase in
other income and gains, which was primarily due to the recognition of a gain
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on the restructuring of corporate bonds of approximately RMBS5.7 billion,
and the decrease in finance costs, as partially offset by the increase in gross
loss and fair value losses on investment properties during FY2025.

FY2024 vs FY2023

The Group’s revenue for FY2024 was approximately RMB23.3 billion,
representing a decrease of approximately 50.7% as compared with that of
approximately RMB47.2 billion for FY2023. The decrease in the Group’s
revenue was mainly due to the decline in revenue from property development.
The Group’s revenue from property development for FY2024 decreased by
approximately 50.9% as compared with that for FY2023. As disclosed in the
2024 Annual Report, the decrease in revenue was mainly attributable to the
decrease in revenue from property development. We further understand from
the Management that this was primarily due to the decrease in revenue
recognised from properties delivered during FY2024 amid the continued
weak market conditions in the PRC property sector.

The Group’s gross loss for FY2024 was approximately RMBS5.1 billion,
representing an increase of approximately 12.5% as compared with that of
approximately RMB4.5 billion for FY2023. However, the Group’s loss
attributable to owners of the Company for FY2024 was approximately
RMB6.3 billion, representing a decrease of approximately 29.5% from
approximately RMB8.9 billion for FY2023. As disclosed in the 2024 Annual
Report, such decrease was mainly attributable to the lower selling and
marketing expenses, administrative expenses and finance costs, together with
the change from an income tax expense for FY2023 to an income tax credit
for FY2024, as partially offset by the increase in gross loss and the
substantial reduction in fair value gains on investment properties during
FY2024.

We also noted from the 2025 Annual Report that the Group recorded
losses attributable to the owners of the Company for four consecutive
financial years from FY2022 to FY2025.
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The following is a summary of the financial positions of the Group as at
31 December 2023, 31 December 2024, 31 December 2025 and 30 June 2026
as extracted from the 2024 Annual Report, the 2025 Annual Report and the
2026 Interim Report:

Table 2: Highlights of the financial positions of the Group

As at As at As at As at
30 June 31 December 31 December 31 December
2026 2025 2024 2023

Unaudited Audited Audited Audited
(RMB’000) (RMB’000) (RMB’000) (RMB000)

Total assets 184,785,523 188,038,408 212,585,908 248,382,061
— Non-current assets 43,451,807 43,807,951 54,859,780 55,886,982
— Current assets 141,333,716 144,230,457 157,726,128 192,495,079

Total liabilities 163,423,885 167,437,771 187,780,737 215,648,650
— Non-current liabilities 22,904,086 23,585,804 30,019,987 52,258,996
— Current liabilities 140,519,799 143,851,967 157,760,750 163,389,654

Equity attributable to owners of the
Company 17,309,688 16,451,542 20,237,421 27,482,946

Sources: the 2024 Annual Report, the 2025 Annual Report and the 2026 Interim Report
30 June 2026 vs 31 December 2025

As at 30 June 2026, the Group’s total assets and total liabilities were
approximately RMBI184.8 billion and RMB163.4 billion respectively, as
compared with its total assets and liabilities of approximately RMB188.0
billion and RMBI167.4 billion as at 31 December 2025 respectively,
registering decreases of approximately 1.7% and 2.4% respectively. With
the Group’s loss attributable to owners of the Company for HY2026 of
approximately RMBO0.7 billion, the equity attributable to owners of the
Company increased from approximately RMB16.5 billion as at 31 December
2025 to approximately RMB17.3 billion as at 30 June 2026, representing an
increase of approximately 5.2%. We further note that, as at 30 June 2026, the
Group recorded net current assets of approximately RMB813.9 million, as
compared with that of approximately RMB378.5 million as at 31 December
2025. However, its cash and bank balances decreased from approximately
RMBS.0 billion to approximately RMB7.2 billion over the same period, of
which approximately RMB6.4 billion, or approximately 88.9% of the total
cash and bank balances, were subject to designated-use requirements or other
restrictions as at 30 June 2026. Accordingly, having regard to the limited cash
resources available for general use relative to the Group’s current liabilities
of approximately RMB140.5 billion, we consider that the Group continued
to face significant liquidity pressure notwithstanding its marginal net current
asset position.
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31 December 2025 vs 31 December 2024

As at 31 December 2025, the Group’s total assets and total liabilities
were approximately RMB188.0 billion and RMB167.4 billion respectively, as
compared with its total assets and liabilities of approximately RMB212.6
billion and RMBI87.8 billion as at 31 December 2024 respectively,
registering decreases of approximately 11.6% and 10.9% respectively. With
the Group’s loss attributable to owners of the Company for FY2025 of
approximately RMB4.8 billion, the equity attributable to owners of the
Company decreased from approximately RMB20.2 billion as at 31 December
2024 to approximately RMBI16.5 billion as at 31 December 2025,
representing a decrease of approximately 18.7%. We further note that, as
at 31 December 2025, the Group recorded net current assets of
approximately RMB378.5 million, as compared with net current liabilities
of approximately RMB34.6 million as at 31 December 2024. However, its
cash and bank balances decreased from approximately RMBS8.7 billion to
approximately RMBS8.0 billion over the same period, of which approximately
RMB6.8 billion, or approximately 85.0% of the total cash and bank
balances, were subject to designated-use requirements or other restrictions as
at 31 December 2025. Accordingly, having regard to the limited cash
resources available for general use relative to the Group’s current liabilities
of approximately RMB143.9 billion, we consider that the Group continued
to face significant liquidity pressure notwithstanding its marginal net current
asset position.

31 December 2024 vs 31 December 2023

As at 31 December 2024, the Group’s total assets and total liabilities
were approximately RMB212.6 billion and RMB187.8 billion, respectively,
as compared with its total assets and total liabilities of approximately
RMB248.4 billion and RMB215.6 billion as at 31 December 2023,
respectively, representing decreases of approximately 14.4% and 12.9%
respectively. With the Group’s loss attributable to owners of the Company
for FY2024 of approximately RMB6.3 billion, the Group’s equity
attributable to owners of the Company decreased from approximately
RMB27.5 billion as at 31 December 2023 to approximately RMB20.2 billion
as at 31 December 2024, representing a decrease of approximately 26.4%. We
further note that the Group’s net current assets of approximately RMB29.1
billion as at 31 December 2023 had deteriorated to net current liabilities of
approximately RMB34.6 million as at 31 December 2024. Its cash and bank
balances also decreased from approximately RMBI13.2 billion to
approximately RMBS8.7 billion over the same period. As at 31 December
2024, approximately RMB6.0 billion, representing approximately 69.3% of
the total cash and bank balances, of such balances were subject to
designated-use requirements or other restrictions, leaving approximately
RMB2.7 billion not subject to such requirements or restrictions. The decrease
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1.2

in cash and bank balances, together with the deterioration in the Group’s net
current asset position, indicates increasing liquidity pressure faced by the
Group.

Our views

Overall, the Group’s financial performance and position remained under
significant pressure during the period under review. The Group recorded a
substantial decline in revenue, gross losses for FY2023 to FY2025 and losses
attributable to owners of the Company for four consecutive financial years
from FY2022 to FY2025. Its total assets decreased further as at 30 June 2026.
Although the Group recorded marginal net current assets as at 30 June 2026,
a substantial portion of its current assets comprised inventories. In addition,
approximately RMB6.4 billion, or approximately 88.9%, of its cash and
bank Dbalances of approximately RMB7.2 billion were subject to
designated-use requirements or other restrictions. Accordingly, only a
limited portion of the Group’s reported cash and bank balances was
available for general use, which remained substantially lower than its current
liabilities and outstanding indebtedness. Taken together, the above indicates
that the Group continued to face significant operating, liquidity and working
capital pressure, underscoring the importance of implementing the
Restructuring to alleviate its debt repayment pressure and support the
stabilisation of its financial position and operations.

Connected Creditors
With reference to the Letter from the Board, Connected Creditors included:

(a) Prance Thrive, a company directly wholly-owned by Mr. Kei, which
holds a portion of the 5.25% senior notes due 23 February 2023 issued
by the Company with an outstanding principal amount of US$20
million; and

(b) Junxi Investments, an investment holding company ultimately wholly
owned by a family discretionary trust of which Mr. Kei is the
representative of the beneficiary(ies) of such family discretionary trust
and to which the Company owes loans with an aggregate outstanding
principal amount of approximately US$101 million.

Each of the Connected Creditors is therefore a connected person of the
Company under Chapter 14A of the Listing Rules.

Reasons for and benefits of the Connected MCB Issue

With reference to the Letter from the Board, the Company is a company

incorporated in the Cayman Islands with limited liability. The Group is a leading
property developer and is principally engaged in property development, property
investment, property management in the PRC and Hong Kong.
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In assessing the reasons for and benefits of the Connected MCB Issue and the
transactions contemplated thereunder, we have considered, among other things, the
prevailing conditions of the PRC property market, the Group’s operating performance
and financial position, the need for and benefits of the Restructuring, the basis for
including the Connected Creditors in the Restructuring, and the reasons for the
Shareholding Structure Stability Arrangement.

Industry background and the Group’s operating performance

With reference to the Letter from the Board, the Group, like many companies
in the PRC real estate sector, has been severely and negatively affected by the
downturn of the PRC real estate market since 2021 in various aspects: (a) the
tightening of financing policies and reduced bank lending for real estate
development have resulted in reduced access by PRC property developers to
onshore capital; (b) the continued economic downturn in the PRC, reduced bank
lending for mortgage finance for buyers, buyers’ concerns about future incomes
and property price movements and the ability of property developers to complete
projects have resulted in reduced property sales for both the industry and the
Group; and (c) the Group’s other businesses have also been similarly adversely
affected owing to the overall downturn of the upstream real estate industry.
Adverse reaction to these onshore events by offshore capital markets has limited
the Group’s funding sources to address upcoming maturities on its outstanding
indebtedness. In light of the foregoing, the Company engaged various advisers to
assist it in respect of a potential restructuring of its offshore indebtedness since
August 2022.

The impact of the aforesaid industry headwinds is also reflected in the
Group’s recent operating and financial performance. As discussed in the section
headed “1. Information of the Parties — The Group — Financial information”
above in this letter, the Group’s revenue decreased by approximately 72.9% from
approximately RMB23.3 billion for FY2024 to approximately RMB6.3 billion for
FY2025, mainly attributable to the decrease in revenue from property
development. The Group also recorded gross losses of approximately RMBS5.1
billion and RMB7.0 billion for FY2024 and FY2025, respectively, and losses
attributable to the owners of the Company for four consecutive financial years
from FY2022 to FY2025.
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Based on the above, we consider that the prolonged downturn in the PRC
property market has had a material adverse impact on the Group’s property sales,
revenue, profitability and ability to generate operating cash flows, thereby
increasing the pressure on the Group’s financial and liquidity position.

The need for and benefits of the Restructuring

With reference to the Letter from the Board, the Restructuring is intended to
(a) deleverage the Company’s liabilities; and (b) protect the rights and interests,
and maximise the value, for all stakeholders. Specifically, the Restructuring will
address the Company’s leverage risks and establish a sustainable capital structure,
and provide Offshore Creditors with the opportunity to convert their debt into
equity, allowing them to benefit from any potential equity upside in the Company.
Under the Restructuring, the proposed issue of MCBs will be made at a
conversion price which is at a significant premium to the prevailing share price of
the Company. Upon completion of the holistic Restructuring plan, it will
comprehensively resolve the Company’s debt burden, which in turn protects the
interests of the Shareholders as a whole.

As disclosed in the Letter from the Board, the Company considers that the
Restructuring should be implemented and become effective as soon as practicable.
Earlier implementation and completion of the Restructuring would bring the
following benefits to all stakeholders: (a) the Group will comprehensively resolve
its offshore debt upon completion of the Restructuring, thereby eliminating the
risks of default and consequent liquidation, which protects the continued and
long-term interests of all Shareholders; (b) allow the Group to realise the
deleveraging benefits, alleviate its cash flow pressure. This, in turn, aids the
restoration of the Group’s long-term sustainable capital structure and ensures
resumption of normal business planning and project delivery at the earliest
opportunity; (c) prompt completion would also reinforce and strengthen market
confidence in the Group, restore the Group’s creditworthiness and reputation,
hence providing a stable platform from which the Group can move forward with
executing its business plan and recovery strategy; such that, as and when the PRC
real estate market stabilises, the Group’s operating performance may gradually
recover, creating medium to long term value for all Shareholders; and (d) help
stabilise the management and core senior management team of the Group, and
facilitate the recruitment and retention of new talent.

No net proceeds will be received by the Group from the issuance of the
instruments under the Restructuring, including the MCBs. The issue of the New
Securities will be applied towards the satisfaction of the Restructuring
Consideration.
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Upon completion of the Restructuring, the relevant Scheme Claims and
Non-Scheme Claims will be cancelled and released in exchange for the
Restructuring Consideration. This is expected to reduce the Group’s
indebtedness and cash repayment burden, alleviate its liquidity and working
capital pressure and provide a more stable capital structure for the continuation
of its business operation and project delivery.

Having considered (i) the prolonged adverse conditions in the PRC property
market and their impact on the Group’s operating performance and cash flow
generation; (ii) the Group’s indebtedness level and limited cash resources
available for general use; and (iii) the deleveraging, liquidity and operational
benefits expected to arise from the cancellation and release of the relevant claims,
we consider that the Restructuring is necessary for the Group to address its
leverage and default risks, stabilise its financial position and operations, and
support its long-term business recovery.

Our views

In view of the above factors, in particular that (i) the Group recorded losses
attributable to owners of the Company for four consecutive financial years from
FY2022 to FY2025; (ii) the Group continued to face significant liquidity and
working capital pressure, with only a limited portion of its cash and bank balances
available for general use; and (iii) the Restructuring is necessary for the Group to
address its leverage and default risks, stabilise its financial position and
operations, and support its long-term business recovery, we are of the view
that, although the Connected MCB Issue and the transactions contemplated
thereunder are not conducted in the ordinary and usual course of business of the
Group, they have arisen from the Group’s need to implement the Restructuring
and restore its normal business operations and are in the interests of the Company
and the Shareholders as a whole.

3. Principal terms of the MCBs

Set out below is a summary of the principal terms of the MCBs as extracted from
the Letter from the Board under the section headed “2. Further terms of the MCBs”.
For further details of the terms of the MCBs, please refer to the Letter from the Board.

Issuer: The Company

Issue Date: Restructuring Effective Date (which is also the Original
Issue Date)
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Principal Amount:

The Total MCB Issue Amount shall be determined
based on (1) the Distribution Entitlement Amount of
Scheme Creditors and/or Non-Scheme Creditors who
voluntarily elect Option 3; (2) the Distribution
Entitlement Amount of Scheme Creditors and/or
Non-Scheme Creditors which are deemed to have
been elected into Option 3 as the Default Option; (3)
(to the extent the Restructuring Consideration to be
issued for Option 2B or Option 2C (as applicable)
comprises MCBs due to the failure to satisfy the FIE
Asset Trust Instruments (Option 2B) Issuance
Condition or the FIE Asset Trust Instruments
(Option 2C) Issuance Conditions) the Distribution
Entitlement Amount allocated into Option 2B or
Option 2C (as applicable).

MCB1

75% of the Total MCB Issue Amount. No lock-up will
apply to the ordinary shares issued on conversion of
MCBI.

MCB2

25% of the Total MCB Issue Amount. Holders of
MCB2 may elect to voluntarily convert their MCB2
into MCB2 Conversion Shares. MCB2 Conversion
Shares, whether by voluntary or mandatory
conversion, will be subject to the lock-up
arrangement pursuant to which (i) 50% of such
shares may not be disposed of until the date falling
18 months after the Restructuring Effective Date, and
(i1) the remaining 50% of such shares may not be
disposed of until the date falling 24 months after the
Restructuring Effective Date.
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Interest:

Maturity Date:

Conversion price:

Under the Low-end Probable Case, the Total MCB
Issue Amount is US$6,161,661,000, and a total number
of 12,777,159,300 MCB Conversion Shares would be
issued. Under the High-end Probable Case, the Total
MCB Issue Amount is US$7,103,971,000, and a total
number of 15,013,568,536 MCB Conversion Shares
would be issued. Further details to the issuance of
MCBs are disclosed in the section headed “D.
POTENTIAL EFFECTS OF THE ISSUE OF THE
MCB CONVERSION SHARES ON THE
SHAREHOLDING STRUCTURE OF THE
COMPANY” in the Circular.

The MCBs are not interest bearing.

No later than 363 days from the Restructuring
Effective Date (the “Maturity Date”)

Subject to the adjustment mechanism for the
conversion price specified in the terms of the
applicable series of the MCBs:

(1) in respect of MCBI, the Effective Conversion
Price (as defined below) shall be HK$7.2 per Share
(whether Optional Conversion, Trigger
Conversion or Mandatory Conversion); and

(2) in respect of MCB2, the Effective Conversion
Price (as defined below) shall be HK$4.0 per Share
(whether voluntary conversion, Trigger
Conversion or Mandatory Conversion).

In each case, subject to the adjustments to the
conversion price pursuant to the Shareholding
Structure Stability Arrangement as described in Part
2 (Overview of the Restructuring (including the
Schemes) of the Explanatory Statement).

For illustrative purposes, if each series of MCBs is
converted into Shares pursuant to and in accordance
with the minimum conversion requirements, the
weighted average Effective Conversion Price (as
defined below) of all MCBs is HK$6.00 per Share.
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The “Effective Conversion Price” refers to the effective
conversion price in respect of the existing principal
amount before taking into account any upward or
downward adjustments to the conversion price required
in order to ensure that the Shareholding Structure
Stability Arrangement is implemented. Taking into
account the MCB entitlement amount to be redirected
to the Controlling Sharcholder Nominee for the
implementation of the Shareholding Structure
Stability Arrangement (see “Shareholding Structure
Stability Arrangement” below), the nominal conversion
price of the MCBs will be adjusted accordingly.
According to the Shareholding Structure Stability
Arrangement, creditors will direct (and be deemed to
have directed) the Redirected MCBs to be issued to the
Controlling Shareholder Nominee to enable the
Shareholder Parties to hold not less than 42% of the
total share capital of the Company following the
Restructuring Effective Date. Accordingly, the
“weighted average Effective Conversion Price” will be
HK$6.00 per Share if the MCBs are converted into
Shares pursuant to and in accordance with the
minimum conversion requirements.

The Effective Conversion Price of HK$6.00 per Share
represents:

(a) a premium of approximately 545% over the
closing price of HK$0.93 per Share as quoted on
the Stock Exchange on 10 January 2025, being the
date of the Creditor Support Agreement (the
“CSA Date”);

(b) a premium of approximately 429% over the
closing price of HK§$1.135 per Share as quoted
on the Stock Exchange on the Latest Practicable
Date; and

(c) a premium of approximately 432% over the
closing price of HK§1.127 per Share as quoted
on the Stock Exchange for the five consecutive
trading days of the Shares immediately preceding
the Latest Practicable Date.
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The conversion price was determined based on arm’s
length negotiations between the Company and the Ad
Hoc Group after taking into account, among other
things, the Share price performance and the assessment
of acceptability of the Scheme Creditors and
Non-Scheme Creditors towards the terms of the
Restructuring with a view to achieving a sustainable
capital structure.

Based on each of the Low-end and High-end Probable
Case, the weighted nominal conversion price (the
“Nominal Conversion Price”) is HK$3.76 to HK$3.69
per Share, taking into account the Shareholding
Structure Stability Arrangement. The weighted
nominal conversion price is calculated as follows:

F
B+ C

F: the aggregate amount of MCBs expected to be issued
on the Restructuring Effective Date

B: the number of Shares corresponding to the amount
of MCBs issued to creditors under the Restructuring,
converted at HK$6 per Share

C: the number of Shares corresponding to the
Redirected MCBs under the Shareholding Structure
Stability Arrangement

The weighted nominal conversion price of HK$3.76 per
Share (being the weighted nominal conversion price
under the Low-end Probable Case) represents:

(a) a premium of approximately 304% over the
closing price of HK$0.93 per Share as quoted on
the Stock Exchange on 10 January 2025, being the
date of the Creditor Support Agreement;

(b) a premium of approximately 231% over the
closing price of HK$1.135 per Share as quoted
on the Stock Exchange on the Latest Practicable
Date; and
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Adjustment events:

(c) a premium of approximately 234% over the
closing price of HK§1.127 per Share as quoted
on the Stock Exchange for the five consecutive
trading days of the Shares immediately preceding
the Latest Practicable Date.

Both MCB1 and MCB2 have a maturity date of no
more than 363 days from the Original Issue Date.
MCBI has a conversion window occurring every three
months on and after the Original Issue date, with any
outstanding balance mandatorily converted on MCB
Maturity Date, resulting in conversion being completed
across five tranches in total. MCB2 may be voluntarily
converted before the MCB Maturity Date, or be
mandatorily converted into MCB2 Conversion Shares
on the MCB Maturity Date, subject to the applicable
lock-up restrictions. During the terms of the MCBs, the
Company considers that it is unlikely that any of the
following events, which would trigger an adjustment to
the MCB conversion price, will occur.

For completeness, subject to the terms of the MCBs,
the conversion price for each of the MCB1 and MCB2
shall be subject to adjustment upon the occurrence of
the following events:

(a) Consolidation, Subdivision, Redesignation or
Reclassification

(b) Capitalisation of Profits or Reserves

(c) Capital Distributions

(d) Issues of Shares or Options over Shares

(e) Issues of Other Securities

(f) Issues at less than Current Market Price

(g) Other Issues at less than Current Market Price
(h) Modification of Rights of Conversion etc.

(1) Other Offers to Shareholders

() Anti-Dilution Adjustment

(k) Other Events
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Shareholding Structure
Stability
Arrangement:

Further details of the terms of the adjustment events
are set out in the sub-section headed “2. Further terms
of the MCBs — Adjustment events” in the Letter from
the Board.

In order to maintain a stable shareholding structure,
the Scheme Creditors and Non-Scheme Creditors shall
direct (and be deemed to have directed) the Scheme
Administrator to arrange for a certain portion of the
MCB entitlement amount originally attributable to
such creditors to be issued and allocated to the
Controlling Shareholder Nominee, such that upon
completion of the Restructuring, the Shareholder
Parties shall hold not less than 42% of the issued
share capital of the Company on a fully diluted basis
and on the basis of full conversion of the MCBs.

In respect of the Redirected MCBs and the conversion
shares issuable under the Redirected MCBs directed to
be issued and allocated to the Controlling Shareholder
Nominee pursuant to the Shareholding Structure
Stability Arrangement, the Controlling Shareholder
Nominee shall ensure that such Redirected MCBs and
MCB Conversion Shares may not be sold until the
earlier of (1) the date on which the per-share price of
the Company reaches HK$6.00 per Share; and (2) 42
months from the Restructuring Effective Date.

Of the total number of Shares issuable on conversion of
the MCBs issued to the creditors at the nominal
conversion price, a portion of those MCB entitlement
amount must be issued and allotted to the Controlling
Shareholder Nominee, in the proportion specified
under  the  Shareholding  Structure  Stability
Arrangement. The Scheme Creditors, Non-Scheme
Creditors and the Controlling Shareholder Nominee
may fairly and voluntarily elect MCBI and MCB2,
subject to a fixed issuance proportion of MCBI1 and
MCB2 at 75% and 25%, respectively. Of the total
number of Shares issuable on conversion of the MCBs
issued to the Scheme Creditors at the nominal
conversion price, after excluding the shares issuable
upon conversion of the Redirected MCBs, the weighted
average effective conversion price of the MCBs issued
to all creditors is HK$6.00 per Share.
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Conversion Events/
Period:

Credit Enhancement:

Voting Rights:

Transferability:

The weighted average effective conversion price (the
“Effective Conversion Price”) of HK$6 per Share is
calculated by the following formula:

FxT75% n Fx25%
7.2 4

F being the aggregate amount of MCBs expected to be
issued on the Restructuring Effective Date

The MCBs may be converted to the MCB Conversion
Shares in accordance with the events under “Initial
Conversion”,  “Optional  Conversion”,  “Trigger
Conversion” and “Mandatory Conversion” as set out
in the sub-section headed “2. Further terms of the
MCBs — Conversion Events/Period” in the Letter from
the Board, provided that, upon the occurrence of a
Conversion Suspension Event, all voluntary and
mandatory conversion under the MCBs shall be
suspended and deferred until the relevant Conversion
Suspension Event is remedied.

Further details of the terms of the conversion events/
period are set out in the sub-section headed “2. Further
terms of the MCBs — Conversion Events/Period” in
the Letter from the Board.

There will be no credit enhancement for the MCBs.

The MCB does not confer any right to its holders to
attend or vote in any general meeting of the Company.

Save and except the lock-up arrangements applicable to
MCB2 Conversion Shares and the lock-up
undertakings by the Controlling Shareholder
Nominee for the redirected MCBs (including any
conversion shares to be issued thereunder), the rest of
the MCBs are freely transferrable.
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Evaluation of the key terms of the Connected MCB Issue
4.1. Issue of MCBs to the Connected Creditors

Same as the Scheme Creditors and Non-Scheme Creditors, and subject to the
Connected Creditors’ selection and the reallocation mechanism, the relevant
claims held by the Connected Creditors may be exchanged into MCBs on a pari
passu basis with the other creditors. Please refer to the sections headed “C.
PROPOSED ISSUE OF THE MANDATORY CONVERTIBLE BONDS — 1.
Key Features of the Restructuring — Reallocation and Option Caps” and “C.
PROPOSED ISSUE OF THE MANDATORY CONVERTIBLE BONDS — 3.
Connected MCB Issue” in the Circular for the allocation mechanism and the
principal terms of the MCBs.

We note that, insofar as the Connected Creditors are possibly allocated
MCBs under the Restructuring, the relevant allocation mechanism and the
principal terms of the MCBs are the same as those available to the other Scheme
Creditors and Non-Scheme Creditors holding claims of the same nature and
ranking. Both the Scheme Creditors and Non-Scheme Creditors will be given the
same set of Options (to which the same Option Caps apply) for the restructuring
consideration on a pari passu basis, based on their election of any of or any
combination of the Options and subject to certain conditions as specified in the
Restructuring Documents. Accordingly, subject to the Connected Creditors not
receiving any preferential terms or benefits solely by virtue of their relationship
with the controlling shareholder, we consider that the issuance of the MCBs to the
Connected Creditors on the same basis is fair and reasonable.

4.2. Share price comparisons
The Effective Conversion Price (being HK§6.00 per Share) represents:

(1) a premium of approximately 545% over the closing price of HK$0.93
per Share (the “CSA Closing Price”) as quoted on the Stock Exchange
on 10 January 2025, being the CSA Date;

(1) a premium of approximately 504% over the average closing price of
approximately HK$0.994 per Share (the “CSA Average Closing Price”)
as quoted on the Stock Exchange for the five consecutive trading days of
the Shares immediately preceding the CSA Date;

(iii) a premium of approximately 69% over the net asset value per Share
attributable to the Shareholders as at 30 June 2026 of approximately
HK$3.55 per Share as set out in the interim report of the Company for
the six months ended 30 June 2026 (based on the value of net asset and
the number of Shares of the Company (excluding treasury shares) as at
the Latest Practicable Date);
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(iv) a premium of approximately 429% over the closing price of HK§1.135
per Share as quoted on the Stock Exchange on the Latest Practicable
Date; and

(v) a premium of approximately 432% over the closing price of HK$1.127
per Share as quoted on the Stock Exchange for the five consecutive
trading days of the Shares immediately preceding the Latest Practicable
Date.

4.3. Historical share price performance

In order to assess the fairness and reasonableness of the Effective Conversion
Price (being HK$6.00 per Share), we have reviewed the daily closing prices of the
Shares during the period from 1 January 2025 to the Latest Practicable Date (i.e.
30 October 2026) (the “Review Period”). We consider the Review Period to be
adequate and representative as it covers the period from 1 January 2025 and up to
and including the Latest Practicable Date, during which the principal terms of the
Restructuring were developed and agreed under the Creditor Support Agreement.
The historical closing prices of the Shares during the Review Period therefore
provide a relevant benchmark for assessing the Effective Conversion Price. The
following diagram sets out the daily closing prices of the Shares on the Stock
Exchange during the Review Period:

Chart: Movement of the closing prices of the Shares during the Review Period
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As illustrated in the chart above, the closing prices of the Shares traded in a
range from the lowest of HK$0.76 per Share on 7 April 2025 (the “Lowest Closing
Price”) to the highest of HK§1.83 per Share on 24 December 2025 (the “Highest
Closing Price”). The Effective Conversion Price represents premiums of 689.5%
over the Lowest Closing Price and approximately 227.9% over the Highest
Closing Price. The Effective Conversion Price is significantly above the range of
the closing prices of the Shares during the Review Period.

We also note that the average closing price of the Shares during the Review
Period was approximately HK$1.205 per Share, and the Effective Conversion
Price represents a premium of approximately 3.98 times over such average closing
price of the Shares.

Apart from the customary announcements made by the Company in relation
to its annual results announcements and the publication of its annual reports and
annual general meeting circular during the Review Period, other notable events
and announcements included:

(i) the voluntary announcement dated 4 December 2025 in relation to
major progress of onshore debt restructuring plan;

(i) the announcements dated 31 December 2025 and 7 January 2026 in
relation to the continuing connected transactions; and

(iii) the announcements dated 10 September 2025, 25 September 2025, 31
March 2026, 7 May 2026, 2 July 2026, 24 July 2026 and 21 August 2026
in relation to the updates of the Restructuring.

As advised by the Management, other than the events mentioned above, the
Management is not aware of any other material company-specific event or
information that may have materially affected the movements in the closing prices
of the Shares during the Review Period.

Independent Shareholders should note that the Effective Conversion Price set
at a significant premium to the relevant closing Share prices essentially means
that, based on such closing Share prices, the market value of the MCB Conversion
Shares to be received by the relevant Scheme Creditor and Non-Scheme Creditor
would represent a significant discount to the principal amounts of the relevant
Scheme Claims and Non-Scheme Claims converted into such Shares. However,
the value ultimately realised by the relevant Scheme Creditors and Non-Scheme
Creditors will depend on, among other things, the market price of the Shares upon
and following the conversion of the MCBs. Together with the cancellation and
release of the relevant Non-Scheme Claims and the subsequent conversion of the
MCBs into equity, the issue of the MCBs is aimed at improving the overall capital
structure of the Group, thereby enabling the Group to achieve meaningful
deleverage of its Scheme Claims and Non-Scheme Claims and to establish a
sustainable capital structure for the Company.
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In light of the above analysis, in particular that the Effective Conversion
Price (being HK$6.00 per Share) (i) is significantly above the range of the closing
prices of the Shares throughout the Review Period; and (ii) represents a premium
of approximately 429% over the closing price of HK$1.135 per Share as quoted
on the Stock Exchange on the Latest Practicable Date, we are of the view that the
Effective Conversion Price represents a favourable feature for the Independent
Shareholders, as it would reduce the number of MCB Conversion Shares to be
issued to the Scheme Creditors and Non-Scheme Creditors for the settlement of
the claims, and thereby mitigate the dilution to the percentage shareholdings of
the existing Shareholders.

4.4. MCBs Comparables

To assess the fairness and reasonableness of the key terms of the MCB,
including the interest rate, conversion price and term to maturity, we have
conducted independent research on transactions involving the proposed issue of
mandatory convertible bonds offered or issued to creditors generally as
restructuring consideration under an offshore debt restructuring or scheme of
arrangement by companies listed on the Main Board of the Stock Exchange, the
relevant circulars of which were issued during the Review Period and whose
market capitalisation as at the date of the relevant circular exceeded HK$1.0
billion.

For the avoidance of doubt, mandatory convertible bonds issued solely for
the settlement of a separate bilateral loan or other individual creditor-specific
arrangement, and which did not form part of the mandatory convertible bonds
offered or issued to the relevant creditors generally as restructuring consideration,
were excluded from our selection.

Based on the above selection criteria, we have identified four transactions
involving four listed companies (the “MCBs Comparables”) to provide an
assessment of the market practice in relation to the key terms of mandatory
convertible bonds issued in connection with debt restructurings or similar
transactions.

Independent Sharecholders should note that the principal businesses, market
capitalisation, profitability and financial positions of the companies in relation to
the MCBs Comparables may not be similar to those of the Company, and we have
not conducted any in-depth investigation into respective businesses and
operations of such companies. As the MCBs Comparables can provide a
general reference of the key terms for similar transactions in Hong Kong under
the market conditions prevailing during the Review Period, we consider, to the
best of our knowledge and ability, that the list of MCBs Comparables is
exhaustive, fair and representative for the purpose of assessing the fairness and
reasonableness of the key terms of the Connected MCB Issue during the Review
Period, based on the aforementioned selection criteria.
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Date of
circular

17 November
2025

16 October
2025

22 August
2025

15 May 2025

Stock
code

2007

884

1918

1396

Table 3: Analysis of the MCBs Comparables

Premium/ New MCB
(discount) Dilution effect on conversion
Premium/ to the  existing public shares as a
(discount) ~ Reference shareholders upon  percentage of
to the Five-day full conversion of the enlarged
Interest ~ Reference Average the mandatory issued share
Term to  rate per Closing Closing convertible capital upon full
Name of company Principal amount maturity anmum ~ Price™” ! Price™" ! bond "’ 2 conversion V' ¢
Year % % % % %
Country Garden Holdings 25.4 492
Company Limited
o MCB A Up to US$7,514,770,000 6.0 Nil 447.4 4579
o MCBB Up to US$5,442,583,547 9.0 Nil 2,005.3 2,045.9
CIFI Holdings (Group) US$4,075,065,253 4.0 Nil 598.7 629.3 35.0 65.4
Co. Ltd.
Sunac China Holdings 40.6 53.6
Limited (“Sunac”)
o MCBI Up to 0.5 Nil 330.4 348.0
U$$9,710,670,612.75
o MCB2 Up to US$2,412,500,000 25 Nil 143.7 153.6
Greater Bay Area Al US$241,503,890 1.0 Nil 90.3 156.1 15.5 31.6
Computing Tech Co.,
Ltd. (Formerly known
as Guangdong —
Hong Kong Greater
Bay Area Holdings
Limited)
Maximum 9.0 Nil 2,005.3 2,045.9 40.6 65.4
Minimum 0.5 Nil 90.3 153.6 15.5 31.6
Average 38 Nil 602.6 631.8 29.1 49.9
The Company
MCBI and MCB2 Approximately US$6.2  Approximately Nil 545.2 503.6  Approximately  Approximately
billion to US$7.1 LYo ! 173 to 182" 7 692 to 725
billion"" *
Sources: Stock Exchange’s website
Notes:
1. The conversion prices of the respective MCBs Comparables are extracted from the

respective circulars in relation to the issue of the MCBs Comparables (the “Comparable
MCBs Circulars”). For the purpose of this table, the “Relevant Reference Date” means,
in respect of each MCBs Comparable, the date of the relevant announcement, credit or
restructuring support agreement, or amended credit or restructuring support agreement,
as applicable. The “Reference Closing Price” means the closing price of the relevant
shares on the Relevant Reference Date or, where the Relevant Reference Date was not a
trading day, on the last trading day immediately preceding it. The “Reference Five-day
Average Closing Price” means the average closing price of the relevant shares for the five
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trading days up to and including the Relevant Reference Date or, where the Relevant
Reference Date was not a trading day, up to and including the last trading day
immediately preceding it.

For the purpose of providing a meaningful comparison of the dilution attributable solely
to the conversion of the mandatory convertible bonds, the dilution effect of each MCBs
Comparable is calculated based on: (i) the full conversion of the relevant mandatory
convertible bonds only, without taking into account the effects of other securities on the
shareholding structure; (ii) the applicable assumptions set out in the section relating to
the effects on the shareholding structure in the relevant Comparable MCBs Circular;
and (iii)) where more than one scenario is presented, the scenario resulting in the
maximum dilution. The dilution effect is calculated by deducting the percentage
shareholding of the existing public shareholders immediately after the full conversion of
the relevant mandatory convertible bonds, excluding mandatory convertible
bondholders classified as public shareholders following conversion, from their
percentage shareholding as at the latest practicable date disclosed in the relevant
Comparable MCBs Circular.

The estimated aggregate principal amounts of the MCBs under the Low-end Probable
Case and the High-end Probable Case have been derived by multiplying the
corresponding total numbers of MCB Conversion Shares attributable to the Scheme
Creditors and Non-Scheme Creditors, excluding the MCB Conversion Shares arising
from the Redirected MCBs, by the Effective Conversion Price of HK$6.00 per Share and
applying the agreed exchange rate of HK$7.80 to US$1.00.

The term to maturity of the MCBs is presented as approximately 1.0 year for illustrative
purposes, based on the Maturity Date falling no later than 363 days from the
Restructuring Effective Date.

The dilution effects of approximately 17.3% and approximately 18.2% represent the
dilution attributable solely to the full conversion of the MCBs under the Low-end
Probable Case and the High-end Probable Case, respectively, calculated on a basis
consistent with Note 2 above and based on the assumptions set out in the sub-section
headed “Dilution effect” below in this letter.

The percentage of new MCB conversion shares to the enlarged issued share capital is
calculated by dividing the total number of new shares issuable upon full conversion of
the relevant mandatory convertible bonds by the aggregate of (i) the number of shares in
issue immediately before the relevant issuance; and (ii) such new MCB conversion
shares. The calculation includes any MCB conversion shares issued or issuable to the
existing controlling shareholder pursuant to a shareholding structure stability
arrangement, where applicable, but excludes any other shares or securities issued or
issuable under the relevant restructuring which do not arise from the conversion of the
relevant mandatory convertible bonds.

The information and figures under this table were extracted from and/or calculated
based on the information disclosed in the respective Comparable MCBs Circulars.
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Interest rate

As shown in the table above, all the MCBs Comparables were
non-interest bearing, which is consistent with the MCBs. Therefore, we
consider the nil-interest feature of the MCBs to be in line with the market
practice represented by the MCBs Comparables and favourable to the
Company, as no interest expenses will accrue on the MCBs.

Term to maturity

The terms to maturity of the MCBs Comparables ranged from 0.5 years
to 9.0 years, with an average term to maturity of approximately 3.8 years.

The term to maturity of the MCBs is approximately one year from the
Original Issue Date and within the range of the MCBs Comparables. We note
that, when considered in isolation, the shorter term to maturity may result in
the conversion of the MCBs, and hence the potential dilution to the
shareholding interests of the existing Shareholders, occurring earlier than
under the MCBs Comparables. Also, the shorter term to maturity may (i)
allow the Group to deleverage and reduce its indebtedness within a shorter
timeframe; and (ii) reduce the likelihood of the MCBs remaining outstanding
for a prolonged period following the completion of the Restructuring and
effectively constituting a new debt burden on the Group.

Having considered that the term to maturity of the MCBs is within the
range of the MCBs Comparables and that the relatively short term would
allow the debt-to-equity conversion to be completed within a shorter
timeframe, thereby facilitating the Group’s deleveraging and reducing the
likelihood of the MCBs remaining outstanding as a prolonged debt burden,
we consider that the term to maturity of the MCBs is acceptable and fair and
reasonable.

Effective Conversion Price

As shown in the table above, the conversion prices of the MCBs
Comparables represented premiums ranging from approximately 90.3% to
approximately 2,005.3% over the respective Reference Closing Prices and
from approximately 153.6% to approximately 2,045.9% over the respective
Reference Five-day Average Closing Prices.

The Effective Conversion Price represents premiums of approximately
545.2% over the CSA Closing Price and approximately 503.6% over the CSA
Average Closing Price, both of which fall within the respective ranges
observed among the MCBs Comparables.
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We have also considered that the Effective Conversion Price is
significantly above all the closing prices of the Shares during the Review
Period and represents substantial premiums over both the CSA Closing Price
and the CSA Average Closing Price. A higher conversion price would reduce
the number of MCB Conversion Shares to be issued to the Scheme Creditors
and Non-Scheme Creditors in respect of their claims for each unit of the
relevant claims subject to the Restructuring and thereby mitigate the
potential dilution to the percentage sharecholdings of the existing
Shareholders.

Having considered the above, we are of the view that the Effective
Conversion Price is fair and reasonable and in the interests of the Company
and the Shareholders as a whole.

Dilution effect

The dilution effects on the percentage shareholdings of the existing
public shareholders represented by the MCBs Comparables ranged from
approximately 15.5% to approximately 40.6% with an average dilution effect
of approximately 29.1%.

Based on the information disclosed in the Letter from the Board, the
table below illustrates the effects of the full conversion of the MCBs on the
shareholding structure of the Company:

(1) as at the Latest Practicable Date; and

(i1) immediately upon full conversion of the MCBs under each of the
Low-end Probable Case and the High-end Probable Case, assuming
that (i) there is no other change in the issued share capital of the
Company from the Latest Practicable Date up to the date of the full
conversion of the MCBs; and (ii) an agreed exchange rate of
HK$7.80 to USS$1.00 applies (collectively, the “Dilution Effect
Assumptions”).

For the purpose of assessing the dilution attributable solely to the
conversion of the MCBs, the analysis below excludes the Redemption Shares,
the Shares to be issued pursuant to the restructuring of the Group’s onshore
indebtedness and any other Shares unrelated to the issue and conversion of
the MCBs. The analysis includes all MCB Conversion Shares to be issued
under the relevant scenario, including the MCB Conversion Shares to be
issued to the Connected Creditors, the Scheme Creditors and other
Non-Scheme Creditors, and those arising from the Redirected MCBs.
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Table 4: Shareholding structure of the Company upon full conversion of

the MCBs
Immediately upon full Immediately upon full
conversion of the MCBs conversion of the MCBs
As at the based on the High-end based on the Low-end
Latest Practicable Date Probable Case Probable Case
Number of Shares %  Number of Shares %  Number of Shares %
Shareholder Parties 4,261,081,250 74.9 4,261,081,250 20.6 4,261,081,250 23.1
5,778,406,236 27.9% 2 4,767,000,000 25.8"ete 2
MCBs issued to Scheme and
Non-Scheme Creditors (other than
the Shareholder Parties) 9,235,162,300 44.6 8,010,159,300 43.4
Other existing Shareholders (the
“Existing Shareholders”)’v‘”" ! 1,424,326,200 25.1 1,424,326,200 6.9 1,424,326,200 7.7
Total 5,685,407,450 100.0 20,698,975,986 100.0 18,462,566,750 100.0
Notes:
1. To the best of the Directors’ knowledge, information and belief, all of these
Shareholders are members of the public as defined in Rule 8.24 of the Listing
Rules as at the Latest Practicable Date.
2. Shares issued upon full conversion of the Redirected MCBs redirected to the

Shareholder Parties pursuant to the Shareholding Structure Stability
Arrangement.

As illustrated in the table above, based on the Dilution Effect
Assumptions, the Existing Shareholders held approximately 25.1% of the
issued share capital of the Company as at the Latest Practicable Date. Upon
full conversion of the MCBs, their percentage shareholding would decrease
to approximately 7.7% under the Low-end Probable Case and approximately
6.9% under the High-end Probable Case. Accordingly, the corresponding
dilution effects on the percentage shareholding of the Existing Shareholders
would be approximately 17.3% and approximately 18.2%, respectively (the
“MCBs Dilution”).

The MCBs Dilution under both the Low-end Probable Case and the
High-end Probable Case falls within the range observed among the MCBs
Comparables, and both dilution effects are below the average. We have also
considered that (i) the Effective Conversion Price is significantly above the
historical closing prices of the Shares throughout the Review Period, thereby
reducing the number of MCB Conversion Shares required to settle the
relevant claims; (ii) the issue and conversion of the MCBs will result in the
cancellation and release of the corresponding claims and improve the
Group’s capital structure; and (iii) the Restructuring is necessary for the
Group to address its indebtedness and associated risks, stabilise its
operations and support its long-term business recovery.
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Having considered the above, we consider that the MCBs Dilution
under both scenarios is acceptable and fair and reasonable so far as the
Independent Shareholders are concerned.

lllustrative comparison of the proportion of new MCB Conversion Shares

For illustrative purposes, we note from Table 3 above that, taking into
account only the new shares issuable upon full conversion of the relevant
mandatory convertible bonds, the total number of such new shares
represented approximately 31.6% to approximately 65.4% of the enlarged
issued share capital of the respective listed companies in respect of the MCBs
Comparables. The MCB Conversion Shares would represent approximately
69.2% and approximately 72.5% of the enlarged issued share capital of the
Company under the Low-end Probable Case and the High-end Probable
Case, respectively.

We note that the percentages represented by the MCBs are slightly
above the range of the MCBs Comparables. However, such percentages
principally reflect the scale of the MCB issuance relative to the existing issued
share capital of the relevant listed company and are affected by, among other
things, the amount of indebtedness to be restructured through the MCBs, the
existing issued share capital and the applicable conversion price.
Accordingly, this information is presented for illustrative purposes only to
provide an indication of the relative scale of the MCB issuance and, given the
factors described above, should be considered together with the other
principal terms of the MCBs rather than in isolation.

In addition, as discussed in the section headed “The need for and
benefits of the Restructuring” above in this letter, the Restructuring is
expected to comprehensively resolve the Group’s offshore debt, realise the
deleveraging benefits and alleviate its cash flow pressure. Given that the
MCBs constitute a principal restructuring instrument for converting a
substantial amount of indebtedness into equity, the relatively high
proportion of new MCB Conversion Shares principally reflects the scale of
the debt-to-equity conversion and should be considered in the context of the
overall deleveraging benefits expected to arise from the Restructuring. We
consider that such deleveraging benefits would aid the restoration of the
Group’s long-term sustainable capital structure and support the Group’s
subsequent business recovery, and accordingly protect the continued and
long-term interests of the Company and the Shareholders as a whole,
including the Independent Shareholders.
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Summary and our views on the MCBs Comparables

Based on the analysis above, we note that the principal terms of the
MCBs are generally in line with the market practice represented by the MCBs
Comparables. In particular, (i) the nil-interest feature of the MCBs is
consistent with all the MCBs Comparables; (ii) the term to maturity of the
MCBs is within the range of the MCBs Comparables; (iii) the premiums
represented by the Effective Conversion Price over the CSA Closing Price
and the CSA Average Closing Price fall within the respective ranges observed
among the MCBs Comparables; and (iv) the MCBs Dilution under both
scenarios falls within the range and is below the average observed among the
MCBs Comparables.

Accordingly, we consider that the principal terms of the MCBs are
generally comparable to market practice and are acceptable and fair and
reasonable so far as the Independent Shareholders are concerned.

4.5. The Shareholding Structure Stability Arrangement

As disclosed in the Letter from the Board, in order to maintain a stable
shareholding structure, each Scheme Creditor and Non-Scheme Creditor shall
direct (and be deemed to have directed) the Scheme Administrator to arrange for
the Redirected MCBs to be issued and allocated to the Controlling Shareholder
Nominee on the Restructuring Effective Date and, to the extent that the relevant
holdings of any Scheme Creditors are not distributed on the Restructuring
Effective Date, in accordance with the terms of the Holding Period Trust Deed,
such that upon completion of the Restructuring, the Shareholder Parties shall
hold not less than 42% of the issued share capital of the Company on a fully
diluted and as-converted basis.

As stated in the Letter from the Board, the 42% shareholding is calculated
taking into account (a) the 4,261,081,250 Shares held by the Shareholder Parties,
and the shares to be converted under the Redirected MCBs issued to the
Controlling Shareholder Nominee, and (b) in the denominator, any shares or
convertible instruments which are issued or to be issued pursuant to the
Restructuring (including under Option 2B, Option 2C, Option 3, and taking
into account any allocation of the Non-Elected Distribution Entitlement Amount
into the Default Option), the restructuring of any perpetual securities issued by
the Company, any management incentive plan and/or any Onshore
Restructuring). For the purpose of the foregoing, the Restructuring Documents
shall deem each Scheme Creditor and Non-Scheme Creditor to have directed the
scheme administrator to allocate certain proportion of MCB entitlement amount
(i.e. the Redirected MCBs) to be issued and allocated to the Controlling
Shareholder Nominee on or after the Restructuring Effective Date in
accordance with the terms of the Restructuring Documents. Based on our
understanding, the adjustments made to implement the Shareholding Structure
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Stability Arrangement will not affect the ultimate number of MCB Conversion
Shares to be allotted to the Scheme Creditors and Non-Scheme Creditors holding
MCBs.

In addition, pursuant to the Controlling Shareholder Lock-Up Letter, the
Controlling Shareholder Nominee has undertaken, for the benefit of the
Shareholders as a whole, not to sell, transfer or otherwise dispose of the
Redirected MCBs or the MCB Conversion Shares arising therefrom until the
earlier of (i) the date on which the closing price per Share, as quoted on the daily
quotation sheets of the Stock Exchange, is equal to or exceeds HK$6.00 per Share
(the “Restricted Minimum Price”); and (ii) 42 months from the Restructuring
Effective Date (the “Restricted Period”). The Restricted Minimum Price and the
Restricted Period are collectively referred to as the “Restrictive Mechanisms”.

As disclosed in the Letter from the Board, the implementation of the
Shareholding Structure Stability Arrangement can (i) avoid excessive dilution of
the controlling shareholder’s shareholding that would otherwise affect the
stability of the Company’s sharecholding structure; (ii) maintain a stable
shareholding structure and management workforce, which the Company
considers to be important in supporting the stability of the value of the Shares,
having regard to the crucial role of and contribution made by controlling
shareholder in the management of the Group’s business and the implementation
of the Restructuring; and (iii) a stable shareholding structure also ensures the
alignment of interests of the controlling shareholder with those of the broader
Shareholder base going forward.

The Company is of the view that it is necessary and appropriate, and would
be in the interests of the Company’s creditors and shareholders for the
Shareholder Parties to retain not less than 42% shareholding in the Company
via the implementation of the Shareholding Structure Stability Arrangement, for
the following reasons:

(a) the arrangement of maintaining the Shareholder Parties’ shareholding to
hold not less than 42% shareholding of the Company forms part of the
overall terms of the Restructuring. The 42% threshold was determined
after arm’s length negotiation between the Group, the controlling
shareholder and the creditors, and represents a position accepted by the
parties to the Restructuring, which seeks to ensure stability in the
management and ownership of the Company during the implementation
of the Restructuring (by maintaining the Shareholder Parties in a
position of control) and the stability of the Group’s future ongoing
business operations;
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(b) even with the implementation of the Sharecholding Structure Stability
Arrangement, the Shareholder Parties will still face substantial dilution.
On a fully diluted basis, the Shareholder Parties’ shareholding will
decrease from approximately 74.95% to not less than 42% upon
completion of the Restructuring, representing a reduction of
approximately 33 percentage points in sharcholding. Such dilution
also represents the greatest extent of dilution to its controlling
shareholder’s shareholding among comparable China real estate

companies adopting restructuring proposals in recent years;

(c) the controlling shareholder has actively negotiated with the creditors to
resolve the Company’s offshore indebtedness in full by way of equity
dilution and concessions, which will benefit the Company’s future
development once its offshore indebtedness is resolved. The Company
has received support from the creditors on the implementation of the
Shareholding Structure Stability Arrangement, as it aligns the interests
of the controlling shareholder with those of creditors and minority
shareholders, to create value together and reinforce confidence in the

capital markets;

(d) without the Shareholding Structure Stability Arrangement,
Shareholder Parties (which currently hold around 74.95%) would be
diluted to around 24-26% following conversion of the MCBs, the
restructuring of the Perpetual Securities, the Onshore Restructuring and
the Management Incentive Plan, and will lose de facto control of the
Company. Therefore, the Shareholding Structure Stability Arrangement
is essential to ensure the relative stability in the equity structure of the
Company, composition of the Board of directors and business

management; and

(e) the Restructuring, including the Shareholding Structure Stability
Arrangement, has been approved by the Scheme Creditors in the

Scheme Meeting.

Our analysis

In assessing the Company’s reasons for the Shareholding Structure
Stability Arrangement and formulating our opinion thereon, we have
principally considered (i) the extent of dilution to be experienced by the
Shareholder Parties; (ii) the importance of maintaining continuity in the
Group’s ownership, management and decision-making structure during the
implementation of the Restructuring and its subsequent business recovery;
(iii) the role and continued involvement of the controlling shareholder in the
Group’s management, operations, project delivery and debt restructuring
initiatives; (iv) the alignment of interests among the Shareholder Parties, the
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relevant creditors and minority Shareholders; and (v) the terms and effects of
the Restrictive Mechanisms, including the duration of the Restricted Period
and the level of the Restricted Minimum Price. Our analysis is set out below.

(i) Avoiding excessive dilution of the Shareholder Parties

As advised by the Management, in the absence of the Shareholding
Structure Stability Arrangement, the aggregate shareholding of the
Shareholder Parties would be diluted from approximately 75% as at the
Latest Practicable Date to approximately 24% to 26% upon completion
of the Restructuring on a fully diluted and as-converted basis. Under the
Shareholding Structure Stability Arrangement, the aggregate
shareholding of the Shareholder Parties will instead be maintained no
less than 42% on the same basis.

We note that, even after implementation of the Shareholding
Structure Stability Arrangement, the Shareholder Parties will continue
to experience substantial dilution, with their aggregate shareholding
decreasing from approximately 75% to no less than 42% on a fully
diluted and as-converted basis, representing a decrease of up to
approximately 33 percentage points. Based on a comparison of the
decrease in the percentage shareholding of the controlling shareholders
under the respective MCBs Comparables!, such decrease was one of the
highest among the data observed among the four MCBs Comparables
identified during the Review Period. This demonstrates that,
notwithstanding the Shareholding Structure Stability Arrangement,
the Shareholder Parties will continue to bear substantial dilution upon
completion of the Restructuring.

We further note that the 42% threshold forms part of the overall
commercial framework agreed between the Group and its creditors
under the Restructuring. Further details of the basis for determining the
42% threshold, including the factors taken into account in determining
such threshold and the -calculation of the Shareholder Parties’
shareholding on a fully diluted and as-converted basis, are set out in
the section headed “3. Connected MCB Issue — Shareholding Structure
Stability Arrangement” in the Letter from the Board.

For comparison purposes, the dilution is calculated as the decrease in the controlling shareholder’s
percentage shareholding resulting solely from the full conversion of the mandatory convertible bonds issued
under the relevant MCBs Comparables. The calculation excludes the impact of any other shares or securities
issued or issuable under the relevant restructuring. The controlling shareholder is identified based on the
relevant comparable circular.
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Having considered that the Shareholder Parties will continue to
bear substantial dilution notwithstanding the Shareholding Structure
Stability Arrangement, and that the arrangement is intended to limit the
extent of such dilution while maintaining a material shareholding
interest during the Group’s recovery period, as well as to provide a
reasonable buffer against potential further dilution following
completion of the Restructuring, we consider that the Company’s
objective of avoiding excessive dilution and maintaining a stable
ownership and control structure has a reasonable commercial basis.

(1) Maintaining stability in the shareholding structure

management, and strengthening stakeholder confidence

The Group is in the process of implementing the Restructuring,
which involves the release and discharge of a substantial amount of
indebtedness, the issuance of various restructuring instruments and the
subsequent implementation of its business recovery plan. Against this
background, we consider that continuity in the Group’s ownership,
management and decision-making structure would provide a stable
platform for the implementation of the Restructuring, normal business
planning and operations, project delivery and the Group’s subsequent

business recovery.

The Management considers that maintaining a

shareholding interest of the Shareholder Parties would support such
continuity and strengthen the confidence of minority Shareholders and
other stakeholders in the Group’s ability to implement the Restructuring
and its business recovery plan. A stable ownership and management
structure may also support the recognition by institutional investors and
the capital markets of the Company’s equity value and, in turn, the

potential recovery value of the MCBs.

Having considered the above, we consider that the Company’s
objective of maintaining stability in the Group’s ownership and
management structure and strengthening stakeholder confidence has a
reasonable commercial basis. Nevertheless, the future market price of
the Shares and the ultimate recovery value of the MCBs will depend on,
among other things, the successful implementation of the Restructuring,
the Group’s subsequent operating and financial performance and

prevailing market conditions.
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(ii1) The role of the controlling shareholder and alignment of interests

As advised by the Management, the controlling shareholder is the
founder of the Group and has been closely associated with the
development of the “Logan” brand since its establishment. During the
controlling shareholder’s leadership, the Group has continued to regard
the delivery of contracted properties and the resolution of its debt risks

as key operational priorities.

During FY2023 to FY2025, the Group completed over 190 batches
of property deliveries, notwithstanding the challenging operating
environment faced by the PRC property industry. As disclosed in the
2026 Interim Report, the Group will persist in taking proactive measures
to “stabilize operations and ensure quality project deliveries”, upholding
its commitments to ensuring stable operations and controlling risks.

We further understand from the Management that the controlling
shareholder, in his capacity as an executive Director, has been closely
involved in the strategic direction, business operations and management
of the Group for many years. In particular, the controlling shareholder
has been involved in overseeing certain principal subsidiaries, major
projects and key business functions of the Group, and has maintained
relationships with the Group’s stakeholders, including financial
institutions, business partners, customers and relevant government
authorities. The controlling shareholder has also been involved in
advancing the Group’s debt restructuring initiatives and coordinating

discussions with relevant stakeholders.

The Management further considers that maintaining a material
shareholding interest and the corresponding voting rights of the
Shareholder Parties would support the continued involvement of the
controlling shareholder in the Group’s management and operations,
maintain management and operational continuity, and help sustain the
confidence of investors, financial institutions, suppliers and homebuyers
in the Group’s business and operations. Such confidence would also
support the Group’s ability to complete the delivery of contracted
properties, successfully implement and complete the Restructuring,
retain key business partners and implement its business recovery plan.

Having considered (i) the controlling shareholder’s longstanding
involvement in the Group’s management and operations; (ii) the
controlling shareholder’s participation in the Group’s project delivery
and debt restructuring initiatives; and (iii) the importance of
management and operational continuity during the implementation of
the Restructuring and the Group’s subsequent business recovery, we
concur with the Management’s view that the continued involvement of
the controlling shareholder may contribute to maintaining operational
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continuity, facilitating the successful implementation and completion of
the Restructuring and supporting the Group’s subsequent business

recovery.

We note that maintaining a material shareholding interest of the
Shareholder Parties does not, by itself, establish a full alignment of
interests with minority Shareholders. Nevertheless, when considered
together with the Restrictive Mechanisms analysed below, which limit
the ability of the Controlling Shareholder Nominee to realise the value
of the relevant MCB Conversion Shares during the Restricted Period,
we consider that the Company’s view regarding the continued
involvement of the controlling shareholder and the alignment of

interests has a reasonable commercial basis.

(iv) Market precedents of the Shareholding Structure
Arrangement

Based on our market search conducted on a best-effort basis
covering companies listed on the Stock Exchange which are principally
engaged in property development in the PRC, we note that the offshore
restructuring transactions of Sunac and the proposed offshore
restructuring of KWG Group Holdings Limited (“KWG”) also
involved shareholding structure stability arrangements broadly similar
to the Shareholding Structure Stability Arrangement. In both cases, the
relevant arrangements formed part of the overall restructuring terms
negotiated between the respective companies and their creditors.

We note that both arrangements were intended to maintain a stable
shareholding structure following the relevant restructuring. In the case
of Sunac, the arrangement was also intended to support the continued
contribution of its existing controlling shareholder to its ongoing home
delivery programme, debt risk resolution and long-term business
recovery, and to strengthen stakeholders’ confidence and facilitate
resource integration. These objectives are broadly similar to the

commercial objectives of the Shareholding Structure
Arrangement.

In particular, according to the circular of Sunac dated 22 August
2025, the shareholding structure stability arrangement was intended to
enable its controlling shareholder to retain a material shareholding
interest following completion of its restructuring. After taking into
account such arrangement, the shareholding of Sunac’s controlling
shareholder would remain broadly stable at approximately 23%, being
approximately 23.9% immediately before the restructuring and
approximately 23.4% upon full conversion of the relevant mandatory

convertible bonds.
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In comparison, notwithstanding the Shareholding Structure
Stability Arrangement, the aggregate shareholding of the Shareholder
Parties in the Company will decrease substantially from approximately
75% as at the Latest Practicable Date to not less than 42% upon
completion of the Restructuring on a fully diluted and as-converted
basis, representing a decrease of up to approximately 33 percentage
points. Accordingly, unlike the Sunac precedent, the Shareholding
Structure Stability Arrangement will not maintain the Shareholder
Parties” aggregate shareholding at a level broadly comparable to their

shareholding before the Restructuring.

We also note that KWG’s latest announcement dated 15 June 2026
did not provide information on the changes in its shareholding structure
resulting from the proposed restructuring or disclose any minimum

post-restructuring shareholding threshold.

Having considered the relevant market precedents, we consider that
shareholding structure stability arrangements are not unprecedented in
offshore restructuring transactions of listed PRC property developers
and provide relevant market support for maintaining a material
shareholding interest of the existing controlling shareholder following
restructuring. Having also considered that the Shareholder Parties will
continue to experience substantial dilution from approximately 75% to
not less than 42%, we are of the view that these precedents, together
with the Company-specific factors discussed in this section, support the

commercial rationale of the Shareholding Structure
Arrangement and the reasonableness of the 42% threshold.

(v) Commitments of the Controlling Shareholder Nominee

We have reviewed the salient terms of the Restrictive Mechanisms
and note that the Controlling Shareholder Nominee has undertaken not
to sell, transfer or otherwise dispose of the Redirected MCBs or the
MCB Conversion Shares arising therefrom until the earlier of (i) the
date on which the closing price per Share, as quoted on the daily
quotation sheets of the Stock Exchange, is equal to or exceeds HK$6.00
per Share; and (ii) 42 months from the Restructuring Effective Date.

The Restricted Period of 42 months is substantially longer than the
period within which the MCBs are required to be converted in
accordance with their terms. The arrangement therefore restricts the
disposal of the Redirected MCBs or the MCB Conversion Shares arising
therefrom for a significant period during and following the conversion
of the Redirected MCBs and demonstrates the commitment of the
Controlling Shareholder Nominee to maintaining a stable shareholding
structure during the implementation of the Restructuring and the initial

stage of the Group’s business recovery.
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The Restricted Minimum Price of HK$6.00 per Share (i) represents
a premium of approximately 545.16% over the CSA Closing Price; (ii)
represents a premium of approximately 503.62% over the CSA Average
Closing Price; and (iii) is equal to the weighted average Effective
Conversion Price of HK§6.00 per Share applicable to the MCBs for the
purpose of our analysis.

We also note that none of the closing prices of the Shares during
the Review Period was equal to or higher than HK$6.00 per Share, and
the Restricted Minimum Price remained substantially above the Highest
Closing Price of HK$1.83 per Share recorded during the Review Period.
Accordingly, HKS$6.00 per Share represents a meaningful price
threshold when compared with the historical trading prices of the
Shares during the Review Period.

The ability of the Controlling Shareholder Nominee to realise the
value of the Redirected MCBs and the relevant MCB Conversion Shares
arising therefrom before the expiry of the Restricted Period is therefore
linked to the future market performance of the Shares. We consider that
this provides an incentive for the Sharcholder Parties to support the
implementation of the Restructuring and the Group’s subsequent
business recovery, and contributes to aligning their interests with
those of the creditors who will become Shareholders upon conversion of
their MCBs and the existing minority Shareholders.

As advised by the Management, the Shareholding Structure
Stability Arrangement forms an integral part of the overall
Restructuring and its terms were discussed with certain Scheme
Creditors and their advisers during the course of the Restructuring
negotiations. We further note that the Restructuring, including the
Sharcholding Structure Stability Arrangement, was approved by the
requisite statutory majorities of the Scheme Creditors at the Scheme
Meeting held on 24 July 2026.

Having considered the duration of the Restricted Period, the level
of the Restricted Minimum Price and the linkage between the early
release of the disposal restrictions before the expiry of the Restricted
Period and the future market performance of the Shares, we consider
that the Controlling Shareholder Nominee’s commitments under the
Restrictive Mechanisms are meaningful and contribute to aligning their
interests with those of the relevant creditors and minority Shareholders.
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Our views

Having considered the above, in particular that (i) the Shareholder
Parties will continue to bear substantial dilution upon completion of the
Restructuring, with their aggregate shareholding decreasing from
approximately 75% to not less than 42% on a fully diluted and
as-converted basis; (ii) continuity in the Group’s ownership, management
and decision-making structure would provide a stable platform for the
implementation of the Restructuring, normal business planning and
operations, project delivery and the Group’s subsequent business recovery;
(ii1) the controlling shareholder’s longstanding participation in the Group’s
management, operations, project delivery and debt restructuring initiatives
supports the importance of the controlling shareholder’s continued
participation in facilitating the successful implementation and completion
of the Restructuring and the Group’s subsequent business recovery; (iv)
similar arrangements are not unprecedented in the offshore restructuring
transactions of listed PRC property developers, and the precedent provides
relevant supporting reference for our assessment of the commercial rationale
of the Shareholding Structure Stability Arrangement and the 42% threshold;
and (v) the Restrictive Mechanisms impose meaningful restrictions on the
disposal by the Controlling Shareholder Nominee of the Redirected MCBs
and the MCB Conversion Shares arising therefrom, we consider that the
Shareholding Structure Stability Arrangement should be assessed in the
context of the Restructuring as a whole, including its deleveraging, liquidity,
capital structure and operational benefits. Taking into account the
commercial rationale for maintaining stability in the Group’s ownership
and management, the safeguards provided by the Restrictive Mechanisms
and the overall benefits of implementing the Restructuring, we consider that
the Shareholding Structure Stability Arrangement has a reasonable
commercial basis and is acceptable and fair and reasonable so far as the
Independent Shareholders are concerned.

OPINION AND RECOMMENDATION

Having considered the abovementioned principal factors and reasons, in particular

that:

(@)

(i)

(iii)

the Group recorded losses attributable to the owners of the Company for the four
consecutive financial years from FY2022 to FY2025;

the Group continued to face significant liquidity and working capital pressure,
with approximately RMB6.4 billion, or approximately 88.9%, of its cash and
bank balances as at 30 June 2026 being subject to designated-use requirements or
other restrictions;

the Restructuring is necessary for the Group to address its leverage risks, improve
its capital structure and support the stabilisation of its operations and long-term
business recovery;
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(iv)

v)

(vi)

(vi1)

(vii)

(ix)

(x)

(xi)

(xii)

insofar as the Connected Creditors are allocated MCBs under the Restructuring,
the relevant allocation mechanism and the principal terms of the MCBs are the
same as those available to the other Scheme Creditors and Non-Scheme Creditors
holding claims of the same nature and ranking, and the Connected Creditors will
not receive any preferential terms or benefits solely by virtue of their relationship
with the controlling sharecholder;

the Effective Conversion Price represents premiums of (1) approximately 545.2%
over the CSA Closing Price; and (2) approximately 503.6% over the CSA Average
Closing Price;

the Effective Conversion Price is significantly above the range of the Share closing
prices throughout the Review Period;

the nil-interest feature, term to maturity and Effective Conversion Price of the
MCBs are fair and reasonable and in the interests of the Company and the
Shareholders as a whole;

the MCBs Dilution under both the Low-end Probable Case and the High-end
Probable Case falls within the range and is below the average observed among the
MCBs Comparables, and should be considered together with the cancellation and
release of the corresponding Scheme Claims and Non-Scheme Claims and the
resulting improvement in the Group’s capital structure;

the Shareholder Parties will continue to bear substantial dilution upon completion
of the Restructuring, while the Shareholding Structure Stability Arrangement is
intended to maintain continuity in the Group’s ownership, management and
decision-making structure during the implementation of the Restructuring and the
Group’s subsequent business recovery;

the controlling sharcholder’s longstanding participation in the Group’s
management, operations, project delivery and debt restructuring initiatives
supports the importance of the controlling shareholder’s continued
participation in facilitating the successful implementation and completion of the
Restructuring and the Group’s subsequent business recovery;

similar arrangements are not unprecedented in offshore restructuring transactions
of listed PRC property developers and provide supporting reference for our
assessment of the Shareholding Structure Stability Arrangement and the 42%
threshold;

although the Shareholding Structure Stability Arrangement would result in
additional dilution to the Independent Shareholders when compared with the
position in the absence of such arrangement, such dilution should be considered in
the context of the Restructuring as a whole, including its deleveraging, liquidity,
capital structure and operational benefits; and
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(xiii) the 42% threshold was determined as part of the overall terms of the
Restructuring negotiated with the Ad Hoc Group and is intended to maintain
stability in the Group’s ownership and management during the Group’s recovery
period, while the Restrictive Mechanisms impose meaningful restrictions on the
disposal by the Controlling Sharecholder Nominee of the Redirected MCBs or the
MCB Conversion Shares arising therefrom. Having balanced the additional
dilution against the commercial rationale for the Shareholding Structure Stability
Arrangement, the safeguards provided by the Restrictive Mechanisms and the
overall benefits of implementing the Restructuring, the Shareholding Structure
Stability Arrangement has a reasonable commercial basis and is in the interests of
the Company and the Shareholders as a whole,

we are of the view that, although the Connected MCB Issue and the transactions
contemplated thereunder are not conducted in the ordinary and usual course of business of
the Group, they have arisen from the Group’s need to implement the Restructuring and
restore its normal business operations and are in the interests of the Company and the
Shareholders as a whole. We are also of the view that the terms of the Connected MCB
Issue and the transactions contemplated thereunder are on normal commercial terms, fair
and reasonable so far as the Independent Shareholders are concerned. Accordingly, we
advise the Independent Board Committee to recommend, and we ourselves recommend, the
Independent Shareholders to vote in favour of the relevant resolution approving the
Connected MCB Issue and the transactions contemplated thereunder at the Extraordinary
General Meeting.

Yours faithfully,
For and on behalf of
Ignite Capital (Asia Pacific) Limited
Li Lan Tin Ming Kit
Managing Director Director

Mr. Li Lan is a Managing Director of Ignite Capital and is licensed under the SFO as a
Responsible Officer to conduct Type 1 (dealing in securities) and Type 6 (advising on
corporate finance) regulated activities. Mr. Li has over 20 years of corporate finance
experience in Hong Kong and has participated in and completed various financial advisory and
independent financial advisory transactions.

Mr. Tin Ming Kit is a Director of Ignite Capital and is licensed under the SFO as a
licensed person to conduct Type 1 (dealing in securities) and Type 6 (advising on corporate
finance) regulated activities. Mr. Tin has over 20 years of investment banking and corporate
finance experience in Hong Kong and has participated in and completed various initial public
offerings, corporate financial advisory and independent financial advisory transactions.
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1. FINANCIAL INFORMATION OF THE GROUP

The audited consolidated financial statements of the Group for each of the financial
years ended 31 December 2023, 2024 and 2025 and the six months ended 30 June 2026 are
disclosed in the following documents which have been published on the websites of the
Stock Exchange (www.hkexnews.hk) and the Company (www.logangroup.com):

e Annual report of the Company for the year ended 31 December 2023 (pages 67 to
190) (http://media.loganproperty.com/20240426184001324211181458 _en.pdf)

e Annual report of the Company for the year ended 31 December 2024 (pages 62 to
174) (http:|/media.loganproperty.com/20250425181602885011642042 _en.pdf)

e Annual report of the Company for the year ended 31 December 2025 (pages 62 to
174) (http:|/media.loganproperty.com/202604272339401729116415 en.pdf)

e Interim report of the Company for the six months ended 30 June 2026 (pages 18 to
62) (http://media.loganproperty.com/20260923164801163512342479 en.pdf)

2. STATEMENT OF INDEBTEDNESS

As at 30 September 2026, being the latest practicable date for the purpose of
determining this indebtedness statement, the Group’s borrowings are as follows:

RMB(000)
(1) Bank and other borrowings 59,661,909
e Secured with guarantee 41,671,377
e  Unsecured with guarantee 17,347,466
° Unsecured 643,067
(i) Corporate bonds
e Unsecured with guarantee 6,795,052
(iii) Senior notes
e  Unsecured with guarantee 24,300,021
Total 90,756,981

Note: As at 30 September 2026, approximately RMB41,671.38 million of the Group’s bank and other
borrowings were secured by certain of the Group’s buildings, land use rights, investment
properties, properties under development and completed properties held for sale.
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As at 30 September 2026, the contingent liabilities of the Group were as follows:

RMB(000)

(1) Guarantees given for mortgage financing provided to certain

purchasers of properties developed by the Group 20,448,589
(i1) Guarantees given to banks and other creditors in respect of

credit facilities obtained by joint ventures, associated companies

and joint venture partners of the Group 10,674,395

Total 31,122,984

Save as otherwise disclosed herein and intra-group liabilities, as at 30 September 2026,
the Group did not have any material:

(a) debt securities issued and outstanding, authorised or otherwise created but
unissued;

(b) term loans;

(c) borrowings or indebtedness in the nature of borrowing of the Group, including
bank overdrafts and liabilities under acceptances (other than normal trade bills)
or acceptance credits or hire purchase commitments; or

(d) mortgages or charges or material contingent liabilities.
3. FINANCIAL AND TRADING PROSPECTS OF THE GROUP
The Group is principally engaged in property development and property operation.

In 2025, the PRC real estate industry remained in an adjustment cycle. During the
year, nation-wide real estate development investment decreased by 17.2% year-on-year to
RMBS8,278.8 billion, of which residential investment was RMB6,351.4 billion, with a
year-on-year decrease of 16.3%. The gross floor area of commodity properties sold was
881.01 million sq.m., with a year-on-year decrease of 8.7%; whilst residential sales area
decreased by 9.2%. Sales value of commodity properties amounted to RMB8,393.7 billion,
a decrease of 12.6%, of which residential sales number decreased by 13.0%.

In 2026, the market as a whole is expected to enter a bottoming-out and consolidation
phase characterised by “weak recovery, gradual rebalancing and deepening differentiation”.
With the continued advancement of new-type urbanisation, urban renewal and the
development of “quality housing” will become long-term key themes, jointly driving the
stable operation of the real estate market and the high-quality transformation of the
industry.

Notwithstanding the multiple challenges faced by the Group, including structural
differentiation in the market, pressure on the sales side, tight liquidity, and slow recovery in
commercial consumption, the Group has responded proactively by actively optimising its
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operating strategies and strengthening measures for project sales and cash collection, in
order to safeguard the stability of its production and operations and the timely delivery of
projects.

1. Delivery guarantee: in 2025, the Group completed the delivery of 21 batches of
projects, honouring its commitments through concrete action and demonstrating
its sense of responsibility amid the industry downturn.

2.  Holistic offshore debt restructuring: on 24 July 2026, the Company’s holistic
offshore debt restructuring was approved by the requisite statutory majority at
the creditors’ meeting; on 4 August 2026, the Company’s Cayman Scheme was
sanctioned by the Cayman Islands court. The Hong Kong Scheme was sanctioned
by the Court of First Instance of the High Court of the Hong Kong Special
Administrative Region on 20 August 2026. The Scheme Effective Date occurred
on 21 August 2026.

4. WORKING CAPITAL

For the year ended 31 December 2025, the Group recorded a net loss of approximately
RMB4,884,991,000, and as at that date, the Group’s net current assets amounted to
approximately RMB378,490,000, while the Group’s bank and other borrowings repayable
within one year amounted to approximately RMB78,842,475,000. As the Group’s funds are
insufficient to settle its current liabilities, it is necessary to resolve the debt issues through
restructuring in order to restore the Company’s normal production and operations.

In order to alleviate liquidity pressure and improve the Group’s financial position, the
Group have taken and propose to take the following measures:

(a) actively pursue the implementation of the holistic debt restructuring; and

(b) continue to implement measures to accelerate the pre-sale or sale of properties
under development and completed properties, and to expedite the collection of
sales proceeds.

Having taken into account the above measures, and on the basis of a successful
implementation of the holistic debt restructuring plan, the Directors are of the opinion that
the Group will have sufficient working capital to satisfy its present requirements for the
next twelve months from the date of this circular.
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1. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors, having made all
reasonable enquiries, confirm that to the best of their knowledge and belief, the information
contained in this circular is accurate and complete in all material respects and not
misleading or deceptive, and there are no other matters the omission of which would make
any statement herein or this circular misleading.

2. SHARE CAPITAL AND THE MCB

Assuming there is no change in the authorised and issued share capital of the Company
since the Latest Practicable Date, the authorised and issued share capital of the Company
(1) as at the Latest Practicable Date and (ii) immediately upon full conversion of the MCBs,
full issuance of the Redemption Shares, Shares pursuant to the Onshore Restructuring and
under the Management Incentive Plan, are as follows:

(i) As at the Latest Practicable Date
Authorised capital: HKS$
100,000,000,000 Shares of HKS$0.1 each 10,000,000,000
Issued and fully paid or credited as fully paid:
5,685,407,450 Shares of HK$0.1 each 568,540,745
(ii) Immediately upon full conversion of the MCBs, full issuance of the Redemption

Shares, Shares pursuant to the Onshore Restructuring and under the Management
Incentive Plan

Authorised capital: HKS$
100,000,000,000 Shares of HKS$0.1 each 10,000,000,000

Issued and fully paid or credited as fully paid:

21,494,245.419 (Low-end Shares of HK$0.1 each 2,149,424,541.9
Probable Case)
23,898,986,533 (High-end Shares of HK$0.1 each 2,389,898,653.3

Probable Case)

All issued Shares rank pari passu in all respects with each other, including rights to
dividend and voting at general meetings of the Company.
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Each of the MCB Conversion Share to be issued upon conversion will rank pari passu
in all respects among themselves respectively and with all Shares in issue as at the date of
allotment and issue of the MCB Conversion Shares, including in particular, as to voting
right, and the right to any dividends or distributions made or declared on or after the date
of allotment and issue of the MCB Conversion Shares. The MCB Conversion Shares will be
listed and traded on the Stock Exchange. All issued Shares rank pari passu in all respects
with each other, including rights to dividend and voting at general meetings of the
Company.

As at the Latest Practicable Date, the Company had no treasury shares or outstanding
convertible securities, options or warrants in issue or similar rights which confer any right
to subscribe for, convert or exchange into Shares or any agreement or arrangement other
than the proposed issue of the MCB as described in further details in this circular.

3. DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS AND/OR SHORT
POSITIONS IN SHARES, UNDERLYING SHARES OR DEBENTURES OF THE
COMPANY OR ANY OF ITS ASSOCIATED CORPORATIONS

As at the Latest Practicable Date, the interests and short positions of the Directors and
chief executives of the Company in the share capital and underlying shares and debentures
of the Company or its associated corporations (within the meaning of Part XV of the
Securities and Futures Ordinance (the “SFQO”)), as recorded in the register required to be
kept by the Company pursuant to Section 352 of the SFO, or as otherwise notified to the
Company and the Stock Exchange pursuant to the Model Code, were as follows:

(i) Interests in Shares of the Company

Approximate
Underlying Percentage of
Name of Number of Shares Aggregate  Issued Share
Director Capacity shares”  Interested® Interests Capital®
Mr. Kei Hoi  Beneficiary of a  3,401,600,000 (L) —  3,401,600,000 59.83%
Pang family trust®
Deemed 851,281,250 (L) — 851,281,250 14.97%
interest®
Beneficial owner 8,200,000 (L) 8,000,000 16,200,000 0.28%
Mr. Lai Beneficial owner 2,606,250 (L) 2,800,000 5,406,250 0.10%
Zhuobin
Ms. Huang Beneficial owner — 2,602,000 2,602,000 0.05%
Xiangling
Mr. Chen Beneficial owner 2,062,000 (L) — 2,062,000 0.04%
Yong
Mr. Zhou Ji  Beneficial owner 1,000,000 (L) — 1,000,000 0.02%
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(i)

Notes:
(1)  The letter “L” denotes the person’s long position in the Shares.

(2) The number of Shares represents the Shares in which the Directors are deemed to be interested
as a result of holding share options.

(3) Mr. Kei Hoi Pang is the representative of the beneficiary(ies) of the family discretionary trust.
He is also considered to be interested in the Shares in which Ms. Kei Perenna Hoi Ting is

interested.

(4) The percentage is calculated based on the total number of 5,685,407,450 Shares in issue as at
the Latest Practicable Date.

Interests in Debentures of the Company

Amount of
Name of Director Capacity in which the Debentures are Held Debentures
Mr. Kei Hoi Pang Interest of controlled corporation US$20,000,000

Notes:

(1) The entire issued share capital of Prance Thrive, the company which directly holds the
debentures, is directly owned by Mr. Kei Hoi Pang.

(2) The US$20,000,000 debentures held by Mr. Kei Hoi Pang represents his interest in the
US$450,000,000 5.25% senior notes due 2023 issued by the Company.

Save as disclosed above, as at the Latest Practicable Date, none of the Directors and
chief executives of the Company had registered an interest or short position in the shares,
underlying shares or debentures of the Company or any of its associated corporations that
was required to be recorded pursuant to Section 352 of the SFO, or as otherwise notified to
the Company and the Stock Exchange pursuant to the Model Code.
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4. SUBSTANTIAL SHAREHOLDERS’ INTERESTS AND SHORT POSITIONS IN
SHARES OR UNDERLYING SHARES OF THE COMPANY

As at the Latest Practicable Date, the following interests and short positions of 5% or
more of the issued share capital and share options of the Company were recorded in the
register of interests required to be kept by the Company pursuant to Section 336 of the

SFO:

Approximate
Percentage of
the Company’s

Number of Issued Share
Name of shareholders Capacity Shares" Capital®
Mr. Kei Hoi Pang Beneficiary of a family 3,401,600,000 (L) 59.83%
trust®
Deemed interest™® 851,281,250 (L) 14.97%
Beneficial owner 16,200,000 (L) 0.28%
Ms. Kei Perenna Hoi Ting Interest of controlled 850,000,000 (L) 14.95%
corporations®
Beneficial owner® 3,081,250 (L) 0.05%
Brock Nominees Limited® Nominee 3,401,600,000 (L) 59.83%
Credit Suisse Trust Limited® Trustee 3,401,600,000 (L) 59.83%
Junxi Investments Limited® Beneficial owner 3,401,600,000 (L) 59.83%
Kei Family United Limited® Interest of a controlled 3,401,600,000 (L) 59.83%
corporation
Tenby Nominees Limited® Nominee 3,401,600,000 (L) 59.83%
Dragon Jubilee Investments Beneficial owner 425,000,000 (L) 7.48%

Limited

Notes:

(1)

)

3)

“4)

(%)

The letter “L” denotes the person’s long position in Shares.

Mr. Kei Hoi Pang is the representative of the beneficiary(ies) of the family discretionary trust. He is
also considered to be interested in the Shares in which Ms. Kei Perenna Hoi Ting is interested.

Ms. Kei Perenna Hoi Ting is indirectly interested in the Company through Dragon Jubilee
Investments Limited, Gao Run Holdings Limited and Thrive Ally Limited, which owned collectively
approximately 850,000,000 shares of the Company. She also holds 1,281,250 shares and 1,800,000
share options in the Company.

The family discretionary trust, established by Ms. Kei Perenna Hoi Ting, is interested in the entire
interest of Kei Family United Limited which in turns hold the entire interest in Junxi Investments
Limited. Kei Family United Limited is owned as to 50% by each of Brock Nominees Limited and
Tenby Nominees Limited, which hold the shares on behalf of Credit Suisse Trust Limited as trustee.

The percentage is calculated based on the total number of 5,685,407,450 Shares in issue as at Latest
Practicable Date.
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Save as disclosed herein, as at the Latest Practicable Date, no person, other than the
Directors and chief executives of the Company, whose interests are set out in the section
headed “Directors’” and Chief Executives’ Interests and/or Short Positions in Shares,
Underlying Shares or Debentures of the Company or any of its Associated Corporations”
above, had registered an interest or short position in the shares or underlying shares of the
Company that was required to be recorded pursuant to Section 336 of the SFO.

5. DIRECTORS’ SERVICE CONTRACTS OR LETTERS OF APPOINTMENT

As at the Latest Practicable Date, none of the Directors had entered or was proposing
to enter into a service contract or a letter of appointment with the Company which is not
determinable by the Company within one year without payment (other than statutory
compensation).

6. OTHER INTERESTS OF THE DIRECTORS

(1) None of the Directors had any interest, direct or indirect, in any assets which had
been acquired or disposed of by or leased to any member of the Group, or are
proposed to be acquired or disposed of by or leased to any member of the Group
since 31 December 2025, being the date to which the latest published audited
accounts of the Company were made up; and

(i1) None of the Directors was materially interested in any contract or arrangement
entered into by any member of the Group which was subsisting as at the Latest
Practicable Date and was significant in relation to the business of the Group.

7. DIRECTORS’ INTEREST IN COMPETING BUSINESS

As at the Latest Practicable Date, none of the Directors and their respective close
associates was interested in any business which competes or is likely to compete, either
directly or indirectly, with that of the Group, other than those businesses where the
Directors were appointed as directors to represent the interests of the Company and/or the
Group.

8. MATERIAL CONTRACTS

As at the Latest Practicable Date, the following contracts (not being contracts entered
into in the ordinary course of business of the Group) had been entered into by members of
the Group within the 2 years immediately preceding the date of this circular and are, or may
be material:

(a) The Creditor Support Agreement dated 10 January 2025 entered into by the
Company, the Ad Hoc Group and the Information Agent (as amended from time
to time, including (without limitation) pursuant to amendment agreements dated
10 September 2025, 7 May 2026 and 17 July 2026); and
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(b) Supplemental Trust Deed dated 21 May 2026 between the Company and Citicorp
International Limited, in relation to the amendment of the terms and conditions
of the US$350,000,000 Subordinated Perpetual Capital Securities issued on 31
May 2017 (ISIN: XS1619838292).

9. QUALIFICATIONS AND CONSENTS OF THE EXPERT

The following is the qualification of the expert which have given opinion or advice
which is contained in this circular:

Name Qualification
Ignite Capital (Asia A licensed corporation to carry out Type 1 (dealing in
Pacific) Limited securities) and Type 6 (advising on corporate finance)

regulated activities under the SFO

ValQuest Advisory Independent professional property valuer
(Hong Kong) Limited

As at the Latest Practicable Date, the above expert did not have any shareholding,
directly or indirectly, in any member of the Group or any right (whether legally enforceable
or not) to subscribe for or to nominate person to subscribe for securities in any member of
the Group, nor did they have any interest, direct or indirect, in any assets which had, since
the date to which the latest published audited consolidated financial statements of the
Group were made up, been acquired or disposed of by or leased to any member of the
Group, or were proposed to be acquired or disposed of by or leased to any member of the
Group.

The above expert has given and have not withdrawn its written consent to the
publication of this circular with inclusion of its letter and all references to its name in the
form and context in which they respectively appear. The letter from the above expert was
given as of the date of this circular for incorporation in this circular.

10. MATERIAL ADVERSE CHANGE

As at the Latest Practicable Date, the Directors confirmed that there had been no
material adverse change in the financial or trading position of the Group since 30 June
2026, being the date to which the latest interim report of the Group were made up.

11. MATERIAL LITIGATION

As of the Latest Practicable Date, the Group had been involved in certain outstanding
litigation or arbitration proceedings in view of the downturn of the PRC real estate market
since 2021 and ongoing business challenges. In light of the business challenges, the
Company has pursued two parallel schemes of arrangement to be effected in Hong Kong
and the Cayman Islands.
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The Company’s Cayman Scheme was sanctioned by the Cayman Islands court on 4
August 2026 and Hong Kong Scheme was sanctioned on 20 August 2026 by the Court of
First Instance of the High Court of the Hong Kong Special Administrative Region.
Pursuant to the terms of the Schemes: (a) with effect from the Scheme Effective Date (being
21 August 2026), no Scheme Creditor may commence, continue or support any enforcement
action or proceeding against the Company in respect of liabilities that are subject to the
Schemes, and (b) with effect from the Restructuring Effective Date (as defined in the
Schemes), all liabilities of the Company which are subject to the Schemes will be fully
discharged, in each case subject to limited carve-outs specified therein.

In view of the foregoing, as known to the Company, the Company does not consider
that there was litigation or claim of material importance to the Group as a whole pending
and threatened against the Group.

12. GENERAL

(1) The registered office of the Company is situated at Cricket Square, Hutchins
Drive PO Box 2681, Grand Cayman KY1-1111, Cayman Islands.

(i) The headquarters and principal place of business of the Company is Room 2002,
Tower B, Logan Century Center Xinghua Road South Bao’An District Shenzhen,
China.

(iii) The principal place of business in Hong Kong of the Company is Unit Nos.
02-03A, Level 68 International Commerce Centre 1 Austin Road West Hong
Kong.

(iv) The Company’s company secretary is Ms. So Ka Man, who is a chartered
secretary, a chartered governance professional and a fellow of both The Hong
Kong Chartered Governance Institute and The Chartered Governance Institute in
the United Kingdom.

(v) The Company’s share registrar is Tricor Investor Services Limited at 17/F, Far
East Finance Centre, 16 Harcourt Road, Hong Kong.

(vi) This circular is prepared in both English and Chinese. In the event of
inconsistency, the English text shall prevail over its Chinese text.

13. DOCUMENTS ON DISPLAY

Copies of the following documents will be published on the websites of the Stock
Exchange (www.hkexnews.hk) and the Company (http://www.logangroup.com) for a period
of 14 days from the date of this circular:

(i) a copy of the memorandum giving full particulars of the possible transfer of the
ALC Assets;

(i1) the property valuation report as set out in Appendix III to this circular;
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(i1i) the letter from the Independent Board Committee, the text of which is set out
under the section headed “Letter from the Independent Board Committee™ of this
circular;

(iv) the letter from Ignite Capital, the Independent Financial Adviser, the text of
which is set out under the section headed “Letter from the Independent Financial

Adviser” of this circular; and

(v) the letter of consent from the expert identified in the section headed
“Qualification and Consent of Expert” above in this appendix.
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The following is the full text of the letter, summary of value and valuation report,
prepared for the purpose of incorporation in this circular received from ValQuest Advisory
(Hong Kong) Limited, an independent valuer, in connection with the valuation of the property
interest held by the Company as of 31 August 2026.

ValQuest Advisory (Hong Kong) Limited %

Flat 02, 25th Floor r .

Rail Pl VALQUEST ADVISORY
atway rlazd, Ol ET(E M)

39 Chatham Road South

Tsim Sha Tsui

Kowloon

Hong Kong SAR

Tel: +852 2180 6460

www.valquestadv.com

5 November 2026

The Board of Directors

Logan Group Company Limited
Unit 02—03A, Level 68
International Commerce Centre
No. 1 Austin Road West

Hong Kong

Re: Valuation of various unsold residential units and carparks of The Corniche, No. 66 Lei
Nam Road, Hong Kong (the “Property”)

Instructions, purpose We refer to the instructions from Logan Group Company
and valuation date Limited (the “Company”) to value the Property held by the
Company located in Hong Kong (as more particularly described
in the attached valuation report), we confirm that we have
carried out site inspection, made relevant enquiries and obtained
such further information as we consider necessary for the
purpose of providing you with our opinion of the market value
of the Property as of 31 August 2026 (the “Valuation Date”).

Basis of value The Property was valued on the basis of ‘market value’ which is
defined under The HKIS Valuation Standards 2024 published by
The Hong Kong Institute of Surveyors (HKIS) as ‘the estimated
amount for which an asset or liability should exchange on the
valuation date between a willing buyer and a willing seller in an
arm’s length transaction, after proper marketing and where the
parties had each acted knowledgeably, prudently, and without
compulsion’.
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VALUATION REPORT

General valuation
assumptions

Market value is understood as the value of an asset or liability
estimated without regard to costs of sale or purchase (or
transaction), and without offset for any associated taxes or
potential taxes.

Market value is also the best price reasonably obtainable by the
seller and the most advantageous price reasonably obtainable by
the buyer. This estimate specifically excludes an estimated price
inflated or deflated by special terms or circumstances such as a
typical financing, sale and leaseback arrangements, special
considerations or concessions granted by anyone associated
with the sale, or any element of value available only to a specific
owner or purchaser.

We confirm that the valuation and report were undertaken in
accordance with the requirements set out in Chapter 5 of the
Rules Governing the Listing of Securities issued by The Stock
Exchange of Hong Kong Limited; The HKIS Valuation
Standards 2024 (effective from 31 December 2024) published
by HKIS; and The RICS Valuation — Global Standards
incorporating the IVSC International Valuation Standards
(effective from 31 January 2025) published by the Royal
Institution of Chartered Surveyors.

In the course of our valuation, we have assumed that
transferrable land title has been granted to the Property, and
that all requisite land premium has been fully settled. The owner
of the Property possesses legal and enforceable title to the
Property, and has free and uninterrupted rights to use, occupy or
assign the Property for the whole of the unexpired land tenure.

We have further assumed that all consents, approvals and
licenses from the relevant government authorities for the
development of the Property have been obtained, and that the
design, construction and occupation of the Property are in
compliance with the local planning regulations and have been
approved by the relevant authorities.

No allowance has been made in our valuation for any charges,
mortgages or amounts owing on the Property, or any expenses or
taxation which may be incurred in effecting a sale. Unless
otherwise stated, it is assumed that the Property is free from
encumbrances, restrictions and outgoings of any onerous nature
which could affect its value.
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Valuation methodologies

Source of information

Title investigation

Having considered the presence of relevant sale transactions
within the subject development and/or neighbouring
developments, we have valued the Property using the direct
comparison method by making reference to comparable sale
transactions within the subject development and/or neighbouring
developments, and with adjustments to reflect the differences
between the Property and the comparables in terms of various
factors including the transaction time (market conditions),
location, size, floor level, view and unit types where applicable.
The direct comparison method is considered as the most
appropriate method with the presence of comparable sales data.

The key input for the direct comparison method valuations is the
adopted unit prices. In the course of our valuation, we gathered
certain comparable sale transactions of different room types/
parking spaces within the subject development/neighbouring
developments, from market sources as well as the Hong Kong
Land Registry.

The adopted unit prices were derived after considering necessary
adjustments on the unit prices of those comparable transactions
we identified. Please refer to the valuation report of the Property
for further details.

We have relied to a considerable extent on the information
provided by the Company in respect of the Property, and have
accepted advice on such matters as identification of the Property,
land tenure, floor areas, year of completion, occupancy status,
planning approvals, statutory notices, easements and all other
relevant matters.

We have had no reason to doubt the truth and accuracy of the
information furnished to us by the Company. We have also
sought confirmation from the Company that no material factor
has been omitted from the information supplied. We consider
that we have been provided with sufficient information to reach
an informed view, and we have no reason to suspect that any
material information has been withheld.

We have caused land searches to be made at the Hong Kong
Land Registry for the Property, and have made relevant
enquiries where applicable. However, we have not inspected the
original documents to ascertain any amendments which may not
appear on the copies handed to us by the Company.

— ApplII-3 —



APPENDIX III

VALUATION REPORT

Site inspection

Currency & exchange
rates

Confirmation of
independence

We have inspected the exterior and, where possible, the interior
of the Property. During the course of our inspection, we noted
that the Property appeared to be in a generally reasonable state
of repair commensurate with its age and use. However, no
structural survey has been made, but in the course of our
inspection, we did not note any serious defect. We are, however,
unable to report whether the Property is free of rot, infestation
or any other structural defect as we are not qualified structural
engineers who could advise on those. No test was carried out on
any of the services.

Similarly, we are not qualified land surveyors and hence we have
not carried out detailed on-site measurements to verify the
correctness of the floor areas in respect of the Property, but we
have assumed that the areas shown on the documents and/or
official plans handed to us by the Company are correct. All
documents and contracts have been used as reference only and all
dimensions, measurements and areas are approximations.

Unless otherwise stated, all monetary sums stated in this report
are in Hong Kong Dollar (HKS).

We hereby confirm that ValQuest Advisory (Hong Kong)
Limited and the undersigned have no pecuniary or other
interest that would conflict with the proper valuation of the
Property, or could reasonably be regarded as being capable of
affecting our ability to give an unbiased opinion. We confirm
that we are an independent qualified valuer as referred to Rule
5.08 of the Rules Governing the Listing of Securities on the
Stock Exchange of Hong Kong Limited.

Our valuation is summarised below and the valuation report is attached.

Yours faithfully, for and on behalf of
ValQuest Advisory (Hong Kong) Limited

Norris Z. Y. Nie
MCIREA MRICS MHKIS

Managing Director

Note: Mr. Norris Nie is a member of the China Institute of Real Estate Appraiser, a member of The
Royal Institution of Chartered Surveyors and a member of the Hong Kong Institute of Surveyors.
He has over 28 years of experience in the professional property valuation and advisory services in
Chinese Mainland, Hong Kong and other overseas countries.
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SUMMARY OF VALUE
Group I — Property held by the Group for sale in Hong Kong

Market value in
existing state as of

No. Address 31 August 2026
HKS$
1. Various unsold residential units, private carparks 13,380,000,000

and motorcycle parking spaces of
The Corniche

No. 66 Lei Nam Road

Hong Kong

Total: 13,380,000,000
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VALUATION REPORT

Group I — Property held by the Group for sale in Hong Kong

Property

1. Various unsold
residential units,
private carparks and
motorcycle parking
spaces of The
Corniche No. 66 Lei
Nam Road
Hong Kong

(An aggregate of
53,774/70,000th parts
or shares of and in Ap
Lei Chau Inland Lot
No. 136)

Description and tenure

The Property comprises the unsold portion
(including 185 residential units, 224 carparks
and 3 motorcycle parking spaces) within a
medium-scale residential development
(including two basement levels for carparks)
known as ‘The Corniche’ which was
completed in about 2022 (please refer to
Note 1 for details of the unsold residential
units).

The Corniche is a positioned to be a luxury
residential development situated at the
waterfront of the southwestern part of Ap
Lei Chau. It features six high- rise residential
blocks which enjoys full sea view.

The immediate neighbourhood of the
Property is a mix of industrial area (to the
east) and well-established residential area (to
the west). The Property is of close walking
distance to the nearest South Horizons MTR
Station, and is also served by public
franchised buses, public light buses and
taxies.

According to the sales brochure of the

subject development, the unsold residential
units of the Property have a total saleable
area of approximately 434,074 square feet.

The land tenure of the Property is held under
Conditions of Sale No. 20299 for a term of
50 years commencing on 30 March 2017. The
government rent payable for the Property is
equivalent to 3% of the then rateable value
of the Property from time to time.

The subject site is zoned for “Residential
(Group A) 4” use under the Aberdeen & Ap
Lei Chau Outline Zoning Plan No. S/H15/34
exhibited on 26 July 2026. Residential use
(i.e., flat) is always permitted under the
current town planning zoning.
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Particulars of
occupancy

The Property is vacant
and held for sale as of
the Valuation Date,
subject to settlement
of the outstanding
construction and
installation costs,
costs for realisation,
management

and holding.

Market value in
existing state as
of 31 August
2026

HK$

13,380,000,000
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Notes:

(M

2

3)

“4)

The details of the residential units of the Property are as follows:

Total saleable

Tower No. of units Details area
(sf)
Tower 1 13 2A, 20A, 25A, 26A, 27A, 2B, 21B, 23B, 25B, 26B, 34,614

27B, 28A, 29&30A

Tower 2 20 2A, 6A, 7A, 11A, 12A, 18A, 20A, 23A, 25A, 26A, 55,243

27A, 2B, 22B, 23B, 25B, 26B, 27B, 28A, 29&30A

Tower 3 40 1A, 2A, 3A, 6A, 8A, 10A, 11A, 12A, 15A, 16A, 17A, 147,603

18A, 19A, 20A, 21A, 22A, 23A, 25A, 26A, 27A, 1B,
2B, 3B, 5B, 6B, 11B, 12B, 15B, 16B, 17B, 18B, 19B,
20B, 21B, 22B, 25B, 26B, 27B, 28A, 29&30A

Tower 5 35 1A, 2A, 3A, 5A, 11A, 15A, 16A, 17A, 18A, 19A, 81,086

20A, 21A, 22A, 23A, 25A, 26A, 27A, 1B, 9B, 10B,
11B, 12B, 15B, 16B, 17B, 18B, 19B, 20B, 22B, 23B,
25B, 26B, 27B, 28A, 29&30A

Tower 6 23 1A, 17A, 22A, 23A, 25A, 26A, 28A, 29A, 1B, 17B, 40,412
18B, 19B, 20B, 21B, 22B, 23B, 25B, 26B, 27B, 28B,
29B, 30A

Tower 8 56 1A, 2A, 3A, 5A, 6A, 7A, 8A, 9A, 10A, 11A, 12A, 75,116

Total

15A, 16A, 17A, 18A, 19A, 20A, 21A, 22A, 23A, 25A,
26A, 27A, 28A, 29A, 30A, 31A, 32A, 1B, 2B, 3B, 5B,
8B, 9B, 10B, 11B, 12B, 15B, 16B, 17B, 18B, 19B,
20B, 21B, 22B, 23B, 25B, 26B, 27B, 28B, 29B, 30B,
31B, 32B

187 434,074

The registered owner of the Property is Unicorn Bay (Hong Kong) Investments Limited (the “Project
Company™).

The Property is subject to the following:

Certificate of Compliance registered vide memorial no. 22101901720019 dated 3 October 2022;

Deed of Mutual Covenant Incorporating Management Agreement in favour of The Corniche
Property Service Limited (Manager) registered vide memorial no. 23072601920039 dated 7 July
2023;

Property Mortgage to secure all monies in favour of Madison Pacific Trust Limited registered vide
memorial no. 24081901690121 dated 15 Awugust 2024 and registered vide memorial no.
24111502410241.

The Property was inspected by Norris Nie, a chartered valuation surveyor with 28 years of real estate
valuation experience on 14 August 2026.

— ApplII-7 —



APPENDIX III VALUATION REPORT

(%)

(6)

In the course of our valuation of the subject residential portion using the direct comparison method
(which is the most common and widely accepted valuation method), we have analysed three sets of
comparable sale transactions within the subject development (each set includes five comparable sale
transactions) with details as follows:

For units with saleable area of less than 1,700 sf

Comp  Unit Date of transaction Saleable area Unit price

(sf) (HKS/sf)
1 Unit B, 2/F, Tower 6 Jan 2026 1,689 29,307
2 Unit B, 3/F, Tower 6 Dec 2025 1,689 25,300
3 Unit A, 2/F, Tower 6 Nov 2025 1,689 25,500
4 Unit B, 7/F, Tower 6 Nov 2025 1,689 25,555
5 Unit B, 6/F, Tower 6 Oct 2025 1,689 24,571

For units with saleable area between 1,700 sf and 2,700 sf

Comp  Unit Date of transaction Saleable area Unit price

(sf) (HKS|sf)
1 Unit B, 6/F, Tower 5 Jul 2026 1,944 32,500
2 Unit B, 3/F, Tower 5 Jun 2026 1,944 30,620
3 Unit B, 3/F, Tower 2 May 2026 2,604 30,068
4 Unit A, 3/F, Tower 2 May 2026 2,236 30,068
5 Unit B, 2/F, Tower 5 Feb 2026 1,944 29,442

For units with saleable area of more than 3,000 sf, and simplex and duplex

Comp  Unit Date of transaction Saleable area Unit price

(sf) (HKS|sf)
1 Unit A, 5/F, Tower 3 Apr 2026 3,316 36,388
2 Unit B, 9/F, Tower 3 Apr 2026 3,627 38,621
3 Unit A, 7/F, Tower 3 Jul 2024 3,316 35,241
4 Unit B, 7/F, Tower 3 Jul 2024 3,627 35,221
5 Unit A, 9/F, Tower 3 Mar 2024 3,316 48,241

The above sale transactions were sourced from the Land Registry and extracted from property transaction
database.

In the course of our valuation, given the differences between the property and the comparables we
identified above, we have considered the following adjustments:

a. Time: reflect the difference in the market conditions between the Valuation Date and the transaction
date of each of the comparables. The magnitude of adjustments we applied is around 0% to +4%;

b. Size: we consider that subject to the similar room types, the average unit price would be lower for
properties of larger size as compared to those smaller, and vice versa. The magnitude of adjustments

we applied is around -15% to +4%;

c. Floor level: we consider that the higher the floor level, the higher the average unit price and vice
versa. The magnitude of adjustments we applied is around -4% to +4%;
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(7

®)

©)

d. View: the subject units share similar view as those of the comparables we identified and hence we
applied zero adjustment in our valuation; and

e. Unit types: we considered that the achievable unit prices for simplex and duplex would be higher
than those of the typical units having considered their superior privacy and ancillary facilities. The
magnitude of adjustments we applied is around +10% to +15%.

Based on our analysis above, the details of the adopted unit prices for the unsold residential units are as
follows:

Range of adopted
Types average unit prices
(HKS$/sf saleable area)

Typical units 25,947
Simplex (28/F) 34,840
Duplex (29 & 30/F) 33,800

For the subject carparks, we have analysed five comparable sale transactions within the subject
development with details as follows:

Comp  Unit Date of transaction Unit price

(HKS$/space)
1 P107, B1/F Jul 2026 5,000,000
2 P269, B2/F Jun 2026 4,000,000
3 P215, B2/F May 2026 5,000,000
4 P216, B2/F May 2026 4,500,000
5 P258, B2/F Apr 2026 4,000,000

Due to the homogeneity of the comparables relative to the subject carparks, we have adopted an average
price of HK$4,500,000 per space in our valuation.

For the subject motorcycle parking spaces, we have analysed three comparable sale transactions in The
Southside (completed in 2025) due to the lack of relevant sales data within the subject development. The
details of the comparables are as follows:

Comp Unit Date of transaction Unit price

(HKS$/space)
1 MOS5, P/F, Blue Coast Jul 2026 300,000
2 M10, P/F, Blue Coast Jul 2026 300,000
3 M09, P/F, Blue Coast Jul 2026 300,000

In our valuation, we have considered downward location adjustment and adopted an average price of
HK$250,000 per space in our valuation.
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(10) As advised by the Company, the outstanding costs to be settled for the subject development comprise the

following:
Items Total
(HKS$ million)
Construction and installations 457
Marketing costs 1,036
Management fee for the entire development 36
Management fee for the unsold residential units and carparks 87
Government rents and rates 85
Finance costs 1,024
Total 2,725

In addition, based on the information provided by the Company, the uncollected sales proceeds from the
sales of the sold units within the subject development amounted to around HKD73 million as of the
Valuation Date; and the cash balance of the Project Company amounted to around HKD158 million as of
the Valuation Date, respectively.
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NOTICE OF EXTRAORDINARY GENERAL MEETING

LOGAN
ot &
Logan Group Company Limited
HE 6 4 M A R &

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 3380)

Notice is hereby given that an extraordinary general meeting (the “EGM”) of Logan
Group Company Limited (the “Company”) will be held at 2102, World-Wide House, No. 19
Des Voeux Road Central, Central, Hong Kong on Friday, 20 November 2026 at 3:00 p.m.
for the purpose of considering and, if thought fit, passing (with or without amendments) the
following resolutions:

Unless otherwise defined, capitalised terms used herein shall have the same meanings
as ascribed to them in the circular of the Company dated 5 November 2026 (the “Circular”).

ORDINARY RESOLUTIONS

1. “THAT:

(a)

(b)

(c)

the issue of the MCB and the transactions contemplated thereunder
(including the Shareholding Structure Stability Arrangement, the issue of
the MCBs to the Connected Creditors and the issue of the MCB Conversion
Shares pursuant to the terms of the MCB), details of which are set out in the
Circular, be and are hereby generally and unconditionally approved,
confirmed and ratified;

the directors of the Company be and are hereby granted a specific mandate to
exercise the powers of the Company to allot, issue and deal with the MCB
Conversion Shares (including the shares to be allotted and issued upon
conversion of the MCBs to be issued to the Connected Creditors and/or the
Controlling Shareholder Nominee); and

any one director of the Company be and is hereby authorised to do all such
acts and things and sign, ratify and execute all such documents and take all
such steps as the director in his/her discretion may consider necessary,
appropriate, desirable and expedient to implement, give effect to or in
connection with the issue of the MCB, the issue of the MCBs to the
Connected Creditors and any of the transactions contemplated thereunder,
and to agree to such variations, amendments or waivers as are, in his/her
opinion, in the interests of the Company and its shareholders.”

- EGM-1 -
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2. “THAT:

(a) the possible transfer of the ALC Assets for the purpose of the Restructuring
Assets and the transactions contemplated thereunder, details of which are set
out in the Circular, be and are hereby generally and unconditionally
approved, confirmed and ratified; and

(b) any one director of the Company be and is hereby authorised to do all such
acts and things and sign, ratify and execute all such documents and take all
such steps as the director in his/her discretion may consider necessary,
appropriate, desirable and expedient to implement, give effect to or in
connection with the possible transfer of the ALC Assets and any of the
transactions contemplated thereunder, and to agree to such variations,
amendments or waivers as are, in his/her opinion, in the interests of the
Company and its shareholders.”

3. “THAT:

(a) the proposed issue of Redemption Shares in respect of the Perpetual
Securities, including but not limited to the issue of the Redemption Shares
for the redemption of the Perpetual Securities pursuant to and in accordance
with the Supplemental Trust Deed, at the share price of the Redemption
Shares at HK$7.00 per Share, details of which are set out in the Circular, be
and are hereby generally and unconditionally approved, confirmed and
ratified; and

(b) any one director of the Company be and is hereby authorised to do all such
acts and things and sign, ratify and execute all such documents and take all
such steps as the director in his/her discretion may consider necessary,
appropriate, desirable and expedient to implement, give effect to or in
connection with the issue of Redemption Shares in respect of the Perpetual
Securities and any of the transactions contemplated thereunder, to agree to
such variations, amendments or waivers as are, in his/her opinion, in the
interests of the Company and its shareholders.”

By order of the Board
Logan Group Company Limited
Kei Hoi Pang
Chairman

Hong Kong, 5 November 2026
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Notes:

(a)

(b)

()

(d)

(e)

()

All resolutions at the EGM will be taken by poll (except where the chairman, in good
faith, decides to allow a resolution which relates purely to a procedural or
administrative matter to be voted on by a show of hands) pursuant to the Listing
Rules. The results of the poll will be published on the websites of Hong Kong
Exchanges and Clearing Limited and the Company in accordance with the Listing
Rules.

Any shareholder of the Company entitled to attend and vote at the EGM is entitled to
appoint one or more proxy to attend and on a poll, vote on behalf of him. A proxy
need not be a sharcholder of the Company. If more than one proxy is so appointed, the
appointment shall specify the number and class of shares in respect of which each such
proxy is so appointed.

To be valid, the form of proxy together with the power of attorney or other authority,
if any, under which it is signed or a certified copy of that power of attorney or
authority, must be deposited at the Company’s branch share registrar in Hong Kong,
Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road,
Hong Kong not less than 48 hours before the time appointed for the holding of the
EGM (i.e. not later than 3:00 p.m. on Wednesday, 18 November 2026) or the
adjourned meeting (as the case may be). Completion and return of the form of proxy
shall not preclude a shareholder of the Company from attending and voting in person
at the meeting and, in such event, the instrument appointing a proxy shall be deemed to
be revoked.

To ascertain the shareholders’ entitlement to attend and vote at the EGM, the register
of members of the Company will be closed from Tuesday, 17 November 2026 to
Friday, 20 November 2026, both days inclusive. In order to qualify for attending and
voting at the EGM, all transfer documents should be lodged for registration with
Company’s Hong Kong branch share registrar, Tricor Investor Services Limited at
17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong not later than 4:30
p.m. on Monday, 16 November 2026.

If tropical cyclone warning signal number 8 or above or “extreme conditions” caused
by super typhoon, or a black rainstorm warning signal is in effect any time and remains
in force 2 hours before the time of the above meeting, the meeting will be adjourned.
The Company will publish an announcement on the websites of Hong Kong Exchanges
and  Clearing  Limited  (http://www.hkexnews.hk) and the  Company
(http://www.logangroup.com) to notify shareholders of the date, time and place of
the adjourned meeting.

References to time and dates in this notice are to Hong Kong time and dates.

- EGM-3 -




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

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks true
      /AddColorBars true
      /AddCropMarks true
      /AddPageInfo true
      /AddRegMarks true
      /BleedOffset [
        14.173230
        14.173230
        14.173230
        14.173230
      ]
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure true
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice




