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

This announcement does not constitute an offer to sell or the solicitation of an offer to buy
any securities in the United States or any other jurisdiction in which such offer, solicitation
or sale would be unlawful prior to registration or qualification under the securities laws of
any such jurisdiction. The securities referred to herein will not be registered under the United
States Securities Act of 1933, as amended (the “Securities Act”), and may not be offered or
sold in the United States except pursuant to an exemption from, or a transaction not subject
to, the registration requirements of the Securities Act. Any public offering of securities to
be made in the United States will be made by means of a prospectus. Such prospectus will
contain detailed information about the company making the offer and its management and
financial statements. The Company does not intend to make any public offering of securities in
the United States.
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(Stock Code: 01777)

OVERSEAS REGULATORY ANNOUNCEMENT

This overseas regulatory announcement is issued pursuant to Rule 13.10B of the Rules
Governing the Listing of Securities (the “Listing Rules”) on The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”).

Reference is made to the announcements of Fantasia Holdings Group Co., Limited (the
“Company”) dated 27 September 2016 and 28 September 2016 in relation to the Notes Issue
(the “Announcements”). Unless otherwise defined, capitalised terms used herein have the
same meanings as ascribed to them in the Announcements.

Please refer to the attached offering memorandum dated 27 September 2016 in relation to the
Notes Issue (the “Offering Memorandum”), which was published on the website of SGX-ST
on 30 September 2016.

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



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

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

By Order of the Board
Fantasia Holdings Group Co., Limited
Pan Jun
Chairman

Hong Kong, 5 October 2016

As at the date of this announcement, the executive Directors are Mr. Pan Jun, Ms. Zeng Jie,
Baby, Mr. Lam Kam Tong and Mr. Zhou Jinquan; the non-executive Directors are Mr. Li
Dong Sheng and Mr. Yuan Hao Dong and the independent non-executive Directors are Mr.
Ho Man, Mr. Huang Ming, Dr. Liao Jianwen, Ms. Wong Pui Sze, Priscilla, JP and Mr. Guo
Shaomu.



IMPORTANT NOTICE
NOT FOR DISTRIBUTION IN THE UNITED STATES

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

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

Nothing in this electronic transmission constitutes an offer to sell or a solicitation of an offer to buy any
securities in any jurisdiction where it is unlawful to do so. The securities referred to in the attached
document have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the
“U.S. Securities Act’’), or under any securities laws of any state or other jurisdiction of the United States,
and may not be offered, sold, resold, transferred or delivered, directly or indirectly, within the United
States except pursuant to an applicable exemption from the registration requirements of the U.S.
Securities Act and in compliance with any applicable securities laws of any state or other jurisdiction of
the United States.

The attached document is not a prospectus for the purposes of the European Union’s Directive
2003/71/EC (and any amendments thereto) as implemented in member states of the European Economic
Area (the “EU Prospectus Directive”). The attached document has been prepared on the basis that all
offers of the securities made to persons in the European Economic Area will be made pursuant to an
exemption under the EU Prospectus Directive from the requirement to produce a prospectus in connection
with offers of the securities.

CONFIRMATION OF YOUR REPRESENTATION: IN ORDER TO BE ELIGIBLE TO VIEW THE
ATTACHED DOCUMENT, INVESTORS MUST COMPLY WITH THE FOLLOWING PROVISIONS.
YOU HAVE BEEN SENT THE ATTACHED DOCUMENT ON THE BASIS THAT YOU HAVE
CONFIRMED TO GUOTAI JUNAN SECURITIES (HONG KONG) LIMITED, ABCI CAPITAL
LIMITED, MERRILL LYNCH INTERNATIONAL AND CLSA LIMITED (THE “INITIAL
PURCHASERS”) THAT YOU (I) ARE OUTSIDE THE UNITED STATES, AND, TO THE EXTENT YOU
PURCHASE THE SECURITIES DESCRIBED IN THE ATTACHED DOCUMENT, YOU WILL BE
DOING SO IN AN OFFSHORE TRANSACTION, AS DEFINED IN REGULATION S UNDER THE U.S.
SECURITIES ACT (“REGULATION S”), IN COMPLIANCE WITH REGULATION S; AND (II)
CONSENT TO DELIVERY BY ELECTRONIC TRANSMISSION.

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

This document has been made available to you in electronic form. You are reminded that documents
transmitted via this medium may be altered or changed during the process of transmission and
consequently neither the Initial Purchasers nor any person who controls them or any of their respective
directors, employees, representation or affiliates accepts any liability or responsibility whatsoever in
respect of any difference between the document distributed to you in electronic format and the hard copy
version.

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



OFFERING MEMORANDUM CONFIDENTIAL

FANTASIA
FANTASIA HOLDINGS GROUP CO., LIMITED

(incorporated in the Cayman Islands with limited liability)

US$400,000,000
7.375% Senior Notes due 2021
Issue Price: 100 %

Our 7.375% Senior Notes due 2021 (the “Notes”) will bear interest from October 4, 2016 at 7.375% per annum payable semi-annually in
arrears on April 4 and October 4 of each year, beginning April 4, 2017. The Notes will mature on October 4, 2021.

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

We may at our option redeem the Notes, in whole or in part, at any time and from time to time on or after October 4, 2019, at redemption prices
set forth in this offering memorandum plus accrued and unpaid interest, if any, to (but not including) the redemption date. At any time prior to October
4,2019, we may at our option redeem the Notes, in whole but not in part, at a redemption price equal to 100% of the principal amount of the Notes plus
a premium (as set out in the section entitled “Description of the Notes” of this offering memorandum) as of, and accrued and unpaid interest, if any,
to (but not including) the redemption date. At any time and from time to time prior to October 4, 2019, we may redeem up to 35% of the Notes, at a
redemption price of 107.375% of the principal amount of the Notes, plus accrued and unpaid interest, if any, to (but not including) the redemption date,
with the net cash proceeds from sales of certain kinds of capital stock of the Company. Upon the occurrence of a Change of Control Triggering Event
(as defined in the Indenture), we must make an offer to repurchase all Notes outstanding at a purchase price equal to 101% of their principal amount,
plus accrued and unpaid interest, if any, to the date of repurchase.

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

For a more detailed description of the Notes, see the section entitled “Description of the Notes” beginning on page 213.

Investing in the Notes involves risks. See the section entitled “Risk Factors” beginning on page 18.

Approval in-principle has been received for the listing and quotation of the Notes on the Official List of the Singapore Exchange Securities
Trading Limited (the “SGX-ST”). The SGX-ST assumes no responsibility for the correctness of any of the statements made or opinions expressed or
reports contained herein. Admission to the Official List of the SGX-ST and quotation of any Notes on the SGX-ST is not to be taken as an indication
of the merits of the Company, the Subsidiary Guarantors, the JV Subsidiary Guarantors (if any) or any other subsidiary or associated company of the
Company, the Notes, the Subsidiary Guarantees or the JV Subsidiary Guarantees. The Notes will be traded in a minimum board lot size of US$200,000
for so long as the Notes are listed on the SGX-ST and the rules of the SGX-ST so require.

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

With reference to the Notice on Promoting the Reform of the Filing and Registration System for Issuance of Foreign Debt by Enterprises ([
R I DR 7 R A S R AT AR M SR B R AT B 4 A1) (the “NDRC Notice”) promulgated by National Development and Reform
Commission (the “NDRC”) of the PRC on September 14, 2015 which came into effect on the same day, we have registered the issuance of the Notes
with the NDRC and obtained a certificate from the NDRC dated September 20, 2016 evidencing such registration. Pursuant to the registration
certificate, we will cause relevant information relating to the issue of the Notes to be reported to the NDRC within ten working days after the issue date
of the Notes.

It is expected that the delivery of the Notes will be made on or about October 4, 2016 through the book-entry facilities of the Euroclear Bank
S.A./N.V. (“Euroclear”) and Clearstream Banking S.A. (“Clearstream”), against payment therefor in immediately available funds.

Joint Lead Managers and Joint Bookrunners

Guotai Junan International ABC International BofA Merrill Lynch CITIC CLSA Securities

The date of this offering memorandum is September 27, 2016
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This offering memorandum does not constitute an offer to sell to, or a solicitation of an offer to
buy from, any person in any jurisdiction to whom it is unlawful to make the offer or solicitation in
such jurisdiction. Neither the delivery of this offering memorandum nor any sale made hereunder
shall, under any circumstances, create any implication that there has been no change in our affairs
since the date of this offering memorandum or that the information contained in this offering
memorandum is correct as of any time after that date.

This offering memorandum is not a prospectus for the purposes of the European Union’s
Directive 2003/71/EC (and any amendments thereto) as implemented in member states of the
European Economic Area (the “EU Prospectus Directive”). This offering memorandum has been
prepared on the basis that all offers of the Notes made to persons in the European Economic Area
will be made pursuant to an exemption under the EU Prospectus Directive from the requirement to
produce a prospectus in connection with offers of the Notes.

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

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



relation to us, our subsidiaries and affiliates, the Notes, the Subsidiary Guarantees and the JV Subsidiary
Guarantees (if any), the omission of which would, in the context of the issue and offering of the Notes,
make this offering memorandum, as a whole, misleading in any material respect; and (v) we have made all
reasonable enquiries to ascertain such facts and to verify the accuracy of all such information and
statements. We accept responsibility accordingly.

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

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

No representation or warranty, express or implied, is made by Guotai Junan Securities (Hong Kong)
Limited, ABCI Capital Limited, Merrill Lynch International and CLSA Limited (the “Initial Purchasers™)
or any of their respective affiliates or advisors as to the accuracy or completeness of the information set
forth herein, and nothing contained in this offering memorandum is, or should be relied upon as, a
promise or representation, whether as to the past or the future.

Each person receiving this offering memorandum acknowledges that: (i) such person has been
afforded an opportunity to request from us and to review, and has received, all additional information
considered by it to be necessary to verify the accuracy of, or to supplement, the information contained
herein; (ii) such person has not relied on the Initial Purchasers or any person affiliated with the Initial
Purchasers in connection with any investigation of the accuracy of such information or its investment
decision; and (iii) no person has been authorized to give any information or to make any representation
concerning us, our subsidiaries and affiliates, the Notes, the Subsidiary Guarantees or the JV Subsidiary
Guarantees (other than as contained herein and information given by our duly authorized officers and
employees in connection with investors’ examination of our company and the terms of the offering of the
Notes) and, if given or made, any such other information or representation should not be relied upon as
having been authorized by us or the Initial Purchasers.

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

We are not, and the Initial Purchasers are not, making an offer to sell the Notes, including the
Subsidiary Guarantees and the JV Subsidiary Guarantees (if any), in any jurisdiction except where an
offer or sale is permitted. The distribution of this offering memorandum and the offering of the securities,
including the Notes, the Subsidiary Guarantees and the JV Subsidiary Guarantees (if any), may in certain
jurisdictions be restricted by law. Persons into whose possession this offering memorandum comes are
required by us and the Initial Purchasers to inform themselves about and to observe any such restrictions.
For a description of the restrictions on offers, sales and resales of the securities, including the Notes, the
Subsidiary Guarantees and the JV Subsidiary Guarantees (if any), and distribution of this offering
memorandum, see the sections entitled “Transfer Restrictions” and “Plan of Distribution” below.

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

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

CERTAIN DEFINITIONS, CONVENTIONS AND CURRENCY PRESENTATION

We have prepared this offering memorandum using a number of conventions, which you should
consider when reading the information contained herein. When we use the terms “we,” “us,” “our,” the
“Company,” the “Group” and words of similar import, we are referring to Fantasia Holdings Group Co.,
Limited itself, or Fantasia Holdings Group Co., Limited and its consolidated subsidiaries, as the context
requires.

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

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

We record and publish our financial statements in Renminbi. Unless otherwise stated in this offering
memorandum, all translations from Renminbi amounts to U.S. dollars were made at the rate of
RMB6.6459 to US$1.00, the noon buying rate in New York City for cable transfers payable in Renminbi
as certified for customs purposes by the Federal Reserve Bank of New York on June 30, 2016, and all
translations from H.K. dollars into U.S. dollars were made at the rate of HK$7.7591 to US$1.00, the noon
buying rate in New York City for cable transfers payable in H.K. dollars as certified for customs purposes
by the Federal Reserve Bank of New York on June 30, 2016. All such translations in this offering
memorandum are provided solely for your convenience and no representation is made that the Renminbi
amounts referred to herein have been, could have been or could be converted into U.S. dollars or H.K.
dollars, or vice versa, at any particular rate or at all. For further information relating to the exchange
rates, see the section entitled “Exchange Rate Information.”

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

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

other countries.

Unless the context otherwise requires, references to “2013,” “2014” and “2015” in this offering
memorandum are to our financial years ended December 31, 2013, 2014 and 2015, respectively.
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References to the “2010 Notes” are to our 14% Senior Notes due 2015, which matured and were
fully repaid as of May 12, 2015.

References to the “2012 Notes” are to our 13.75% Senior Notes due 2017.
References to the “January 2013 Notes” are to our 10.75% Senior Notes due 2020.

References to the “May 2013 Notes™ are to our 7.875% Senior Notes due 2016, which matured and
were fully repaid as of May 27, 2016.

References to the “2014 Notes” are to our 10.625% Senior Notes due 2019.
References to the “2015 Notes” are to our 11.50% Senior Notes due 2018.

References to the “2016 Notes” are to our 9.50% Senior Notes due 2019, which include the 2016
Original Notes and 2016 Additional Notes.

References to the “2016 Original Notes™ are to the 2016 Notes issued on May 4, 2016.
References to the “2016 Additional Notes” are to the 2016 Notes issued on August 29, 2016.

References to the “2015 Onshore Bonds” are to our 6.95% domestic corporate bonds issued on
September 18, 2015.

References to the “2016 Onshore Bonds” are to our 7.29%, 6.95% and 7.5% domestic corporate
bonds issued on January 4, 2016, January 29, 2016 and May 20, 2016, respectively. We issued further
tranches of non-public domestic corporate bonds on August 17, 2016 and August 23, 2016 of RMB1.3
billion and RMBO0.3 billion with an interest rate of 7.20% and 7.30% per annum, respectively.

References to “share” are to, unless the context indicates otherwise, an ordinary share, with a
nominal value of HK$0.1, in our share capital.

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

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

In this offering memorandum, a land grant contract refers to a state-owned land use rights grant
contract ([HA T i FHEHEAF]) between a developer and the relevant PRC governmental land
administrative authorities, typically the local state-owned land bureaus.

In this offering memorandum, a land use rights certificate refers to a state-owned land use rights
certificate (Bl 45 + b I #E7) issued by a local real estate and land resources bureau with respect to the
land use rights; a construction land planning permit refers to a construction land planning permit (%% ffi
Mo # | FF ] #5) issued by local urban zoning and planning bureaus or equivalent authorities in China; a
construction works planning permit refers to a construction works planning permit (¢ T72 K & 7 ] #5)
issued by local urban zoning and planning bureaus or equivalent authorities in China; a construction
permit refers to a construction works commencement permit (¢ TF2jifs L7 #) issued by local
construction committees or equivalent authorities in China; a pre-sale permit refers to a commodity
property pre-sale permit (P &b /5 8 #F A7) issued by local housing and building administrative
bureaus or equivalent authorities with respect to the pre-sale of relevant properties; a certificate of
completion refers to a construction project planning inspection and clearance certificate (& T.F2 R %]
BRI & #% #5) issued by local urban zoning and planning bureaus or equivalent authorities or equivalent
certificate issued by relevant authorities in China with respect to the completion of property projects
subsequent to their on-site examination and inspection; and a property ownership certificate refers to a
property ownership and land use rights certificate (A 1 Hi{f FI #E5) issued by a local real estate and
land resources bureau with respect to the land use rights and the ownership rights of the buildings on the
relevant land.

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

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



FORWARD-LOOKING STATEMENTS

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

. our business and operating strategies;
. our capital expenditure and property development plans;

. the amount and nature of, and potential for, future development of our business;

. our operations and business prospects;
. various business opportunities that we may pursue;
. the interpretation and implementation of the existing rules and regulations relating to land

appreciation tax and its future changes in enactment, interpretation or enforcement;
. the prospective financial information regarding our businesses;
. availability and costs of bank loans and other forms of financing;
. our dividend policy;
. projects under development or held for future development;
. the regulatory environment of our industry in general;

. the performance and future developments of the property market in China or any region in
China in which we may engage in property development;

. changes in political, economic, legal and social conditions in China, including the specific
policies of the PRC central and local governments affecting the regions where we operate,
which affect land supply, availability and cost of financing, and pre-sale, pricing and volume of

our property development projects;

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

. timely repayments by our purchasers of mortgage loans guaranteed by us;

. changes in competitive conditions and our ability to compete under these conditions;

. the performance of the obligations and undertakings of the third-party contractors under
various construction, building, interior decoration, material and equipment supply and
installation contracts;

. changes in currency exchange rates; and

. other factors beyond our control.

_Vi_



99 ¢

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

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

Overview

We are a leading property developer and property related service provider in China. For seven
consecutive years from 2009 to 2015, we have members of our Group ranked among the China Top 100
Real Estate Developers (9 [ 5 Hb % 5 % 4> 2%) and the China Top 100 Property Management Companies
(B W) MRS H 9 A 2E) by the China Real Estate Top 10 Research Team ([ 5 b7 Top 101 52 41).
We were also ranked among the China Real Estate Top 100 Listed Companies (" 5 HiE b i /A d B
5#) in 2011 and the Top 50 China Real Estate Listed Companies in terms of Comprehensive Strength (H
B E L E F A A SEAE 1A 15) in 2012 and 2014 by the China Real Estate Research Institute,
China Real Estate Association and China Real Estate Assessment Center. In 2014, we were granted the
title of the “Innovative Enterprise in China Real Estate Community Service Model” (*[2 J b 7 41 [% Ik
B AT A 3) in the first Annual Meeting of Community Responsibility in China Real Estate ("' [l 5
M7 AL 1% AT 4F €) cum the sixth Annual Meeting of the New Trends in China Property (7 [ H 2 5 i#
BM4F4), jointly held by institutions including China Foundation for Poverty Alleviation (9 [B k& % 4
€r) and China Real Estate Chamber of Commerce (4= = 117 P @) and were selected as the “Enterprise
with Highest Brand Value in Shenzhen Real Estate” ({31155 Hh 2 iz B iLE (B > ) by Shenzhen Real
Estate Association (R HE 21 €). In April 2015, Shenzhen Fantasia Business Management
Company Limited was awarded the honour of the “Best Chinese Commercial Real Estate Operator” (!
P 2E M E B AE 7 ) in the Adjudication and Selection of Golden Coordinate on “the Tenth Chinese
Commercial Real Estate Festival” (5 1 Ji i[5 7 3£ #h &= £), and the “China Community Commercial
Operation Innovation Prize” (* B8] 4 |6 P 2 78 45 8157 %) on the Twelfth Chinese Commercial Real Estate
Industry Development Forum held in Shanghai. In May 2015, Shenzhen Fantasia International Property
Services Co., Ltd., Chengdu Branch (VEIIITT{E kK4 5 FE 9 2E R B A PR 28 7l BER 70 28 /) was awarded
the honour of the “Model Enterprises for Urban Water Conservation in Chengdu 2014 (AR 17 20144F i
iﬁkm’ﬁrﬁmif/ﬁ%ﬁﬁﬁ). In June 2015, Colour Life Services Group Co., Limited under Fantasia Group
was awarded the honour of the “Top 10 in Top 100 Comprehensive Property Services Enterprises 2015”
(201591 MR | 5 45 5 TOP10), the “Leading Enterprises of Satisfaction in Top 100 Property Services
Companies 2015 (2015 [ 9 3£ IR B B %8 i 55 B SH JE 42 3%), the “Top Enterprise with the Largest Area
of Residential Properties under Management in the World at the end of 2014 (2014 4F K ¥ 2 J& fF & FLf
&2 Bk £ K), and the “Top 10 Growth Enterprises in Top 100 Property Services Companies 2015” (2015
Y 2E R i A 26 = PETOP10) by China Real Estate Top 10 Research Team. In Addition, Colour Life
Services Group ranked the top of “Top 10 Growth Enterprises in Top 100 Property Services Companies
2015” with its prevailing edges. In July 2015, Fantasia Holdings Group Co., Limited was awarded the
honour of the “Award of Contribution to Community Service Industry 2015” (20154 B4t @ R H 1T H
Jak K #&) at the 15th Annual Conference of BOAO 21st Century Real Estate Forum. Home E&E Group
under Fantasia Group was awarded the honour of the “Award of Innovation in Commercial Community
Operation 2015” at the 15th Annual Conference of BOAO 21st Century Real Estate Forum in July 2015,
and the “Award of Innovation in Resort Properties Operation 2015” in the Adjudication and Selection of
China Real Estate Fashion Award in August 2015. In December 2015, Fantasia Group was awarded the
honour of the “Award of Innovation in Community Services” (4 [# A % £ #74%), an innovation award of
China Real Estate Value Report in the CBN China Real Estate Annual Summit 2015. We first commenced
our property development business in Shenzhen in 1996. Leveraging our broad experience and
capabilities, we have successfully expanded into, and currently focus our real estate activities in the
Chengdu-Chongqing Economic Zone, the Pearl River Delta region, the Yangtze River Delta region and
the Beijing-Tianjin metropolitan region, four of the fastest-growing economic regions in China, and have
recently expanded into and plan to also focus on Central China.

Our target customers are affluent middle- to upper-class individuals and families and fast growing
small- to medium-sized enterprises. We envisage that the demand for properties designed for these
customers will increase as such customers’ household income and purchasing power continue to rise. To
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cater to the diverse needs of our target customers, we have developed a portfolio of property development
projects with a focus on the following:

. Urban Complexes

Our urban complexes are mostly located in the peripheral areas of existing central business
districts in major cities such as Shenzhen and Chengdu or in the emerging new business districts
designated under city development plans of local governments. These complexes integrate various
types of properties, such as offices, apartments, retail shops and/or boutique hotels, into a single
property development project.

. Boutique Upscale Residences

Our boutique upscale residences are located in urban and suburban areas with natural scenic
surroundings or cultural landmarks. They are connected by roads or expressways to the centers of
major metropolitan areas. These boutique upscale residences include high- and low-rise apartment
buildings, townhouses and stand-alone houses and cater to the residential and investment needs of
our high-end consumers. We typically develop our boutique upscale residential projects in several
phases so that we can manage our capital resources more efficiently and increase the average selling
price as the project becomes more developed and attractive to our customers.

As of June 30, 2016, our portfolio of land bank consisted of approximately 57.9% of boutique
upscale residences, 30.7% of urban complexes and 11.4% of mid-to-high end residences in terms of GFA.
We plan to continue to focus our property development activities on developing a portfolio of products
that caters to our target customers across some of China’s most economically prosperous regions. We plan
to achieve this objective by continuing to selectively acquire low-cost land in the regions. We conduct
comprehensive and in-depth market research and analysis on the land that we intend to acquire and the
surrounding areas. We consider the geographic as well as marketing factors when evaluating a target
parcel, including development potentials, size and suitability of the land for developments that can fit
into our existing portfolio, convenience and availability of infrastructure support, purchasing power of
our potential customers in relevant areas, development costs and the estimated return on investment. We
budget for the cost of land acquisition as well as the overall development costs, which are subject to strict
internal procedures and are closely monitored and adjusted throughout the construction process.
Acquisition proposal is reviewed and approved by the relevant personnel of our Group, including our
chief executive officer and our board of directors. We usually acquire land using our own capital within a
pre-set budget and arrange project loans with banks in China at a later stage to support the subsequent
development of the property.

In addition to our property development business, we also provide property operation services,
property agency services and hotel services to our own properties and properties of third parties. In
February 2011, we disposed of our entire 85% equity interests in Shenzhen Xingyan Property
Consultancy Company Limited (I T 2 2 Hi 7 1 B4 A B2 7)), our subsidiary engaged in the provision
of property agency services, to concentrate on our main business, but we still maintain secondary
property brokerage services as a value-added service in the property operation services business. We
believe our property related services enable us to strengthen our property development capabilities. For
example, our property operation services enhance the value of our properties. In June 2014, Colour Life
Service Group Co., Ltd. (%4 16 I %5 % B A FR A7) (“Colour Life”), one of our subsidiaries focusing on
our community services business, was listed on the Hong Kong Stock Exchange as part of our dual
funding platforms strategy, which we believe enhanced our capital utilization efficiency and our ability to
capitalize on our brand. We plan to continue to enhance such real estate services that we offer and to
further enhance the intrinsic synergies between our real estate products and services. We will in particular
focus on enhancing our property operation services and hotel services which we believe will serve as
relatively stable and growing revenue sources to our Group on the one hand, and will continue to increase
the attractiveness and the average selling price of the properties developed by us on the other.

We have received numerous accolades for our property development and services capabilities. For
example, our subsidiary, Fantasia (Chengdu) Development Co., Ltd. was awarded one of the real estate
industry’s highest honorary award “Golden Tripod—2009 Outstanding Development Business Awards”
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(“Ar S AE—20094F FE 1B 5 BHEE > % 4%”) jointly issued by Chengdu Municipal Government and the
Chengdu Real Estate Bureau (J(#BJ5 HbzE & ) in 2010. Another subsidiary, Shenzhen Colour Life
Services Group Company Limited, was awarded “Top 10 Growth Enterprises in Top 100 Property
Services Companies in China” (4 A7 B4 £ ik B5 1 98 4 2E AR L TOP 10) since 2012 and “China Top
100 Property Services Companies” ("4 £k 5 A 58 1 3) for seven consecutive years since 2009 by
China Real Estate Top 10 Research Team (" [8 /5 #h 7 TOP 10# 5t 4). Shenzhen Colour Life Services
Group Company Limited was also awarded “2012 China Property Services Enterprise of Brand
Excellence” (2012 [ ¥ 2E M5 18 75 5 M4 2£) in August 2012 and “The Largest Community Service
Operator” ("B i K AL @ IR H5 42 ) in July 2013, both of which were granted by China Index
Research Institute. We were also awarded “2012 China Best Commercial Real Estate Brand” (2012
e A7 SE M ZE 5 B by Organizing Committee of Boao Real Estate Forum (187255 i 7& fw 2 B ) in
August 2012, was listed on both “List of Top 100 Outstanding Real Estate Enterprises in China” in 2012
and 2013 (2012F120134F B H [3] 55 #b 72 78 1004%) and “List of China’s Outstanding Real Estate
Management and Real Estate Teams in China” in 2012 and 2013 (2012F120134F & v B 5 Hi1 725 25 2 B ]
BX 5 BB%) by guandian.cn (%ML B i), and was awarded the “Listed Company with the Best
Investment Value 20137 (20134F iy R4 EE(EH I /A A K 4E) by Boao  21st Century Real Estate
Forum (TH# « 21145 HuE Fw1E) in July 2013. Our property development projects have also won
numerous awards and recognitions for their design and quality. For example, our project Nanjing
Yuhuatai Project (P H AL ) was awarded “The Best Commercial Real Estate in Nanjing, China for
20127 (201275 (Fd %) FefE P 2E M) by Yangtse Evening News ({355 F#i#)) in January 2013 and
“Real Estate with the Most Investment Potential for 20137 (20134F fix H % & 18 (H %) by
House.QQ.com (JE#E &) in January 2013. Both of our Chengdu Future Plaza (B{#l7 & ¥5) and
Chengdu Longnian International Centre (Ji##E4F B [ ff1.0») were awarded “Masterpiece of Commercial
Real Estate in Chengdu Real Estate Market” (20125 AR5 1 7 2E 4 2 £ 1F) by Real Estate Market Overall
List in Chengdu, China 2012 (2012 & (#%#4B) #7 44 5F4%) in March 2013. Fantasia Funian Plaza (fE ¢
4F o fE4F J# &) passed the Excellence Assessment and was selected as the outstanding project of property
management in Shenzhen Futian District and Fantasia Future Plaza (fEF¢4F © /&) passed the
expert assessment of the Model Property Management of Chengdu City, and was selected as the excellent
project of property management in Chengdu Gaoxin District in 2014. Rhombus Fantasia Chengdu Hotel
(TEARAE o BELERUERIE)E ) was awarded the “Best Business and Resort Hotel 2013-2014” (2013-20144F &
I A% P H5 BB )5 ) jointly by China City Travel and International Channel Shanghai. Chengdu Meinian
Plaza (Phase 1.1 and Phase 1.3) (JRABFE4F & 55 1.1811.31) was awarded the first prize of “the Sixteenth
Evaluation of Shenzhen’s Outstanding Engineering Exploration and Design (Residential Buildings)” (¥
DT 55 47N Je 4 75 TR B it s ((E B %E) —2%3%) in 2014, In March 2015, on the Fifteenth
Annual Meeting for China Real Estate Development 2015 organized by the Ministry of Housing and
Urban Policy Research Center ({5 k4 & 5% #F BUR WF 5% H.0) and co-hosted by China Real Estate
Dynamic Policy Design Research Group, Fantasia Lakeside Eden Community stood out on the meeting
and was awarded the honour of the “China Exemplary Residential Property Project 2015” (20154F H B ‘&
JE /N # A ). In April 2015, Arcadia Resort Hotel in Yixing stood out in the Adjudication and Selection
of “the Tenth China Hotel Starlight Awards” and was awarded the honour of the “10 Best Travelling and
Resort Hotel in China” (%[ + £k % B &85 ). In April 2015, the Annual Meeting for Asia Hotel
Forum 2015 cum the Award Ceremony of China Hotel Starlight Awards was held in Shanghai, Guilin
Lingui Fantasia Four Points by Sheraton stood out among the numerous participating hotels and was
awarded the honour of the “China’s Top 10 New Hotels” (4 [ +fE#r B8 )5). In June 2015, Tianjin
Future Plaza project was awarded the government subsidies for RMB 100 million building project and the
honour of the “Outstanding Property Management in Tianjin” (KT ) 3% #{# % H). In September
2015, Chengdu Funian project participated in the Adjudication and Selection of the outstanding building
project in Chengdu and successfully attained the title of the outstanding building project in Chengdu.

As of June 30, 2016, we had a total of 50 projects at various stages of development (including
completed projects, projects under development and projects held for future development), including
nine projects located in the Chengdu-Chongqing Economic Zone, 22 projects located in the Pearl River
Delta region, eight projects located in the Yangtze River Delta region, eight projects located in the
Beijing-Tianjin metropolitan region, two projects located in Central China and one project located
overseas in Singapore.




As of June 30, 2016, we had a total land bank of approximately 16,769,802 square meters,
comprising:

d an aggregate planned GFA of approximately 6,822,449 square meters of properties for which
we had fully paid the land premium and obtained land use rights (consisting of an aggregate
planned GFA of approximately 2,836,510 square meters of properties under development and
an aggregate planned GFA of approximately 3,985,939 square meters of properties held for
future development for which we have obtained land use rights); and

d an aggregate planned GFA of approximately 9,947,353 square meters of properties for which
we had entered into preliminary framework agreements but had not obtained the land use rights
or property rights.

Of our total land bank as of June 30, 2016, approximately 5,577,374 square meters, or 33.3%, were
located in the Chengdu-Chongqing Economic Zone; approximately 8,664,138 square meters, or 51.7%,
were located in the Pearl River Delta region; approximately 755,412 square meters, or 4.5%, were located
in the Yangtze River Delta region; approximately 914,265 square meters, or 5.5%, were located in the
Beijing-Tianjin metropolitan region; approximately 835,709 square meters, or 5.0%, were located in
Central China; and approximately 22,904 square meters, or 0.1% were located overseas in Singapore. We
develop most of our properties, including properties that are currently under development, for sale but
will hold certain of these developed properties for investment and hotel management purposes.

For the years ended December 31, 2013, 2014, 2015 and the six months ended June 30, 2015 and
2016, our revenue was RMB7,279.8 million, RMB7,306.0 million, RMBS8,164.3 million (US$1,228.5
million), RMB3,629.7 million and RMB5,362.1 million (US$806.8 million), respectively. Our revenue
for the years ended December 31, 2013, 2014, 2015 and the six months ended June 30, 2015 and 2016
consisted of revenue derived from (i) the sales of our developed properties, (ii) the lease of investment
properties, (iii) the provision of property agency and related services, (iv) the provision of property
operation and related services, and (v) the provision of hotel management and related services. The
following table sets forth our revenue for each of the components described above and the percentage of
total revenue represented for the periods indicated with the fluctuations of the percentage due primarily
to the different product mix delivered to customers in respective period:

For the year ended December 31, For the six months ended June 30,
2013 2014 2015 2015 2016
(RMB) (%)  (RMB) (%)  (RMB) (USS$) (%)  (RMB) (%)  (RMB) (US$) (%)
(unaudited) (unaudited) (unaudited) (unaudited)

(in thousands, except percentages)

Property development . . . 6,733,340 92.5 6,535,319  89.5 6,562,006 987,386  80.4 3,116,395 859 4334900 652,267  80.8
Property investment. . . . 128,673 18 136,462 19 182,886 27,519 22 96,784 2.7 93,711 14,101 1.7
Property agency services . . 12,683 0.2 18,653 0.3 24,476 3,682 0.3 8,623 0.2 6,035 908 0.1
Property operation

services . . ... ... 314764 43 504243 69 1270014 191,097 156 333251 92 688996 103,672 129
Hotel services . . . . . . 90,368 1.2 111273 1§ 121,620 18300 L5 74614 2.0 40,250 6,056 0.8
Others . . .. ...... - - - - 3,235 487 00 - - 198253 29831 37
Total. . ......... 7,279,828 100.0 7305950 100.0 8,164,297 1,228471 100.0 3,629,667 100.0 5362,145 806,835 100.0




Recent Developments
Formation of Shenzhen Xingfu Wanxiang Investment Partnership Co. (limited partnership)

On July 1, 2016, Shenzhen Jiaxin Information Consulting Services Co., Ltd. (I 5% 15 7 & ik 5
A B/ F) (“Shenzhen Jiaxin”) and Shenzhen Qianhai Jianian Investment Fund Management Co., Ltd.
(G AT 7 TR GRS E A RAF) (“Qianhai Jianian”), both of which are our wholly-owned
subsidiaries, entered into a partnership agreement (the “Xingfu Wanxiang Partnership Agreement”) with
Shenzhen Xincheng Investment Management Co., Ltd. (I FZFBLEE LA RAF) (“Shenzhen
Xincheng”) and Greatwall Jiaxin Asset Management Co., Ltd. (W35 &EE A RAA)
(“Greatwall Jiaxin”).

Under the Xingfu Wanxiang Partnership Agreement, Shenzhen Xingfu Wanxiang Investment
Partnership Co. (limited partnership) (EIITH EMEE LR E R E EE(AREY)) (“Xingfu Wanxiang”)
will be established, with a term of ten years. Shenzhen Jiaxin, as a limited partner, will contribute
RMBO980 million in cash, representing approximately 49.44% of the total commitment of Xingfu
Wanxiang. Qianhai Jianian, as a general partner, will contribute RMB1 million in cash, representing
approximately 0.05% of the total commitment of Xingfu Wanxiang. Greatwall Jiaxin, as a limited partner
and Shenzhen Xincheng, as a general partner, will contribute RMB1 billion in cash and RMB1 million in
cash, respectively. Shenzhen Xincheng has been appointed the executive partner of Xingfu Wanxiang and
is responsible for the day-to-day management and operation of Xingfu Wanxiang.

Xingfu Wanxiang will principally engage in investment management and investment consultancy
services. It is contemplated that Xingfu Wanxiang will be a new source of income for us and enhance our
growth and development.

Investment in Wanda Property Management Co., Ltd.

On August 1, 2016, Xingfu Wanxiang and Qianhai Jianian entered into an agreement with Dalian
Wanda Commercial Properties Co., Ltd. (% &% pf € 7 A FRA Fl) (“Wanda Commercial”)
under which Xingfu Wanxiang and Qianhai Jianian will acquire from Wanda Commercial 99% and 1%
equity interests in Wanda Property Management Co., Ltd. (& ZY)2EE M AR/ F]) (“Wanda Property
Management”), respectively. Wanda Property Management primarily provides property management
services to the properties developed by Wanda Commercial.

As of the date of this offering memorandum, the acquisition has been completed. We expect to
provide property management consulting services to the residential and commercial properties under the
management of Wanda Property Management. We expect that Colour Life and Shenzhen Home E&E
Commercial Services Group Co., Ltd. (ﬁﬂllﬁ%%%ﬁﬁﬁﬂﬁ%%@ﬂi%ﬁfﬁé}ﬁj), our subsidiary
engaged in the provision of property management, asset operation and management for commercial
properties, will benefit from the greater cooperation opportunity with Wanda Property Management.
Our Competitive Strengths

We believe that our primary competitive strengths are:

o property development portfolio strategically located across some of China’s most
economically prosperous regions;

° ability to acquire land at low cost;

° strong business model with track record of success;

° well-known brand name;

o strong value-accretion property development and service capabilities; and

o experienced and stable management team with proven track record supported by seasoned
professional employees.




Our Business Strategies
Our business strategies are to:

o continue to expand in fast-growing economic regions in China and selectively acquire low-cost
land;

° focus on further improving the intrinsic synergies of our real estate products and value-added
services;

o continue to improve our property operation service and hotel service capabilities to further
increase the attractiveness and value of our properties; and

° continue to promote our brand names.
General Information

We were incorporated in the Cayman Islands on October 17, 2007, as an exempted company with
limited liability. Our shares have been listed on the Stock Exchange of Hong Kong Limited since
November 25, 2009. Our principal place of business in the PRC is at Block A, Shenzhen Funian Plaza,
Intersection of Shihua Road and Zijing Road, Futian Free Trade Zone, Shenzhen 518048, Guangdong
Province, China. Our place of business in Hong Kong is at Room 1202-03, New World Tower 1, 16-18
Queen’s Road Central, Hong Kong. Our registered office is located at Cricket Square, Hutchins Drive,
P.O. Box 2681, Grand Cayman, KY1-1111, Cayman Islands. Our website is www.cnfantasia.com.
Information contained on our website does not constitute part of this offering memorandum.




THE OFFERING

Terms used in this summary and not otherwise defined shall have the meanings given to them in

“Description of the Notes.”

Issuer........ ... ... .. . . . . .. Fantasia Holdings Group Co., Limited (the “Company”).

Notes Offered . . .. ...... ... ... ..... US$400,000,000 aggregate principal amount of 7.375%
Senior Notes due 2021 (the “Notes”).

Offering Price . .......... ... .. ... 100% of the principal amount of the Notes.

Maturity Date . . .. ........... ... .. October 4, 2021.

Interest . .......... ... .. .. .. .. .. .. The Notes will bear interest from and including October 4,

2016 at the rate of 7.375% per annum, payable
semi-annually in arrears.

Interest Payment Dates . ............. April 4 and October 4 of each year, commencing April 4,
2017.
Ranking of the Notes. . . ............. The Notes are:

general obligations of the Company;

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

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

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

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

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




Subsidiary Guarantees

After the pledge of the Collateral by the Company and the
Subsidiary Guarantor Pledgors and subject to certain
limitations described under “Risk Factors—Risks Relating
to the Subsidiary Guarantees, the JV Subsidiary
Guarantees and Collateral,” the Notes will:

. be entitled to the benefit of a lien on the Collateral
pledged by the Company and the Subsidiary
Guarantor Pledgors (subject to any Permitted Liens)
shared on a pari passu basis pursuant to the
Intercreditor Agreement among (i) holders of the
2012 Notes, (ii) holders of the January 2013 Notes,
(iii) holders of the 2014 Notes, (iv) holders of the
2015 Notes, (v) holders of the 2016 Notes, (vi)
holders of the Notes and (vii) holders of other
Permitted Pari Passu Secured Indebtedness; and

. rank effectively senior in right of payment to
unsecured obligations of the Company with respect to
the value of the Collateral pledged by the Company
securing the Notes (subject to any priority rights of
such unsecured obligations pursuant to applicable
law).

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

The initial Subsidiary Guarantors will consist of all of the
Restricted Subsidiaries other than (i) those Restricted
Subsidiaries organized under the laws of the PRC and (ii)
Fantasia Financial Community Group Co., Ltd (fEF 41
i 4 il 52 B 45 FR A7) (a Cayman Islands company), Color
Pay Financial Community Co., Ltd (%HEH I 4 il A BR
/3 7)), Colour Pay Financial Community (Hong Kong) Co.,
Limited CE A 4L [R5 Rl (&) A R A]), Winning Sky
International Limited, Noble Faith Investment Limited (/¥
BAE A FR/AF]), Smart Prospect Investment Limited (%
BEREH PR/ A]), One Ever Global Limited ([Rl7KERERA
F/3Fl), Morning Star Group Limited (/R4 A RA
#), Star Travel Service Limited (B Z kA BRAF]),
Morning Star Travel Service Limited (R RIRAEA FRA T,
Morning Star Travel Service (Macau) Limited (/£ /R iR %
({8 1) B/ 7l), Morning Star (e-Commerce) Limited
(BER(BETFHEBE) ABRATRA), Mass Success Global
Limited (& BEIREKA R/ A), Mass Success Global UK
Limited, Fantasia Investment Holdings (US) Corporation,
Fantasia Hotel Management (US) LLC, Fantasia 373 Hotel
(US) LLC, Link Joy Holdings Group Co., Limited (#fH 4%
PERA B A, Link Joy (HK) Co., Limited (365 %% (&
#) A /AF) and Hongkong Kangnian Trading Co,
Limited (7 #sFREAF® 5 A IRA A)).

All of the initial Subsidiary Guarantors are holding
companies that do not have significant operations. See
“Risk Factors—Risks Relating to the Subsidiary
Guarantees, the JV Subsidiary Guarantees and the
Collateral—Our initial Subsidiary Guarantors do not
currently have significant operations and certain
Subsidiary Guarantees may in some cases be replaced by
limited-recourse guarantees.”




Ranking of Subsidiary Guarantees

Any future Restricted Subsidiary, as defined under
“Description of the Notes—Certain Definitions” (other
than subsidiaries organized under the laws of the PRC,
Exempted Subsidiaries or Listed Subsidiaries), will
guarantee the Notes as either a Subsidiary Guarantor or a
JV Subsidiary Guarantor as soon as practicable after it
becomes a Restricted Subsidiary or ceases to be an
Exempted Subsidiary or a Listed Subsidiary.
Notwithstanding the foregoing, the Company may elect to
have any future Restricted Subsidiary organized outside
the PRC not provide a Subsidiary Guarantee or a JV
Subsidiary Guarantee at the time such entity becomes a
Restricted Subsidiary, provided that, after giving effect to
the Consolidated Assets of such Restricted Subsidiary, the
Consolidated Assets of all Restricted Subsidiaries
organized outside the PRC that are not Subsidiary
Guarantors or JV Subsidiary Guarantors (other than
Exempted Subsidiaries or Listed Subsidiaries) do not
account for more than 20% of the Total Assets of the
Company.

A Subsidiary Guarantee may be released or replaced in
certain circumstances. See “Description of the Notes—
The Subsidiary Guarantees—Release of the Subsidiary
Guarantees and JV Subsidiary Guarantees.” In the case of a
Subsidiary Guarantor with respect to which the Company
or any of its Restricted Subsidiaries is proposing to sell,
whether through the sale of existing shares or the issuance
of new shares, no less than 20% of the Capital Stock of
such Subsidiary Guarantor, the Company may (i) release
the Subsidiary Guarantees provided by such Subsidiary
Guarantor and each of its Restricted Subsidiaries organized
outside the PRC, (ii) discharge the pledge of the Capital
Stock granted by such Subsidiary Guarantor, and (iii)
discharge the pledge of Capital Stock made by the
Company or any Subsidiary Guarantor over the shares it
owns in such Subsidiary Guarantor, provided that after the
release of such Subsidiary Guarantees, the Consolidated
Assets of all Restricted Subsidiaries organized outside the
PRC that are not Subsidiary Guarantors or JV Subsidiary
Guarantors (including the Subsidiary Guarantors whose
Subsidiary Guarantees were released) (other than
Exempted Subsidiaries or Listed Subsidiaries) do not
account for more than 20% of the Total Assets of the
Company.

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

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

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




Ranking of JV Subsidiary Guarantees. . . .

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

After the pledge of the Collateral by the Company and the
Subsidiary Guarantor Pledgors and subject to certain
limitations described under “Risk Factors—Risks Relating
to the Subsidiary Guarantees, the JV Subsidiary
Guarantees and Collateral,” the Subsidiary Guarantees of
each Subsidiary Guarantor Pledgor will:

. be entitled to the benefit of a security interest in the
Collateral pledged by such Subsidiary Guarantor
Pledgor (subject to any Permitted Liens) shared on a
pari passu basis pursuant to the Intercreditor
Agreement among (i) holders of the 2012 Notes, (ii)
holders of the January 2013 Notes, (iii) holders of
the 2014 Notes, (iv) holders of the 2015 Notes, (v)
holders of the 2016 Notes, (vi) holders of the Notes
and (vii) holders of other Permitted Pari Passu
Secured Indebtedness; and

. rank effectively senior in right of payment to the
unsecured obligations of such Subsidiary Guarantor
Pledgor with respect to the value of the Collateral
securing such Subsidiary Guarantee (subject to any
priority rights of such unsecured obligations
pursuant to applicable law).

A JV Subsidiary Guarantee instead of a Subsidiary
Guarantee may be provided by a Subsidiary Guarantor
concurrently with the consummation of (x) a sale by the
Company or any of its Restricted Subsidiaries of Capital
Stock in such Subsidiary Guarantor, where such sale is for
no less than 20% of the issued Capital Stock of such
Restricted Subsidiary or (y) a purchase of the Capital Stock
of an Independent Third Party such that it becomes a
Subsidiary and is designated a Restricted Subsidiary. No
JV Subsidiary Guarantee exists as of the Original Issue
Date.

The JV Subsidiary Guarantee of each JV Subsidiary
Guarantor will:

. be a general obligation of such JV Subsidiary
Guarantor;

. be enforceable only up to the JV Entitlement
Amount;

. be effectively subordinated to secured obligations (if

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

. be limited to the JV Entitlement Amount, and will be
senior in right of payment to all future obligations of
such JV Subsidiary Guarantor expressly
subordinated in right of payment of such JV
Subsidiary Guarantee; and
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. be limited to the JV Entitlement Amount, and will
rank at least pari passu with all other unsecured,
unsubordinated Indebtedness of such JV Subsidiary
Guarantor (subject to any priority rights of such
unsecured, unsubordinated Indebtedness pursuant to
applicable law).

Security to be Granted . . ... .......... The Company has agreed, for the benefit of the holders of
the Notes, to pledge, or cause the initial Subsidiary
Guarantor Pledgors to pledge, as the case may be, the
Capital Stock of each initial Subsidiary Guarantor
(collectively, the “Collateral”) in order to secure the
obligations of the Company under the Notes and the
Indenture and of such Subsidiary Guarantor Pledgor under
its Subsidiary Guarantee.

The Collateral securing the Notes and the Subsidiary
Guarantees may be released or reduced in the event of
certain asset sales and certain other circumstances. In
addition, the Collateral will be shared on a pari passu basis
pursuant to the Intercreditor Agreement, as supplemented,
entered into by the holders of the Notes, the holders of the
2012 Notes, the holders of the January 2013 Notes, the
holders of the May 2013 Notes, the holders of the 2014
Notes, the holders of the 2015 Notes, the holders of the
2016 Notes and the holders of other Permitted Pari Passu
Secured Indebtedness (subject to conditions of completion
and accession to the Intercreditor Agreement) on the date
the Notes are issued. See “Description of the
Notes—Security.”

Intercreditor Agreement. . ... ......... The Company, the Subsidiary Guarantor Pledgors, the
Collateral Agent, the trustee for the 2012 Notes and the
trustee for the 2010 Notes entered into an intercreditor
agreement dated September 27, 2012, to which the trustee
for the January 2013 Notes acceded on January 22, 2013,
the trustee for the May 2013 Notes acceded on May 27,
2013, the trustee for the 2014 Notes acceded on January 23,
2014, the trustee for the 2015 Notes acceded on June 1,
2015 and the trustee for the 2016 Notes acceded on May 4,
2016. Citicorp International Limited, as trustee with
respect to the 2010 Notes, was released as a secured party
to the Intercreditor Agreement after the 2010 Notes were
repaid in full at maturity on May 12, 2015. Citicorp
International Limited, as trustee to the May 2013 Notes,
was released as a secured party to the Intercreditor
Agreement after the May 2013 Notes matured and were
redeemed in full on May 27, 2016. The trustee for the
Notes will accede to the Intercreditor Agreement on the
Original Issue Date, which provides that the security
interests held in the Collateral will be shared on a pari
passu basis among the holders of the Notes, the holders of
the 2012 Notes, the holders of the January 2013 Notes, the
holders of the 2014 Notes, the holders of the 2015 Notes,
the holders of the 2016 Notes and the holders of the
Permitted Pari Passu Secured Indebtedness.

Use of Proceeds. . . ................. We intend to use the proceeds from this offering to
refinance certain of our existing indebtedness.

We may adjust the foregoing plans in response to changing
market conditions and, thus, reallocate the use of the
proceeds. Pending application of the net proceeds of this
offering, we intend to invest such net proceeds in
Temporary Cash Investments as defined under
“Description of the Notes.”
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Optional Redemption. . .. ............

Repurchase of Notes Upon a Change of
Control Triggering Event . . .. .......

Redemption for Taxation Reason ... ....

Covenants. . .. .....oviiiii ...

At any time and from time to time on or after October 4,
2019, the Company may at its option redeem the Notes, in
whole or in part, at redemption prices set forth in
“Description of the Notes—Optional Redemption” plus
accrued and unpaid interest, if any, to (but not including)
the redemption date. At any time prior to October 4, 2019,
the Company may at its option redeem the Notes, in whole
but not in part, at a redemption price equal to 100% of the
principal amount of the Notes plus the Applicable Premium
(as defined under “Description of the Notes™) as of, and
accrued and unpaid interest, if any, to (but not including)
the redemption date.

At any time and from time to time prior to October 4, 2019,
the Company may redeem up to 35% of the aggregate
principal amount of the Notes at a redemption price of
107.375% of the principal amount of the Notes, plus
accrued and unpaid interest, if any, to (but not including)
the redemption date, with the net cash proceeds from sales
of certain kinds of its capital stock, subject to certain
conditions.

Upon the occurrence of a Change of Control Triggering
Event, the Company will make an offer to repurchase all
outstanding Notes at a purchase price equal to 101% of
their principal amount plus accrued and unpaid interest, if
any, to (but not including) the repurchase date.

Subject to certain exceptions, the Company may redeem
the Notes, as a whole but not in part, at a redemption price
equal to 100% of the principal amount thereof, together
with accrued and unpaid interest (including any Additional
Amounts), if any, to the date fixed by the Company for
redemption, if the Company or a Subsidiary Guarantor
would become obligated to pay certain additional amounts
as a result of certain changes in specified tax laws or
certain other circumstances. See “Description of the Notes
—Redemption for Taxation Reasons.”

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

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

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

. make investments or other specified restricted
payments;

. issue or sell capital stock of Restricted Subsidiaries;

. guarantee indebtedness of Restricted Subsidiaries;

J sell assets;

. create liens;

. enter into sale and leaseback transactions;

. enter into agreements that restrict the Restricted

Subsidiaries’ ability to pay dividends, transfer assets
or make intercompany loans;

. enter into transactions with shareholders or
affiliates; and
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Transfer Restrictions . . . .............

Form, Denomination and Registration. . . .

Clearance and Settlement. . ... ........

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

Trustee .....

Paying and Transfer Agent and
Note Registrar . . .. ...............

Collateral Agent . . .................

Listing . .. ...

Governing Law

Risk Factors . .

Ratings. ... ..

Security Codes

. effect a consolidation or merger.

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

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

The Notes will be issued only in fully registered form,
without coupons, in minimum denominations of
US$200,000 of principal amount and integral multiples of
US$1,000 in excess thereof and will be initially
represented by one or more global notes registered in the
name of a nominee of a common depositary for Euroclear
and Clearstream.

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

The Company expects to make delivery of the Notes,
against payment in same-day funds on or about October 4,
2016 which the Company expects will be the fifth business
day following the date of this offering memorandum
referred to as “T+5”. You should note that initial trading of
the Notes may be affected by the T+5 settlement. See “Plan
of Distribution.”

Citicorp International Limited.

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

Approval in-principle has been received for the listing and
quotation of the Notes on the Official List of the SGX-ST.
The Notes will be traded in a minimum board lot size of
US$200,000 for so long as the Notes are listed on the
SGX-ST and the rules of the SGX-ST so require.

The Notes and the Indenture will be governed by and will
be construed in accordance with the laws of the State of
New York. The relevant pledge documents will be governed
under the laws of the jurisdiction in which the relevant
Subsidiary Guarantor is incorporated.

For a discussion of certain factors that should be
considered in evaluating an investment in the Notes, see
“Risk Factors.”

The Notes are expected to be rated B by Standard and
Poor’s Rating Services and B3 by Moody’s Investors
Service. We cannot assure investors that these ratings will
not be adversely revised or withdrawn either before or after
delivery of the Notes.

ISIN Common Code

XS1498418224 149841822
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SUMMARY CONSOLIDATED FINANCIAL AND OTHER DATA

The following table presents our summary financial and other data. The summary consolidated
statement of comprehensive income data for 2013, 2014 and 2015 and the summary consolidated
statement of financial position data as of December 31, 2013, 2014 and 2015 set forth below (except for
EBITDA data) have been derived from our consolidated financial statements for such years and as of such
dates, as audited by Deloitte Touche Tohmatsu (“Deloitte”), the independent certified public accountants,
and included elsewhere in this offering memorandum. The summary consolidated statement of
comprehensive income data for the six months ended June 30, 2015 and 2016 and the summary
consolidated statement of financial position data as of June 30, 2016 set forth below (except for EBITDA
data) have been derived from our consolidated financial statements for such period and as of such date, as
reviewed by Deloitte. Results for interim period are not indicative of the results for the year. Our financial
statements have been prepared and presented in accordance with HKFRS, which differ in certain respects
from generally accepted accounting principles in other jurisdictions. The summary financial data below
should be read in conjunction with the section entitled “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and our consolidated financial statements and the notes
to those statements included elsewhere in this offering memorandum.

Summary Consolidated Statement of Comprehensive Income and Other Financial Data

For the year ended December 31, For the six months ended June 30,
2013 2014 2015 2015 2016
(RMB) (RMB) (RMB) (US$) (RMB) (RMB) (US$)

(unaudited) (unaudited) (unaudited) (unaudited)

(in thousands)

Revenue. . . .. ............. 7,279,828 7,305,950 8,164,297 1,228,471 3,629,667 5,362,145 806,835
Costofsales .. ............. (4,486,269) (4,499,138) (5,645,554)  (849,479) (2,469,368) (3,882,193) (584,149)
Gross profit . .. ............ 2,793,559 2,806,812 2,518,743 378,992 1,160,299 1,479,952 222,686
Other income, gains and losses. . . . . 385,511 (13,301)  (108,360)  (16,305) 3,901 (172,771)  (25,997)
Change in fair value of investment

properties. . . .. ... .. ... ... 167,319 575,840 713,887 107,418 175,115 (10,767) (1,620)

Recognition of change in fair value of
completed properties for sale upon

transfer to investment properties. . . 10,177 95,665 175,922 26,471 - 343,024 51,615
Selling and distribution expenses. . . . (315,184) (269,719) (318,594)  (47,938) (122,962) (121,776)  (18,323)
Administrative expenses. . . . .. ... (487,390) (585,730) (741,241) (111,534) (371,457) (470,120)  (70,738)
Financecosts . . . . ........... (260,294)  (290,948) (302,340)  (45,493) (160,094) (331,046)  (49,812)
Share of results of associates . . . . . . 675 56 626 94 165 (58) 9)
Share of results of joint ventures. . . . (6,714)  (12,663) (7,324) (1,102) (3,491) 580 87
Gain on disposal of subsidiaries . . . . 116,644 223,707 790,039 118,876 1,590 177,785 26,751
Profit before taxation. . . . . ... .. 2,404,303 2,529,719 2,721,358 409,479 683,006 894,803 134,640
Income tax expense . .. ........ (1,174,112) (1,157,408) (1,318,542) (198,399) (403,957) (564,210)  (84,896)
Profit for the year. . . . ... ... .. 1,230,191 1,372,311 1,402,816 211,080 279,109 330,593 49,744
Profit for the year attributable to:

Owners of the Company. . . ... ... 1,215,038 1,255,341 1,210,610 182,159 207,640 265,984 40,022
An owner of perpetual capital

instrument . .. ............ - 42,525 63,875 9,611 31,850 37,550 5,650

Other non-controlling interests . . . . . 15,153 74,445 128,331 19,310 39,619 27,059 4,072

1,230,191 1,372,311 1,402,816 211,080 279,109 330,593 49,744

Other Financial Data
EBITDA" ... ... .. .. ... .. 3,114,478 3,355,739 3,611,080 543,355 1414716 1911,494 287,620
EBITDA margin® . . .. ........ 43% 46% 44% 44% 39% 36% 36%
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Notes:

(1)

(2)

EBITDA for any period primarily consists of profit from operating activities before change in fair value of investment
properties, option derivatives and certain financial assets, impairment loss recognized in respect of goodwill, net finance
cost plus income tax, depreciation and amortization expenses. Finance cost includes those interest expense previously
capitalized as assets and currently released to cost of sales and services in the consolidated statement of profit or loss and
other comprehensive income. EBITDA is not a standard measure under HKFRS. EBITDA is a widely used financial indicator
of a company’s ability to service and incur debt. EBITDA should not be considered in isolation or construed as an alternative
to cash flows, net income or any other measure of financial performance or as an indicator of our operating performance,
liquidity, profitability or cash flows generated by operating, investing or financing activities. EBITDA does not account for
taxes, interest expense or other non-operating cash expenses. In evaluating EBITDA, we believe that investors should
consider, among other things, the components of EBITDA such as sales and operating expenses and the amount by which
EBITDA exceeds capital expenditures and other charges. We have included EBITDA because we believe it is a useful
supplement to cash flow data as a measure of our performance and our ability to generate cash flow from operations to cover
debt service and taxes. EBITDA presented herein may not be comparable to similarly titled measures presented by other
companies. Investors should not compare our EBITDA to EBITDA presented by other companies because not all companies
use the same definition. See the section entitled “Management’s Discussion and Analysis of Financial Condition and Results
of Operations—Non-GAAP Financial Measures” for a reconciliation of our profit for the year under HKFRS to our definition
of EBITDA. Investors should also note that EBITDA as presented herein may be calculated differently from Consolidated
EBITDA as defined and used in the Indenture. See the section entitled “Description of the Notes—Definitions” for a
description of the manner in which Consolidated EBITDA is defined for purposes of the Indenture.

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

As of December 31, As of June 30,
2013 2014 2015 2016
(RMB) (RMB) (RMB) (US$) (RMB) (US$)

(unaudited) (unaudited) (unaudited)

(in thousands)

Non-current Assets

Property, plant and equipment . . . . . . 905,241 1,541,882 1,766,869 265,858 2,032,269 305,793
Investment properties. . . . .. ... .. 4,012,828 6,642,075 6,884,931 1,035,966 7,166,153 1,078,282
Interests in associates. . . .. ...... 1,566 1,753 6,789 1,022 676,436 101,783
Interests in joint ventures. . . . . .. . . 71,084 609,981 410,044 61,699 410,624 61,786
Available-for-sale investment . . . . . . 38,910 38,910 - - - -
Goodwill . . .. .............. 79,267 133,918 733,549 110,376 806,361 121,332
Intangible assets . .. .......... 907 26,850 204,474 30,767 236,864 35,641
Prepaid lease payments. . . .. ... .. 1,233,811 884,550 868,698 130,712 528,158 79,471
Premium on prepaid lease payments . . 390,032 175,847 172,169 25,906 1,373,480 206,666
Land development expenditure . . . . . 666,131 667,965 - - - -
Other receivables . . ... ........ 376,841 376,841 376,841 56,703 352,834 53,090
Deposits paid for acquisition of

subsidiaries . . ... ... ....... 150,000 262,550 231,329 34,808 266,628 40,119
Deposits paid for acquisition of a

property project. . . . ... ...... 132,346 136,648 140,946 21,208 158,933 23,914
Deposit paid for acquisition of

land use rights. . . ... ... ... .. 435,423 1,005,685 1,050,077 158,004 1,086,077 163,421
Deferred tax assets . . .......... 393,454 498,714 462,161 69,541 598,769 90,096

8,887,841 13,004,169 13,308,877 2,002,570 15,693,586 2,361,394

Current Assets

Inventories . . . . . ............ - - - - 64,984 9,778
Properties forsale. . . .. ........ 14,191,479 19,442,516 21,801,648 3,280,466 20,648,383 3,106,935
Prepaid lease payments. . . .. ... .. 30,828 34,274 34,274 5,157 14,585 2,195
Premium on prepaid lease payments . . 10,853 3,678 3,678 553 20,011 3,011
Trade and other receivables . . ... .. 3,583,659 3,873,362 4,604,047 692,765 3,603,974 542,284
Amounts due from customers for

contract works. . . . ... .. ... .. 41,059 59,460 88,937 13,382 34,769 5,232
Tax recoverable . . .. .......... 46,114 34,130 107,594 16,190 127,894 19,244
Financial assets at fair value through

profitorloss. . .. ........... - - 19,200 2,889 101,162 15,222
Amount due from a joint venture . . . . 139,190 149,855 180,258 27,123 304,142 45,764

Amount due from non-controlling
shareholders of the subsidiaries of

the Company . ............. - - - - 75,407 11,346
Amount due from related parties . . . . - - 184,782 27,804 201,740 30,356
Restricted/pledged bank deposits . . . . 855,564 914,596 1,336,482 201,099 1,382,075 207,959
Bank balances and cash. . . . ... ... 2,776,879 3,738,040 2,881,511 433577 4,077,869 613,592

21,675,625 28,249,911 31,242,411 4,701,005 30,656,995 4,612,918
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Current Liabilities
Trade and other payables. . . . ... ..

Deposits received for sale of
properties . .. ........ ... ..

Amounts due to customers for

contract works. . . .. ... ... ...
Amounts due to related parties

Amount due to a non-controlling
shareholder . .. ............

Amounts due to joint ventures and
associates . . ... ...
Tax liabilities . . . ............
Borrowings — due within one year. . . .
Obligations under finance leases . . . .
Seniornotes . .. .............
Defined benefit obligation . . . . .. ..

Provision. . ... .............

Net Current Assets . . ... ........
Total Assets less Current Liabilities. . .

Non-Current Liabilities

Amount due to a non-controlling
shareholder . . .. ...........

Deferred tax liabilities . . . .. ... ..
Borrowings — due after one year. . . . .
Obligations under finance leases . . . .
Derivative financial instrument . . . . .
Seniornotes . . . .............
Defined benefit obligation . . . . .. ..
Provision. . ................
Redeemable shares . . .. ........

Capital and Reserves
Share capital . . . .............
Reserves . . ................

Equity attributable to owners of
the Company

Perpetual capital instrument . . . . . . .
Other non-controlling interests

Total non-controlling interests. . . . . .

As of December 31,

As of June 30,

2013 2014 2015 2016

(RMB) (RMB) (RMB) (US$) (RMB) (US$)

(unaudited) (unaudited) (unaudited)
(in thousands)

2,453,629 5516143 6,626,928 997,146 7,145,163 1,075,123
4,678,224 3,386,888 5,555,880 835,986 3,922,367 590,194
54,318 8,195 17,141 2,579 21,639 3,256
506 - - - - -
- 419,960 390,199 58,713 343,324 51,660
- 996,467 1,033,916 155,572 1,887,310 283,981
2,784,573 3,016,193 3,626,109 545,616 3,970,801 597,481
2,053,357 4,122,925 1,407,598 211,799 1,129,886 170,012
26,003 20,826 22,101 3,326 31,739 4,776
- 746,051 1,004,105 151,086 - -
- - - - 5,412 814
- - - - 14,873 2,238
12,050,610 18,233,648 19,683,977 2,961,823 18,472,514 2,779,535
9,625,015 10,016,263 11,558,434 1,739,182 12,184,481 1,833,383
18,512,856 23,020,432 24,867,311 3,741,752 27,878,067 4,194,777
- 686,667 329,721 49,613 - -
719,916 1,096,155 1,071,358 161,206 1,332,683 200,527
4,942,036 3,651,475 2,556,814 384,721 2,862,889 430,776
140,418 119,749 104,979 15,796 287,298 43,229
- - 22,673 3,412 91,946 13,835
4,843,390 6,022,081 8,508,474 1,280,258 10,980,228 1,652,181
- - - - 97,401 14,656
29,591 31,931 33,255 5,004 39,247 5,905
6,177 - - - - -
10,681,528 11,608,058 12,627,274 1,900,010 15,691,692 2,361,109
7,831,328 11,412,374 12,240,037 1,841,743 12,186,375 1,833,668
429,575 497,485 497,797 74,903 497,845 74,910
6,890,876 8,955,574 9,910,694 1,491,249 9,937,787 1,495,326
7,320,451 9,453,059 10,408,491 1,566,152 10,435,632 1,570,236
- 710,500 710,500 106,908 - -
510,877 1,248,815 1,121,046 168,682 1,750,743 263,432
510,877 1,959,315 1,831,546 275,590 1,750,743 263,432
7,831,328 11,412,374 12,240,037 1,841,743 12,186,375 1,833,668
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RISK FACTORS

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

Risks Relating to Our Business

We rely heavily on the strong performance of the property market in China, particularly in the
Chengdu-Chonggqing Economic Zone, the Pearl River Delta region, the Yangtze River Delta region, the
Beijing-Tianjin metropolitan region and Central China

Our growth in the past has benefited from the strong demand for properties in China, particularly in
the Chengdu-Chongqing Economic Zone, the Pearl River Delta region, the Yangtze River Delta region,
the Beijing-Tianjin metropolitan region and Central China, where a majority of our past and current
property development projects are located. As we intend to continue to focus our efforts in these regions,
we will continue to depend in the near future on the continuous growth and performance of the property
market in such regions. Market demand for residential and commercial properties and office spaces could
be affected by various factors, including the general economic environment and any macro-economic
control measures implemented by the PRC government, many of which are beyond our control. We
cannot assure you that demand for or average selling prices or sales volume of our properties will
continue to grow or remain at previous levels in the future. See “—We may be adversely affected by
fluctuations in the global economy and financial markets.” Any adverse developments in the supply and
demand of properties or in property prices in China, particularly in the Chengdu-Chongqing Economic
Zone, the Pearl River Delta region, the Yangtze River Delta region, the Beijing-Tianjin metropolitan
region and Central China, could have a material adverse effect on our business, financial condition and
results of operations.

Increasing competition in the PRC, particularly in the Chengdu-Chongqing and Pearl River
Delta regions, may adversely affect our business and financial condition

Sales in the Chengdu-Chongqing and Pearl River Delta regions accounted for a significant portion
of our total contracted sales in 2013, 2014, 2015 and the six months ended June 30, 2016. In recent years,
an increasing number of property developers have begun property development in Chengdu-Chongqing
and Pearl River Delta regions and elsewhere in the PRC. These include overseas property developers
(including a number of leading Hong Kong property developers), and developers from other parts of the
PRC, some of which may have better track records and greater financial and other resources than us. The
intensity of the competition between property developers for land, financing, raw materials and skilled
management and labor resources, in regions or cities where we operate, in particular, in the
Chengdu-Chongqing and Pearl River Delta regions, may result in increased costs for the acquisition of
land for development, an oversupply of properties in certain parts of the PRC, including the
Chengdu-Chongqing and Pearl River Delta regions, a decrease in property prices and a slowdown in the
rate at which new property developments will be approved and/or reviewed by the relevant government
authorities, any of which may adversely affect our business and financial position. In addition, the
property market in the Chengdu-Chongqing and Pearl River Delta regions and elsewhere in the PRC is
rapidly changing. If we cannot respond to changes in market conditions more swiftly or more effectively
than our competitors, our business, results of operations and financial condition could be adversely
affected.
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We may not have adequate capital resources to fund our land acquisitions and property
developments

Property development is capital intensive. We principally fund our property developments from a
combination of internal funds, borrowings from banks, proceeds from sales and pre-sales of our
properties, capital contributions from shareholders and proceeds from issuance of equity and debt
securities, such as our IPO in November 2009 and our offerings of the 2010 Notes, the 2012 Notes, the
January 2013 Notes, the May 2013 Notes, the 2014 Notes, the 2015 Notes and the 2016 Notes. Our ability
to secure sufficient financing for land acquisition and property development depends on a number of
factors that are beyond our control, including market conditions in debt and equity capital markets,
investors’ perception of our securities, lenders’ perception of our creditworthiness, the PRC economy and
the PRC regulations that affect the availability and finance costs for real estate companies.

Various PRC regulations restrict our ability to raise capital through external financing and other
methods, including without limitation, the following:

. we cannot pre-sell uncompleted units in a project prior to achieving certain development
milestones;

. PRC banks are prohibited from extending loans to real estate companies for the purposes of
funding the purchase of land use rights;

. we cannot borrow from a PRC bank for a particular project unless we fund at least 20% of the
estimated total capital required for that project from our own capital;

. we cannot borrow from a PRC bank for a particular project unless we obtain the land use rights
certificate, construction land planning permit, construction works planning permit and
construction works commencement permit for that project;

. PRC banks are restricted from granting loans for the development of luxury residential
properties;

J property developers are strictly prohibited from using the proceeds from a loan obtained from
a local bank to fund property developments outside the region where that bank is located; and

. PRC banks are prohibited from accepting properties that have been vacant for more than three
years as collateral for loans.

In addition, PBOC has adjusted the reserve requirement ratio for commercial banks six times in
2010, seven times in 2011 and twice in 2012. The reserve requirement ratio for commercial banks
currently ranges from 10.5% to 20% with effect from May 18, 2012. From January 2014 to February
2016, PBOC further adjusted the reserve requirement ratio eight times to the current ratio ranges from
15.0% to 16.5%. Changes in the reserve requirement ratio affect the amount of funds that banks must hold
in reserve against deposits made by their customers. Increase in such reserve requirement ratio will
reduce the amount of commercial bank credit available to businesses in China, including us. In November
2009, the PRC government raised the minimum down payment for land premiums to 50% and in March
2010, the Ministry of Land and Resources stipulated that the minimum down payment of land premium of
50% should be paid within one month after the signing of a land grant contract and the rest of the land
premium should be fully paid within one year after the signing of a land grant contract. Such change of
policy may constrain our cash otherwise available for additional land acquisition and construction.

The PRC government may introduce other measures that limit our access to additional capital. For
example, in November 2007, China Banking Regulatory Commission (the “CBRC”) provided policy
guidelines to the PRC banks and Chinese subsidiaries of foreign banks that loans outstanding as of
December 31, 2007 should not exceed the level of outstanding loans as of October 31, 2007. This lending
freeze may limit our ability to access additional loans or to rollover existing loans as they mature, and
may also prevent or delay potential customers’ ability to secure mortgage loans to purchase residential
properties.
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We cannot assure you that we will be able to renew our current credit facilities or obtain sufficient
funding to finance intended purchases of land use rights, develop future projects or meet other capital
needs as and when required at a commercially reasonable cost or at all. Failure to obtain adequate funding
at a commercially reasonable cost may limit our ability to commence new projects or to continue the
development of existing projects. Such failure may also increase our finance costs.

We may be adversely affected by fluctuations in the global economy and financial markets

The global economic slowdown and turmoil in the global financial markets that started in the second
half of 2008 have had a negative impact on the world economy, which in turn has affected the PRC real
estate industry. For example:

. the economic slowdown and tightened credit have resulted in lower demand for residential and
commercial properties and declining property prices; and

. the tightening of credit has negatively impacted the ability of property developers and potential
property purchasers to obtain financings.

More recently, global market and economic conditions have continued to be adversely affected by
the ongoing credit crisis in Europe, the credit rating downgrade of the United States and heightened
market volatility in major stock markets. On June 23, 2016, the United Kingdom held a remain-or-leave
referendum on its membership within the European Union, the result of which favored the exit of the
United Kingdom from the European Union (“Brexit”). A process of negotiation will determine the future
terms of the United Kingdom’s relationship with the European Union, as well as whether the United
Kingdom will be able to continue to benefit from the European Union’s free trade and similar agreements.
Given the lack of precedent, it is unclear how Brexit would affect the fiscal, monetary and regulatory
landscape within the UK, the EU and globally. The uncertainty before, during and after the period of
negotiation may also create a negative economic impact and increase volatility in global markets.

These and other issues resulting from the global economic slowdown and financial market turmoil
have adversely impacted, and may continue to adversely impact, home owners and potential property
purchasers, which may lead to a decline in the general demand for our properties and erosion of their
selling prices. In addition, any further tightening of liquidity in the global financial markets may in the
future negatively affect our liquidity. If the global economic slowdown and financial crisis continue or
become more severe than currently anticipated, our business, prospects, financial condition and results of
operations could be materially and adversely affected.

Our business may be adversely affected by changes in interest rates

We rely on borrowings to finance a substantial part of our project developments. Currently, our
borrowings primarily consist of loans from commercial banks in China. Many of our customers also need
to finance their purchase of our properties through mortgage loans. Interest rates in the PRC have
decreased several times recently. The PBOC has adjusted the benchmark one-year lending rate numerous
times in the past in response to the changing PRC and global financial and economic conditions. The
benchmark one-year lending rate is currently 4.35%. We cannot assure you that the PBOC will decrease
the benchmark one-year lending rate or that the interest rates at which financing will be available to us or
our customers will decrease in the future. In addition, we cannot predict if and when interest rate in the
PRC may increase. Any increase in the interest rates will increase our finance costs and also increase the
costs of our customers to purchase our properties with mortgages and therefore adversely affect our
business, financial conditions and results of operation. See “—The terms on which mortgages are
available, if at all, may affect our sales.”

We may not always be able to obtain land sites that are suitable for property development within
our budget

We derive a significant portion of our revenue from sales of properties that we have developed. This

revenue stream depends on the completion of, and our ability to sell, our properties. To maintain or grow
our business in the future we will need to replenish our land reserves with suitable development sites. Our
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ability to identify and acquire suitable land sites is subject to a number of factors, some of which are
beyond our control. Our business, financial condition and results of operations may be materially and
adversely affected if we are unable to obtain land sites for development at prices that allow us to achieve
reasonable returns upon the sale of developed properties to our customers.

The PRC government controls all new land supply in the PRC and regulates land sales in the
secondary market. As a result, the policies of the PRC government towards land supply may adversely
affect our ability to acquire land use rights for sites we seek to develop and could increase the costs of any
acquisition. The PRC central and local governments may regulate the means by which property
developers, including us, obtain land sites for property developments. In recent years, the PRC
government has promulgated policies that restrict banks from granting loans to finance the construction
of luxury residential properties and limit or prohibit the supply of land available for projects such as
villa-style developments, low density housing developments and golf courses. Although we will continue
to seek suitable development opportunities, the current or future regulatory climate may restrict our
ability to engage in such developments in the future. See also “—Risks Relating to Our Industry—PRC
government policies, regulations and measures intended to curtail the overheating of the property market
may adversely affect our business.”

We have entered into several preliminary framework agreements for potential new property
development projects which are subject to significant risks and uncertainties

As of June 30, 2016, we had entered into certain framework agreements in relation to acquisition of
parcels of land with an aggregate planned GFA of approximately 9,947,353 square meters with third
parties or with local governments in which the projects are located. There are significant risks with
respect to these potential new projects as further agreements are required to be entered into in order for us
to obtain the respective land use rights for the land parcels specified in the preliminary framework
agreements. In addition, in order to obtain the land use rights for some of these potential new projects, we
will be required to go through public tender, auction or listing-for-sale processes in accordance with the
relevant PRC regulations. We may not be able to successfully obtain the land use rights for the lands
specified in the preliminary framework agreements through such processes or obtain the land use rights
that can be used for the same purpose as those indicated in the preliminary framework agreements. If we
fail to obtain the land use rights certificates for these parcels of land or other parcels of land in which we
may acquire an interest in the future, we will not be able to develop and sell properties on such land. We
may not be able to acquire replacement parcels of land on terms acceptable to us, or at all, which could
have a material adverse effect on our future prospects, business, financial condition and results of
operations.

Further, we may not be able to enter into future agreements to obtain the land parcels due to reasons
that are beyond our control. Changes in the PRC regulatory environment or policies or changes in the
general economic environment or property market in China may result in the other parties’ unwillingness
or inability to implement the transactions contemplated under the preliminary framework agreements, or
result in changes to the general understanding of the preliminary framework agreements that may be
adverse to us, including changes in the price of the land use rights to the specified land parcels. The
preliminary framework agreements may not be considered as enforceable by the relevant PRC courts for
the purpose of entering into future agreements to obtain the relevant land parcels. If we cannot obtain the
relevant land parcels contemplated under the preliminary framework agreements in accordance with the
understanding of the preliminary framework agreements or at all, our business and future prospects could
be materially and adversely affected.

We face uncertainties when obtaining land sites through the acquisition of project companies

We have in the past, from time to time, obtained land sites for our projects through acquisition of
project companies that held the land use rights, in addition to increasing our land bank through public
tender, auction and listing-for-sale. We may continue to obtain land sites through such acquisitions in the
future. We cannot assure you that we have discovered, or will be able to discover, all existing or potential
liabilities of the target project companies. In addition, the government may change the permitted use of
the land sites to which such project companies own the land use rights after our acquisitions, rendering
the land sites unsuitable for our property development purposes. If any of the undiscovered existing or
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potential liabilities of the acquired project companies are found to be material, or if we are unable to
develop properties on the land sites to which the acquired project companies have the land use rights, our
business, financial conditions and results of operations may be materially and adversely affected. In
addition, we may acquire such project companies for an amount that is less than their fair market value,
resulting in gains recognized on our consolidated statements of comprehensive income. However, such
gains do not give rise to any change to our cash position and therefore we may experience constraints on
our liquidity even though our profitability increased.

Our results of operations may be materially and adversely affected if we fail to obtain, or there are
material delays in obtaining, requisite governmental approvals for our property developments

The property industry in the PRC is heavily regulated by the PRC government. Property developers
in China must comply with various requirements mandated by national and local laws and regulations,
including the policies and procedures established by local authorities designed for the implementation of
such laws and regulations. In order to develop and complete a property development, at various stages of
the property development, a property developer must obtain various permits, licenses, certificates and
other approvals from the relevant administrative authorities including a land use rights certificate, a
construction land planning permit, a construction works planning permit, a construction works
commencement permit and a pre-sale permit or confirmation of completion and acceptance. Each
approval may depend on the satisfaction of certain conditions. See “Regulation—I. Legal Supervision
Relating to the Property Sector in the PRC—D. Development of a Property Project.” We cannot assure
you that we will not encounter material delays or other impediments in fulfilling the conditions precedent
to the approvals, or that we will be able to adapt to new laws, regulations or policies that may come into
effect from time to time with respect to the property industry in general or the particular processes with
respect to regulatory approvals. There may also be delays on the part of the relevant regulatory bodies in
reviewing our applications and granting approvals. If we fail to obtain, or encounter material delays in
obtaining, the requisite governmental approvals, the completion of our developments and sale of our
properties could be substantially disrupted or delayed and any such disruption or delay would materially
and adversely affect our business, results of operations and financial condition. Furthermore, the relevant
regulatory bodies may not approve the development plans for our projects and we may need to amend
such development plans to obtain the necessary permits. Amendment to our development plans may have
a material and adverse effect on our business and results of operations.

We face intense competition with respect to our property development, property investments,
property operation services, property agency services and hotel services businesses

The property industry in the PRC is highly competitive and we face competition as to our property
development business from major domestic developers and, to a lesser extent, foreign developers
primarily from other countries or regions in Asia, including several leading developers from Hong Kong.
Competition among property developers may increase the costs for land acquisitions and raw materials
and administrative costs for hiring or retaining qualified personnel, result in shortages of skilled
contractors and oversupply of properties, decrease property prices in certain parts of the PRC, and
slowdown the rate at which new property developments will be approved and/or reviewed by the relevant
government authorities, any of which may adversely affect our business and financial condition. In
addition, the PRC government’s recent measures designed to reduce land supply further increased
competition for land among property developers. Certain of our competitors are well capitalized and have
greater financial, marketing and other resources than we have. Some also have larger land banks, greater
economies of scale, better brand recognition, longer track record and more established relationships with
contractors, suppliers and customers in certain markets. Such property developers may be able to respond
to changes in market conditions more promptly and effectively than we can, or may be more competitive
in acquiring land through auction or other processes. If we are unable to maintain a competitive position
with respect to the acquisition of land, adapt to changing market conditions or otherwise compete
successfully with our competitors, our prospects, business, financial condition and results of operations
may be materially and adversely affected.

In addition, we face intense competition as to our property operation services business and hotel

services business at the national, regional and local levels. Competition in such businesses is based on
quality of services, brand name recognition, geographic coverage, commission rates and range of
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services. Unlike property development business, such businesses have a low entry barrier and do not
require significant capital commitments. This low entry barrier allows new competitors to enter into the
market with relative ease. New and existing competitors may offer competitive rates, greater convenience
or superior services, which could attract our customers away from us. Competition among companies
providing such services may cause a decrease in commission rates and higher costs to attract or retain
talented employees. Furthermore, our relative competitive position varies significantly by service type
and geographic area. Certain of our competitors may be smaller than us but may be more established and
have greater market presence and brand name recognition on a local or regional basis, while certain
competitors are large national and international firms that may have more financial or other resources
than us. If we fail to compete effectively, our property operation services business and hotel services
business may suffer and our results of operations may be materially and adversely affected.

The terms on which mortgages are available, if at all, may affect our sales

Most of our purchasers rely on mortgages to fund their purchases. An increase in interest rates may
significantly increase the cost of mortgage financing, thus reducing the attractiveness of mortgages as a
source of financing for property purchases and adversely affecting the affordability of residential
properties. In addition, the PRC government and commercial banks may also increase down payment
requirements, impose other conditions or otherwise change the regulatory framework in a manner that
would make mortgage financing unattractive or unavailable to potential property purchasers.

The CBRC issued a regulation on September 2, 2004 to limit mortgage loans on properties to no
more than 80% of the sale price of the underlying properties. On March 17, 2005, the PBOC set forth the
minimum interest rate for property mortgage loans to 0.9 times the corresponding benchmark lending
rates, resulting in an increase in the minimum interest rate for mortgages. In May 2006, the PRC
government increased the minimum amount of down payment to 30% of the purchase price for properties
with a GFA of more than 90 square meters. In September 2007, the minimum down payment for any
purchase of second or subsequent residential property was increased to 40% of the purchase price if the
purchaser had obtained a bank loan to finance the purchase of his or her first property. Moreover, the
interest rate for bank loans for such purchases shall not be less than 110% of the PBOC benchmark
lending rate of the same term and category. For further purchases of properties, there would be upward
adjustments on the minimum down payment and interest rate for any bank loan. In addition, mortgagee
banks may not lend to any individual borrower if the monthly repayment of the anticipated mortgage loan
would exceed 50% of the individual borrower’s monthly income or if the total debt service of the
individual borrower would exceed 55% of such individual’s monthly income. In December 2007, the
PBOC and CBRC issued another notice to clarify that, in determining the applicability of the relevant
restrictions, the number of mortgage loans deemed to have been borrowed by a borrower shall include
mortgage loans borrowed by any member of his or her family. In October 2008, in response to the global
financial and economic crisis, the PBOC decreased the minimum amount of down payment for residential
property purchases to 20% and reduced the minimum interest rate for mortgage loans for such purchases
to 70% of the benchmark lending rate. However, despite such decrease in lending requirements, certain
PRC banks have implemented their own internal restrictive conditions which limited the number of
borrowers that can take advantage of the reduced requirements as announced by the PBOC. On April 17,
2010, the State Council issued a notice to raise the minimum down payment for second home purchases
to 50% and set a minimum 30% down payment on first homes with a GFA of more than 90 square meters.
Further, pursuant to such notice, the interest rate for mortgage loans of second homes cannot be lower
than 110% of the PBOC benchmark lending rate. On September 29, 2010, the PBOC and the CBRC issued
a notice, under which, the minimum down payment for all first home purchases is increased to 30% of the
purchase price. On January 26, 2011, the State Council issued a notice in which the minimum down
payment is raised to 60% of the purchase price for second-house purchases with the minimum loan
interest rate at 110% of the benchmark rate. In October 2011, a number of PRC domestic banks raised the
mortgage rates for first-time home buyers by a minimum of 5%. In addition, due in large part to the PRC
government’s credit tightening policies, the bank approval process for a mortgage loan application in
2011 generally took longer than before. On February 26, 2013, the General Office of the State Council
announced that for cities with excessive growth in housing prices, the local counterparts of the PBOC
may further increase down payment ratios and interest rates for loans to purchase second properties. In
the third quarter of 2013, there has been a further increase on the down payment ratio of second home
purchase mortgages. On September 29, 2014, the PBOC and the CBRC issued a notice to provide that (i)
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the minimum mortgage loan interest rate for first-time purchasers of residential property is 70% of the
benchmark lending interest rate; (ii) where a household that owns a residential property and has paid off
its existing mortgage loan applies for a new mortgage loan to purchase another residential property to
improve living conditions, the bank may apply the aforesaid mortgage loan policy for first-time
purchasers of residential property; and (iii) in cities that have lifted restrictions on the purchase of
residential property by residents or those that have not imposed such restrictions, when a household that
owns two residential properties or more and has paid off its existing mortgage loans applies for a new
mortgage loan to purchase another residential property, the bank is required to assess the credit profile of
the borrower, taking into consideration the solvency and credit standing of the borrower and other factors,
to decide the down payment ratio and loan interest rate. In view of the local urbanization plan, banks may
provide mortgage loans to non-local residents that meet the conditions required by the related policies.
On March 30, 2015, the PBOC, the CBRC and the MOHURD jointly issued a notice that provides a
household that owns a residential property and has not paid off its existing mortgage loan applies for a
new mortgage loan to buy another residential property to improve its living conditions, the minimum
down payment will be 40% of the property price, with the specific terms of such loan to be decided by the
banking financial institution that provides the loan based on the risk profile of the borrower. On February
1, 2016, the PBOC and the CBRC issued a notice that provides the minimum down payment is 25% and
the local policy can decrease 5% from that, and for a household that owns a residential property and has
not paid off its existing mortgage loan, the minimum down payment will be 30%. See “Regulation—I.
Legal Supervision Relating to the Property Sector in the PRC—E. Transfer and Sale of Property—(iii)
Mortgages of Property” and “Regulation—I. Legal Supervision Relating to the Property Sector in the
PRC—F. Property Credit.” In the event that mortgage loans for property purchases becomes more
difficult to obtain or that the costs of such financing increases, many of our prospective customers who
rely on such financing may not be able to purchase our properties, which in turn will materially and
adversely affect our business, financial condition and results of operations.

In line with industry practice, we provide guarantees to banks for mortgage loans they offer to
purchasers of our properties. If there are changes in laws, regulations, policies and practices that would
prohibit property developers from providing guarantees to banks in respect of mortgages offered to
property purchasers and these banks would not accept any alternative guarantees by other third parties, or
if no third party is available in the market to provide such guarantees, it may become more difficult for
property purchasers to obtain mortgages from banks during pre-sales. Such difficulties in financing could
result in a substantially lower rate of pre-sales of our properties, which could adversely affect our
business, financial condition and results of operations. We are not aware of any impending changes in
laws, regulations, policies or practices which will prohibit such practice in the PRC. However, we cannot
assure you that such changes in laws, regulations, policies or practices will not occur in the future.

Changes in laws and regulations in relation to the pre-sale of properties may adversely affect our
business, financial condition and results of operations

Proceeds from the pre-sales of our properties are an important source of funds for the respective
property developments and have an impact on our cash flow and liquidity position. On August 5, 2005, the
PBOC proposed in a report entitled “2004 Real Estate Financing Report (2004 7[5 75 Hh 7 4 fil 2 7)” that the
practice of pre-selling uncompleted properties be discontinued, on the grounds that such practice
creates significant market risks and generates transactional irregularities. While such proposal has not
been adopted by any PRC government authorities and has no mandatory effect, we cannot assure you
that the PRC government will not ban or impose material limitations on presales of uncompleted
properties in the future. Future implementation of any restrictions on our ability to pre-sell our
properties, including any requirements to increase the amount of up-front expenditure we must incur
prior to obtaining the pre-sale permit, would extend the time required for recovery of our capital outlay
and would force us to seek alternative means to finance the various stages of our property development.
This, in turn, could have a material and adverse effect on our business, financial condition and results
of operations.

We are exposed to pre-sale related contractual and legal risks

We make certain undertakings in our pre-sale contracts. Our pre-sale contracts and the PRC laws
and regulations provide for remedies for breach of these undertakings. For example, if we pre-sell units
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in a property development and we fail to complete that development, we will be liable to the purchasers
for their losses. If we fail to complete a pre-sold property on time, we may be liable to the relevant
purchasers for such late delivery under the relevant pre-sale contracts or pursuant to relevant PRC laws
and regulations. If our delay extends beyond a specified period, the purchasers may terminate their
pre-sale contracts and claim for damages. A purchaser may also claim damages against us if the GFA
of the relevant unit, as set out in the individual property ownership certificate, deviates by more than
3% from the GFA of that unit set out in his or her contract. We cannot assure you that we will not
experience delays in the completion and delivery of our properties, nor that the GFA for a delivered
unit will not deviate more than 3% from the GFA set out in the relevant pre-sale contract.

We cannot assure you that services performed by independent contractors will always meet our
quality standards and timing requirement or will be available within our budget

We engage independent contractors to provide various services, including but not limited to
construction, piling and foundation, engineering, interior decoration, mechanical and electrical
installation and utilities installation. We generally select independent contractors through an open
tender process. We cannot assure you that we will be able to obtain services from independent
contractors within our budget or at all, or the services rendered by any of these independent contractors
or subcontractors will always be satisfactory or meet our quality and safety standards and our timing
requirement. If the performance of any independent contractor is not satisfactory or is delayed, we may
need to replace such contractor or take other actions to remedy the situation, which could adversely
affect the cost and construction progress of our projects. Moreover, the completion of our property
developments may be delayed, and we may incur additional costs due to a contractor’s financial or
other difficulties. Any of these factors could have a material adverse effect on our business, financial
condition and results of operations.

If we are not properly insulated from the rising cost of labor, construction materials or building
equipment, our results of operations may be adversely affected

As the result of economic growth and the boom in the property industry in the PRC, wages for
construction workers and the prices of construction materials and building equipment have experienced
substantial increases in recent years. In addition, the PRC Labor Contract Law (% A R Il ] 25 5)
& [A7%) that came into effect on January 1, 2008 enhanced the protection for employees and increased
employers’ liability which may further increase our labor costs. Under the terms of most of our
construction contracts, the construction contractors are responsible for the wages of construction
workers and procuring construction materials for our property development and bear the risk of
fluctuations in wages and construction material prices during the term of the relevant contract.
However, we are exposed to the price volatility of labor and construction materials to the extent that we
periodically enter into new or renew existing construction contracts at different terms during the life of
a project, which may span over several years, or if we choose to hire the construction workers directly
or purchase the construction materials directly from suppliers. We are also exposed to the price
volatility of building equipment used in properties developed by us because we usually procure such
equipment ourselves. Furthermore, we typically pre-sell our properties prior to their completion and we
will be unable to pass the increased costs on to purchasers of our properties if the construction costs
increase subsequent to the time of such pre-sale. If we are unable to pass on any increase in the cost
of labor, construction materials and building equipment to either our construction contractors or to the
purchasers of our properties, our results of operations may be adversely affected.

We may be subject to legal and business risks if we fail to obtain, renew or keep necessary
qualification certificates for our property development, property operation services, hotel services,
property investment and property agency services businesses

Property developers in the PRC must obtain a qualification certificate in order to engage in
property development businesses in the PRC. Property developers in the PRC must also produce a valid
qualification certificate when they apply for a pre-sale permit. According to the Provisions on
Administration of Qualifications of Property Developers (/5 bz BH %8 {> 3 & B & M E), newly
established property developers must first apply for a provisional qualification certificate, which is
valid for one year and can be renewed for a maximum of two additional years. A property developer is
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required to obtain a formal qualification certificate before its provisional qualification certificate
expires. All formal qualification certificates are subject to verification on an annual basis. If the newly
established property developer fails to commence a property development project within the one-year
period when the provisional qualification certificate is in effect, it will not be allowed to extend its
provisional qualification certificate. It is mandatory under government regulations that developers
fulfill all statutory requirements before obtaining or renewing their qualification certificates. See
“Regulation—I. Legal Supervision Relating to the Property Sector in the PRC—C. Qualifications of a
Property Development Enterprise.”

As of June 30, 2016, we had 27 project companies that were, or expected to be, engaged in the
property development business, of which 22 had obtained formal qualification certificates and 5 had
obtained provisional qualification certificates. If any of our project companies that are, or expect to be,
engaged in property development business is unable to meet the relevant requirements and therefore
unable to obtain or renew its provisional qualification certificate, obtain its formal qualification
certificate when its provisional qualification certificate expires, or pass the annual verification of its
formal qualification certificate, such project company will be given a deadline within which it has to
meet these requirements and it will also be subject to a penalty of between RMBS50,000 and
RMB100,000. Failure to meet the requirements within the deadline could result in the revocation of the
qualification certificate and the business license of the relevant project company. We cannot assure you
that we will be able to pass the annual verification of the qualification certificates of each of our project
companies or that we will be able to renew our provisional qualification certificates or obtain formal
qualification certificates in a timely manner, or at all, as and when the provisional qualification
certificates expire.

Our PRC subsidiaries engaged in the property operation services (including property management
services, building equipment installation, maintenance and repair services and information network
services), hotel services and property investment businesses are required to obtain relevant
qualification certificates from competent PRC government agencies for the provision of their services
and some such qualification certificates are subject to annual verifications.

As of June 30, 2016, all of our major PRC subsidiaries engaged in the property operation services,
hotel services and property investment businesses had obtained or were in the process of obtaining the
required qualification certificates. We cannot assure you that our PRC subsidiaries engaged in the
property operation services, hotel services and property investment businesses will be able to pass the
annual verification of their qualification certificates or that we will be able obtain new qualification
certificates for our subsidiaries that may engage in the property operation services, hotel services and
property investment businesses in the future.

We are also subject to numerous national, regional and local laws and regulations specific to the
property agency services. If we fail to properly file records or to obtain or maintain the licenses and
permits for conducting property agency services, we may be ordered to cease conducting the relevant
real estate services and be subject to warning, fines and revocation of its licenses. As the size and scope
of real estate transactions have increased significantly during the past several years, both the difficulty
of ensuring compliance with the multiple levels of licensing regimes and the possible loss resulting
from non-compliance have increased.

The governmental authorities in the PRC have broad powers to suspend or revoke licenses and
permits or not to grant or renew licenses or permits. If our PRC subsidiaries engaged in the property
operation services, hotel services and property investment and property agency services businesses are
unable to obtain, renew or keep their qualification certificates, they may not be permitted to continue
their business, which could materially and adversely affect our business, financial condition, results of
operations and reputation.
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We may not be able to complete our property development projects on time or within our budget
or at all

Property development projects require substantial capital expenditures prior to and during the
construction period and the construction of a property project may take longer than a year before it
generates positive cash flows through pre-sales, sales or leases. The progress and costs for a property
development project can be adversely affected by many factors, including, without limitation:

. delays in obtaining necessary licenses, permits or approvals from government agencies or
authorities;
. relocation of existing residents and/or demolishment of existing structures;

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

. labor disputes;

o construction accidents;

. natural catastrophes;

o adverse weather conditions;

. discovery of artifacts in the construction site; and

. changes in government policies.

Construction delays or failure to complete the construction of a project according to its planned
specifications, schedule or budget as a result of the above factors may affect our financial condition and
results of operations and may also cause damage to our reputation. In addition, if a pre-sold property
development is not completed on time, the purchaser may be entitled to damages for late delivery. We
cannot assure you that we will not experience any significant delays in completion or delivery or that
we will not be subject to any liabilities for any such delays. If the delay extends beyond the
contractually specified period, the purchaser would be entitled to terminate the purchase contract and
claim damages. Therefore, any delay in completion of our property developments could have a material
adverse impact on our business, financial condition and results of operations.

We may not be successful in expanding our business into new geographical regions or cities

Our revenues are primarily derived from our operations in the Chengdu-Chongqing Economic
Zone, the Pearl River Delta region, the Yangtze River Delta region and the Beijing-Tianjin
metropolitan region. We expanded our operations to Central China in December 2013 and overseas to
Singapore in the first half of 2013. We may expand into additional cities in these regions or expand into
new regions and countries in the future. Such new countries, regions or cities may differ from our
existing markets in terms of the level of economic development, demography, topography, property
trends and regulatory practices. Therefore, we may not be able to replicate our successful business
model in our existing markets to these other regions or cities. In addition, as we enter into new
markets, we may not have the same level of familiarity with contractors, business practices and
customs and customer tastes, behavior and preferences. Therefore, we may not be able to successfully
leverage our existing experience to expand our property development, property operation services
business, property agency services business and hotel services business into these other markets. We
may also face intense competition from other developers, other companies that provide property
operation services and other property agency companies with more established experience or presence
in those markets.
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We may expand our business into new segments of the property industry which may not be
successful

We may expand our business into new segments of the property industry in the PRC as well as
continue to expand the property services businesses that we currently operate including, among others,
financial leasing, community P2P financial business, retirement life services, community O20
ecosystency, smart home security services system and educational consultancy businesses. While we
have accumulated experience in property development and in providing property operation services and
property agency services, we cannot assure you that we will be able to leverage such experience and
replicate our historical success when entering into new businesses. The expansion of our existing
property services businesses and the expansion into new businesses may require a significant amount of
capital investment and involve various risks and uncertainties, including the risk of operating in a new
environment, the difficulties of integrating new businesses into our existing businesses and the
diversion of resources and attention of our management. Any failure to address these risks and
uncertainties may adversely affect our business, financial condition and results of operations.

We may not be able to successfully manage our growth

We have been rapidly expanding our operations in recent years. For example, we recently invested
in Wanda Property Management. See “Summary — Recent Developments — Investment in Wanda
Property Management Co., Ltd.” As we continue to grow, we must continue to improve our managerial,
technical and operational knowledge and allocation of resources, and to implement an effective
management information system. To effectively manage our expanded operations, we need to continue
to recruit and train managerial, accounting, internal audit, engineering, technical, sales and other staff
to satisfy our development requirements. In order to fund our ongoing operations and our future
growth, we need to have sufficient internal sources of liquidity or access to additional financing from
external sources. Further, we will be required to manage relationships with a greater number of
customers, suppliers, contractors, service providers, lenders and other third parties. We will need to
further strengthen our internal control and compliance functions to ensure that we are able to comply
with our legal and contractual obligations and reduce our operational and compliance risks. We cannot
assure you that we will not experience issues such as capital constraints, construction delays,
operational difficulties at new operational locations or difficulties in expanding our existing business
and operations and training an increasing number of personnel to manage and operate the expanded
business. Neither can we assure you that our expansion plans will not adversely affect our existing
operations and thereby have a material adverse effect on our business, financial condition, results of
operations and future prospects.

The illiquid nature and the lack of alternative uses of investment properties could limit our
ability to respond to adverse changes in the performance of our properties

Investment properties are relatively illiquid compared to other types of investments such as
publicly traded equity securities. As of December 31, 2013, 2014 and 2015 and June 30, 2016, we had
investment properties amounting to RMB4,012.8 million, RMB6,642.1 million, RMB6,884.9 million
(US$1,036.0 million) and RMB7,166.2 million (US$1,078.3 million), respectively. As a result, our
ability to promptly sell one or more of our investment properties in response to changing economic,
financial and investment conditions is limited. The property market is affected by many factors that are
beyond our control, including general economic conditions, the availability of mortgage financing and
interest rates, and we cannot accurately determine the market price of our investment properties nor are
we able to predict whether we will be able to sell any of our investment properties at the price or on
the terms set by us, or whether any price or other terms offered by a prospective purchaser would be
acceptable to us. In addition, investment properties may not be readily convertible for alternative uses
without substantial capital expenditure if the original function of such investment property became
unprofitable due to competition, age, decreased demand or other factors. Similarly, for certain
investment properties to be sold, substantial capital expenditure may be required to correct defects or
make improvements to the property due to factors such as change in building regulations or as a result
of age, compounding the effort and time required. These factors and any others that would impede our
ability to respond to adverse changes in the performance of our investment properties could materially
and adversely affect our business, financial condition and results of operations.
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Property owners may terminate our engagement as the provider of property management
services

We provide property management services through Colour Life Services Group Co., Ltd. (“Colour
Life”) and its subsidiaries (together with Colour Life, the “Colour Life Group”) and Fantasia Property
Management (International) Company Limited to our own developed projects and the projects of other
developers. Our subsidiaries within the Colour Life Group and Fantasia Property Management
(International) Company Limited are unrestricted subsidiaries under the indentures governing the 2012
Notes, the January 2013 Notes, the 2014 Notes, the 2015 Notes, the 2016 Notes and the Notes. See
“Business—Our Property Operation Business” for details regarding the restructuring and spin-off
initial public offering of the Colour Life Group. We believe that property management is an integral
part of our business and critical to the successful marketing and promotion of our property
developments as well as an important source of revenue. Under the PRC laws and regulations, owners
of the same residential community of certain scale have the right to change the property management
service provider upon the consent from a certain percentage of the owners of such community. If
owners of the properties that we manage choose to terminate our property management services, or
property buyers dislike our property management services, our reputation and results of operations
could be materially and adversely affected.

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

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

If the value of our brand or image diminishes, our business and results of operations may be
materially and adversely affected

Our brands and images play an integral role in all of our business operations. Our continued
success in maintaining and enhancing our brands and images depends to a large extent on our ability to
satisfy customer needs by further maintaining and improving our product quality or quality of services
across our operations, as well as our ability to respond to competitive pressures. If we are unable to
satisfy customer needs or if our public image or reputation were otherwise diminished, our business
transactions with our customers may decline which could in turn adversely affect our results of
operations.

In addition, as we provide property operation services and property agency services to third party
developers, our brand and images may be adversely affected as a result of significant quality defects in
the properties developed by third party developers or negative publicity or other problems related to
third party developers. The ability of our subsidiary to successfully sell or manage the properties of
such third party developers may be materially and adversely affected, which may in turn adversely
affect our long-term ability to attract purchasers for the properties we are contracted to sell, including
those properties developed by us, or to attract management opportunities in respect of the properties
developed by third party developers.

Our indebtedness could have an adverse effect on our financial condition, diminish our ability
to raise additional capital to fund our operations and limit our ability to explore business
opportunities

We maintain a certain level of indebtedness to finance our operations. As of June 30, 2016, the

outstanding balance of our total debt (including aggregate outstanding borrowings, senior notes and
amounts due to related parties) amounted to RMB14,973.0 million (US$2,253.0 million). After the
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completion of this offering, we and our subsidiaries may incur additional debt, including Renminbi
denominated borrowings or debt securities in China. Our indebtedness described above could have an
adverse effect on us, such as:

. requiring us to dedicate a large portion of our cash flow from operations to fund repayments
on our debt, thereby reducing the availability of our cash flow to expand our business;

. increasing our vulnerability to adverse general economic or industry conditions;

. limiting our flexibility in planning for, or reacting to, changes in our business or the industry
in which we operate;

. limiting our ability to raise additional debt or equity capital in the future or increasing the
cost of such funding;

. restricting us from making strategic acquisitions or exploring potential business
opportunities; and

. making it more difficult for us to satisfy our obligations with respect to our debt.

We have incurred and will continue to incur a significant amount of finance costs in relation to our
indebtedness. A significant portion of our finance costs are capitalized rather than being expensed at the
time it is incurred to the extent such costs are directly attributable to the acquisition and construction
of a project or a projected phase. See “Management’s Discussion and Analysis of Financial Condition
and Results of Operations—Key Factors Affecting Our Results of Operations— Access to and Cost of
Financing.”

In addition, as our indebtedness will require us to maintain an adequate level of cash flow from
operations to satisfy our debt obligations as they become due, any decrease in our cash flow from
operations in the future may have a material and adverse effect on our financial condition.

We guarantee mortgage loans provided to our purchasers and may be liable to the mortgagee
banks if our purchasers default on their mortgage loans

We arrange for various domestic banks to provide mortgage loans to the purchasers of our
properties. According to market practice, domestic banks require us to guarantee these mortgage loans
until the relevant property ownership certificates are issued, which generally takes place within one to
two years after we deliver possession of the relevant property to the purchasers, or until the loans are
fully repaid, at which time such guarantees are released. In line with industry practice, we do not
conduct independent credit checks on our customers but rely instead on the credit checks conducted by
the mortgagee banks. As of December 31, 2013, 2014 and 2015 and June 30, 2016, our outstanding
guarantees on the mortgage loans of our purchasers amounted to RMB3,163.0 million, RMB4,778.1
million, RMB6,442.0 million (US$969.3 million) and RMB6,234.1 million (US$938.0 million),
respectively, which were approximately 10.3%, 11.6%, 14.5% and 13.4% respectively, of our total
assets. The default rates on the mortgage loans provided to the purchasers of our properties against the
total guarantees we provided in connection with such mortgage loans were negligible during the
three-year period ended December 31, 2015 and the six months ended June 30, 2016. If a purchaser
defaults under the mortgage loan and the mortgagee bank calls on our relevant guarantee after it deals
with the relevant property through a default auction, we are required to repay the outstanding amount
owed by the purchaser to the mortgagee bank under the mortgage loan, the mortgagee bank will assign
its rights under the loan and the mortgage to us and we have full recourse to the property. Our business,
results of operations and financial condition could be materially and adversely affected to the extent
that there is a material depreciation in the value of the mortgaged properties or if we are unable to
re-sell such properties due to unfavorable market conditions or other reasons.
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Our results of operations may fluctuate from period to period

Our results of operations tend to fluctuate from period to period. The number of properties that we
can develop or complete during any particular period may be limited due to the substantial capital
required for land acquisition and construction, as well as the lengthy development periods required
before positive cash flows may be generated. In addition, several properties that we have developed or
that are under development are large scale and are developed in multiple phases over the course of one
to several years. The selling prices of the residential units in larger scale property developments tend
to change over time, which may impact our sales proceeds and, accordingly, our revenues for any given
period.

Disputes with our joint venture or project development partners may materially and adversely
affect our business

We carry out some of our business through joint ventures or in collaboration with other third
parties. Such joint venture arrangements or collaboration involve a number of risks, including:

. disputes with our partners in connection with the performance of their obligations under the
relevant project, joint venture or cooperative property development agreements;

. disputes as to the scope of each party’s responsibilities under these arrangements;

J financial difficulties encountered by our partners affecting their ability to perform their
obligations under the relevant project, joint venture or cooperative property development
agreements with us; or

. conflicts between the policies or objectives adopted by our partners and those adopted by us.
Any of these and other factors may materially and adversely affect our business.

We may be required to forfeit land to the PRC government for failure to comply with the terms
of the land grant contracts

Under the PRC laws and regulations, if a property developer fails to develop land according to the
terms of the land grant contract, including those relating to payment of fees, designated use of land and
schedule for commencing and completing the developments, the relevant government authorities may
issue a warning to or impose a penalty on the developer or require the developer to forfeit the land.
Specifically, under current PRC laws and regulations, if property developers fail to commence
development for more than one year from the commencement date stipulated in the land grant contract,
the relevant PRC land bureau may serve a warning notice to the property developers and impose an idle
land fee on the land of up to 20% of the land premium. If a property developer fails to commence
development for more than two years from the commencement date stipulated in the land grant
contract, the land may be subject to forfeiture to the PRC government. Moreover, even if the property
developer commences the land development in accordance with the land grant contract, the relevant
land will nonetheless be treated as idle land if (i) the developed GFA on the land is less than one-third
of the total GFA of the project under the land grant contract or the total capital invested is less than
one-fourth of the total estimated investment of the project under the land grant contract and (ii) the
land development has been suspended for over one year without governmental approval. See
“Regulation—I. Legal Supervision Relating to the Property Sector in the PRC—D. Development of a
Property Project.”

Our recently acquired subsidiary, ASIMCO Tianwei Fuel System (Tianjin) Company Limited
(“ASIMCO Tianjin”), was subject to a pre-existing notice to pay a penalty for its delay in work
commencement of its land in Wuqing District in Tianjin. We expect ASIMCO Tianjin to commence
work before January 2017 which marks the one year anniversary from the stipulated work
commencement date in the relevant land grant contract. Except as otherwise disclosed in this offering
memorandum, during the years ended December 31, 2013, 2014 and 2015 and the six months ended
June 30, 2016, we were not subject to any penalty for late payment of land premiums and were not
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required to forfeit any land nor have we received any warning from the relevant governmental
authorities or paid any penalties as a result of failing to commence development within two years of the
relevant land grant contract. While we have complied with all development plans and payment
obligations, there have been circumstances where the development of a portion of land for which our
Group was granted land use rights was delayed beyond the date stipulated in the relevant land grant
contract. As confirmed by relevant government authorities, in each case such delays were caused by
force majeure, acts of government or preliminary work that was required to be undertaken prior to the
commencement of development. According to relevant PRC laws and regulations, any delay in the
commencement of development that can be attributed to any of the above factors will not result in the
forfeiture of idle land and land grant deposits, or the imposition of any other penalty. Accordingly,
Commerce & Finance Law Offices, our PRC legal counsel, based on our confirmation, are of the
opinion that as of June 30, 2016, no such penalty had been imposed on us in respect of the
above-mentioned delays. However, we cannot assure you that circumstances leading to forfeiture of
land or delays in the completion of a property development may not arise in the future. If we are
required to forfeit land, we will not be able to continue our property development on the forfeited land,
recover the costs incurred for the initial acquisition of the forfeited land or recover development costs
and other costs incurred up to the date of forfeiture.

We are required to deliver individual property ownership certificates in a timely manner and the
failure to do so may result in claims against us

Property developers are typically required to deliver to purchasers the relevant individual property
ownership certificates within one to two years after delivery of the property or within a time frame set
out in the relevant sale and purchase agreement. Property developers, including us, generally elect to
specify the deadline for the delivery of the individual property ownership certificates in the sale and
purchase agreements to allow sufficient time for the application and approval processes. Under current
regulations, property developers are required to submit requisite governmental approvals in connection
with their property developments, including a land use rights certificate, a certificate evidencing the
construction has met the requirements of relevant planning permits, a certificate evidencing the
construction has completed, a property survey report and other documents required, to the local bureau
of land resources and housing administration after the receipt of the completion and acceptance
certificate for the relevant properties and to apply for the general property ownership certificate in
respect of these properties. Property developers are then required to submit, within regulated periods
after delivery of the properties, the relevant property sale and purchase agreements, identification
documents of the purchasers, proof for payment of deed tax, and the general property ownership
certificate and other documents required, to the bureau for review prior to the issuance of the individual
property ownership certificates in respect of the properties purchased by the respective purchasers.
Delays by the various administrative authorities in reviewing the application and granting approval as
well as other factors may affect timely delivery of the general as well as individual property ownership
certificates. Property developers, including us, may become liable for monetary penalties to purchasers
for late delivery of the individual property ownership certificates due to delays in the administrative
approval processes or for any other reason beyond our control. We cannot assure you that we will be
able to timely deliver all property ownership certificates in the future or that we will not be subject to
any liabilities as a result of any late deliveries of property ownership certificates.

The relevant PRC tax authorities may challenge the basis on which we have been paying our
LAT obligations and our results of operations and cash flows may be materially and adversely
affected

All income from the sale or transfer of state-owned land use rights, buildings and their attached
facilities in the PRC is subject to the land appreciation tax (“LAT”) at progressive rates ranging from
30% to 60% of the “appreciated value of the property,” as such term is defined in the relevant tax laws.
See “Regulation—I. Legal Supervision Relating to the Property Sector in the PRC—J. Major Taxes
Applicable to Property Development Enterprises — (iii) Land Appreciation Tax.” There is an exemption
for the sale of ordinary residential properties if the appreciated value does not exceed 20% of the total
deductible expense items allowed under the relevant LAT regulations. This exemption is not available
for sales of luxury residential properties, villas and commercial properties. It is not clear whether the
residential portion of our mixed residential and commercial developments will be eligible for the
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exemption available to ordinary residential properties. In 2013, 2014 and 2015 and the six months
ended June 30, 2016, we recorded an LAT expense in the amount of RMB576.9 million, RMB382.5
million, RMB342.5 million (US$51.5 million) and RMB297.5 million (US$44.8 million), respectively,
and we paid LAT in the amount of RMB262.7 million, RMB415.8 million, RMB283.4 million
(US$42.6 million) and RMB91.6 million (US$13.8 million), respectively.

On December 28, 2006, the State Administration of Taxation (the “SAT”) issued the LAT Notice,
which became effective on February 1, 2007. The LAT Notice sets forth, among other things, methods
of calculating LAT and a time frame for settlement of LAT. On May 12, 2009, the SAT issued the
Provisions on Administration of the Settlement of Land Appreciation Tax (- Hu34 (L% & ML),
which became effective on June 1, 2009 and stipulates in detail the procedures for settlement of LAT
and methods of calculating LAT. Furthermore, in May 2010, the SAT issued two notices emphasizing
issues concerning (i) income verification in connection with the settlement of LAT; (ii) the calculation
of applicable exemptions under certain circumstances; and (iii) the minimum LAT prepayment rates
applicable to different types of properties in different localities. See “Regulation—1I. Legal Supervision
Relating to the Property Sector in the PRC—J. Major Taxes Applicable to Property Development
Enterprises—(iii) Land Appreciation Tax.” We believe we have accrued all LAT payable on our
property sales and transfers in accordance with the progressive rates specified in relevant PRC tax laws,
less amounts previously paid under the levy method applied by relevant PRC local tax authorities.
However, provisioning for LAT requires our management to use a significant amount of judgment with
respect to, among other things, the anticipated total proceeds to be derived from the sale of the entire
phase of the project or the entire project, the total appreciation of land value and the various deductible
items. As a result, the relevant PRC local tax authorities may not agree with our estimates or the basis
on which we calculate our LAT liabilities. If the LAT provisions we have made are substantially lower
than the actual LAT amounts assessed by the relevant PRC local tax authorities in the future, our
results of operations and cash flows will be materially and adversely affected.

We are subject to multiple regulations of the PRC governmental authorities and any
non-compliance or perceived non-compliance with these regulations may have a material and
adverse effect on our business, financial condition and results of operations

Our business is regulated by various PRC governmental authorities and departments. If any PRC
authority believes that we or any of our suppliers or contractors in the course of our operations are not
in compliance with PRC regulations, it could delay or even shut down our construction or sales
operations, refuse to grant or renew any necessary approvals or licenses, institute legal proceedings to
seize our properties, enjoin future actions or impose civil and/or criminal penalties, pecuniary or
otherwise, against us, our officers or our employees. Any such action by the PRC governmental
authorities would have a material adverse effect on our business, causing delays to our development
projects, or terminating them altogether. In recent years, the PRC Government has implemented many
new laws and regulations or made amendments to existing regulations concerning property developers.
We cannot guarantee that our business and development projects are fully compliant with the laws and
regulations. If we are found to have breached, or are accused of having not complied with, or in the
future do not comply with, any applicable PRC laws and regulations, we may be subject to the
imposition of penalties or even suspension of business and confiscation of any acquired land. In such
event, our business and reputation may be materially and adversely affected.

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

Our future success depends heavily upon the continuing services of our executive directors and
members of our senior management team, in particular, our chairman, executive director and chief
executive officer, Mr. Pan and our executive director, Ms. Zeng. If one or more of our senior executives
or other personnel are unable or unwilling to continue in their present positions, we may not be able to
replace them easily or at all, and our business may be disrupted and our financial condition and results
of operations may be materially and adversely affected. In addition, as competition in the PRC for
senior management and key personnel with experience in property development is intense, and the pool
of qualified candidates is very limited, we may not be able to retain the services of our senior
executives or key personnel, or attract and retain high-quality senior executives or key personnel in the
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future. If we fail to attract and retain qualified personnel, our business and prospects may be adversely
affected. If any of our senior management or key personnel fails to comply with any applicable laws
and regulations, including PRC and other applicable anti-corruption laws and regulations, or is subject
to any investigation related to such failure or alleged failure by any regulatory body, our reputation,
business, financial conditions and results of operations could be materially and adversely affected.

We face competition for qualified employees in the property industry which may make it difficult
for us to retain and recruit enough employees for the expansion of our business

Our long-term success depends on our ability to attract and retain qualified employees. We require
a large number of qualified employees for each stage of our property development process and for our
property operation services, property agency services and hotel services businesses. We expect to
recruit more qualified employees as we continue to strengthen our existing business or expand our
business into new geographical regions and into other segments of the real estate industry. The growth
of the property industry in China has created an increasing demand for qualified employees in each
segment of the property industry. While we have implemented certain measures aimed to promote
effective recruitment and retention of our employees, we cannot assure you that these measures will be
effective. If we are unable to recruit or retain a sufficient number of qualified employees for the
continuation and expansion of our business, our business and prospects may be adversely affected.

We may suffer losses arising from uninsured risks

In line with industry practice, we do not maintain insurance for destruction of or damage to our
property developments (whether they are under development or have been completed and are pending
delivery) other than with respect to those properties over which our lending banks have security
interests, for which we are required to maintain insurance coverage under the relevant loan agreements.
Similarly, we do not carry insurance covering construction-related personal injuries. In addition, we do
not carry insurance for any liability arising from allegedly tortious acts committed on work sites. We
cannot assure you that we would not be sued or held liable for damages due to such tortious acts.
Moreover, there are certain losses for which insurance is not available on commercially practicable
terms, such as losses suffered due to earthquake, typhoon, flooding, war and civil disorder. If we suffer
from any losses, damages or liabilities in the course of our operations and property development, we
may not have sufficient funds to cover any such losses, damages or liabilities or to replace any property
development that has been destroyed. In addition, any payment we make to cover any losses, damages
or liabilities may have a material adverse effect on our business, financial condition and results of
operations.

The total GFA of some of our property developments exceeds the original authorized area and
the excess GFA is subject to governmental approval and payment of additional land premium

When the PRC government grants the land use rights for a piece of land, it will specify in the land
grant contract the designated use of the land and the total GFA that the developer may develop on this
land. The actual GFA constructed, however, might have exceeded the total GFA authorized in the land
grant contract due to various factors such as subsequent planning and design adjustments. The amount
of GFA in excess of the authorized amount is subject to approval when the relevant authorities inspect
the properties after their completion and the developer may be required to pay additional land premium
in respect of such excess GFA. If we fail to obtain the completion certificate due to such excess GFA,
we will not be allowed to deliver the relevant properties to the purchasers or recognize the revenue
from the relevant pre-sold properties and may also be subject to liabilities under the pre-sale contracts.
We cannot assure you that the total constructed GFA of our existing projects under development or any
future property developments will not exceed the relevant authorized GFA upon completion or that we
will be able to pay the additional land premium and obtain the completion certificate on a timely basis.
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The ancillary facilities in residential projects developed by us may not always be available to
residents in the projects

Many of the residential projects developed by us have ancillary facilities such as schools that
enhance the value of properties in such projects by providing convenience and a better living
environment to residents. We do not, however, own or operate any of these ancillary facilities except
for clubhouses and therefore cannot guarantee that these ancillary facilities will continue to operate and
provide services to residents in the properties developed by us. In the event that any of these ancillary
facilities cease to operate and we cannot arrange for replacement services, properties in the affected
project will become less attractive to potential purchasers, which will adversely affect our business to
the extent that we have properties unsold or held for investment purposes in such project. In addition,
our reputation may also be adversely affected as a result of the unavailability of such ancillary
facilities.

Our controlling shareholders may take actions that are not in, or may conflict with, our or our
creditors’, including the holders of the Notes, best interests

As of the date of this offering memorandum, our controlling shareholder, Fantasy Pearl
International Limited (“Fantasy Pearl”) holds 57.50% of our outstanding shares. Fantasy Pearl, and our
ultimate controlling shareholders, Ms. Zeng Jie, Baby and Ice Apex Limited (“Ice Apex”), have and
will continue to have the ability to exercise a controlling influence over our business, and may cause
us to take actions that are not in, or may conflict with, our or our creditors’, including the holders of
the Notes, best interests, including matters relating to our management and policies and the election of
our directors and senior management. Ms. Zeng Jie, Baby and Ice Apex will be able to influence our
major policy decisions, including our overall strategic and investment decisions, by controlling the
election of our directors and, in turn, indirectly controlling the selection of our senior management,
determining the timing and amount of any dividend payments, approving our annual budgets, deciding
on increases or decreases in our share capital, determining our issuance of new securities, approving
mergers, acquisitions and disposals of our assets or businesses, and amending our articles of
association. For more information, see “Management,” “Principal Shareholders,” and “Related Party
Transactions.”

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

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

In addition, any failure by us or any of our directors, officers or agents to fully comply with PRC
or other applicable anti-corruption laws, or any investigation in relation to such failure or alleged
failure by any regulatory body, could also materially and adversely affect our reputation, business,
results of operations and financial condition.
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We are subject to potential environmental liability that could result in substantial costs

Property developers in the PRC are subject to a variety of laws and regulations concerning the
protection of health and the environment. The particular environmental laws and regulations which
apply to any given project development site vary greatly according to the location, the environmental
condition and the present and former uses of the site, as well as adjacent properties. The relevant
property development project may be delayed due to our efforts to comply with environmental laws and
regulations may result in delays in development. In some environmentally sensitive regions or areas,
the compliance costs could be prohibitively expensive. In addition, each property development project
is required by the relevant PRC laws and regulations to undergo environmental assessments and to
submit an environmental impact assessment report to the relevant government authorities for approval
before commencement of construction. Failure to obtain such approval prior to construction may result
in suspension of construction and a penalty amounting to RMB50,000 to RMB200,000 for each project.

The environmental investigations conducted relating to each of our property development projects
to date have not revealed any material environmental liability. However, it is possible that these
investigations did not reveal all environmental liabilities and there may be environmental liabilities of
which we are unaware that may have a material adverse effect on our business, financial condition or
results of operations. For additional information, see “Our Business—Environmental Matters.”

The valuation attached to our property interests contains assumptions that may or may not
materialize

Under HKFRS, we are required to reassess the fair value of our completed investment properties
at the date of every statement of financial position. Our valuations are generally based on a direct
comparison approach, under which our investment properties are directly compared with other
comparable properties of similar size, character and location, in order to provide a fair comparison of
capital values, and an income approach by taking into account the net rental income of properties.
Gains or losses arising from changes in the fair value of our investment properties are included in our
consolidated statements of comprehensive income in the period in which they arise. Our investment
properties were revalued as of December 31, 2013, 2014 and 2015 and June 30, 2016, respectively, on
an open market and existing use basis which reflected market conditions on those dates. The valuations
are based on certain assumptions which, by their nature, are subjective and uncertain and may differ
materially from actual results. For example, with respect to properties under development and planned
for future development, the valuations are based on assumptions that (1) the properties will be
developed and completed in accordance with the development proposals, (2) regulatory and
governmental approvals for the proposals have been obtained, (3) all premiums in connection with the
properties have been paid and the properties are free of encumbrances and other restrictions and (4) we
are in possession of the proper legal titles and are entitled to transfer the properties at no extra land
premium. For properties owned by the project companies in which we have an attributable interest of
less than 100%, the valuation assumes that the interest of the relevant project companies in the
aggregate value of the property or business is equal to our proportionate ownership interest in the
relevant company or business. Accordingly, the valuations are not a prediction of the actual value we
expect to realize from these properties. Unanticipated results or changes in particular property
developments, or changes in general or local economic conditions or other relevant factors, including
changes in government regulations, could affect such values.

The construction business and the property development business are subject to claims under
statutory quality warranties

Under Regulations on the Administration of Quality of Construction Works (5% . F2/8 & 4 # i
i), all property development companies in the PRC must provide certain quality warranties for the
properties they develop or sell. We are required to provide these warranties to our customers. We may
sometimes receive quality warranties from our third-party contractors with respect to our development
projects. If a significant number of claims are brought against us under our warranties and if we are
unable to obtain reimbursement for such claims from third-party contractors in a timely manner or at
all, we could incur significant expenses to resolve such claims or face delays in correcting the related
defects, which could in turn harm our reputation and have a material and adverse effect on our
business, financial condition and results of operations.
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We may be deemed a PRC resident enterprise under the EIT Law and be subject to the PRC
taxation on our worldwide income

The Enterprise Income Tax Law (“EIT Law”) and the implementation regulations to the EIT Law
issued by the PRC State Council became effective on January 1, 2008. Under the EIT Law, enterprises
established outside of China whose “de facto management bodies” are located in China are considered
“resident enterprises” and will generally be subject to the uniform 25% enterprise income tax rate on
their global income. It is, however, currently unclear under what situations an enterprise’s “de facto
management body” would be considered to be located in China. The SAT promulgated the Circular on
Identifying Chinese-Controlled Offshore Enterprises as Chinese Resident Enterprises in Accordance
with Criteria for Determining Place of Effective Management (B 5% 40 i fiit o & #2 B A 36 AR 98 B R 45
LA RS AR MERE 0w B B A ZEAT B I A4 A1) in April 2009 which defines the term “management
body” in respect of enterprises that are established offshore by PRC enterprises. However, no definition
of “management body” is provided for enterprises established offshore by private individuals or foreign
enterprises like us. As such, Commerce & Finance Law Offices, our PRC legal counsel, has advised us
that there is uncertainty whether we will be deemed to be a PRC “resident enterprise” for the purposes
of the EIT Law. As of the date of this offering memorandum, the relevant PRC tax authorities have not
notified us that, nor have we sought clarification as to whether, we or any of our non-PRC subsidiaries
are considered a PRC resident enterprise for the purpose of the EIT Law. Substantially all of our
management is currently based in China, and therefore, we may be treated as a PRC “resident
enterprise” for enterprise income tax purposes. The tax consequences of such treatment are currently
unclear, as they will depend on the implementation regulations and on how local tax authorities apply
or enforce the EIT Law or the implementation regulations.

We rely principally on dividends paid by our subsidiaries to fund any cash and financing
requirements we may have; any limitation on the ability of our PRC subsidiaries to pay dividends to
us could have a material adverse effect on our ability to conduct our business

We are a holding company and rely principally on dividends paid by our subsidiaries for cash
requirements, including the funds necessary to service any debt we may incur, including the Notes. The
ability of our direct and indirect subsidiaries to pay dividends to their shareholders (including us, the
Subsidiary Guarantors and the JV Subsidiary Guarantors, if any) is subject to applicable laws and
restrictions contained in the debt instruments and obligations of such subsidiaries. Furthermore, under
applicable PRC laws, rules and regulations, payment of dividends by our PRC subsidiaries is permitted
only out of their retained earnings, if any, determined in accordance with PRC accounting standards.
Under PRC laws, rules and regulations, all of our PRC subsidiaries are required to set aside at least
10% of their after-tax profit based on PRC accounting standards each year to their respective statutory
capital reserve funds until the accumulative amount of such reserves reaches 50% of their respective
registered capital. As a result, all of our PRC subsidiaries are restricted in their ability to transfer a
portion of their net income to us whether in the form of dividends, loans or advances. As of June 30,
2016, our restricted reserves totaled RMB354.4 million (US$53.3 million). Our restricted reserves are
not distributable as cash dividends. Any limitation on the ability of our subsidiaries to pay dividends to
us could materially and adversely limit our ability to grow, pay dividends or otherwise fund and
conduct our business.

Risks Relating to Our Industry

PRC government policies, regulations and measures intended to curtail the overheating of the
property market may adversely affect our business

Along with the economic growth in China, investments in the property sectors have increased
significantly in the past few years. In response to concerns over the scale of the increase in property
investments, the PRC government has introduced policies to curtail property development. On March
26, 2005, the General Office of the State Council promulgated the Circular on Duly Stabilizing the
Prices of Residential Properties (B4 VI E f&E {15 (E& M 1) requiring measures to be taken to
restrain the prices of residential properties from increasing too fast. On May 9, 2005, the General
Office of the State Council approved the Opinion on Improving the Works on Stabilizing the Prices of
Residential Properties (BN 4T F5E 5 M T/ERE ) issued by seven departments of the State
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Council, setting out guidelines for the relevant PRC authorities to control the rapid growth in the
residential property market. On May 24, 2006, the General Office of the State Council approved the
Opinions on Adjusting Housing Supply Structure and Stabilization of Housing Prices (B i % fF 5 fit
JRE 4 4 A% 2 11 5 4% 1) 7 ) issued by nine departments of the State Council. On September 27, 2007,
PBOC and CBRC issued the Notice on Strengthening the Management of Commercial Real Estate
Credit and Loans (B 5 v 260 57 o 22 (5 B 45 BLAY 4 A1) . These measures, among others, imposed
various restrictions on lending funds to property developers and extending mortgage loans to property
purchasers. These measures also provide that the total area of units with a GFA of less than 90 square
meters must equal at least 70% of a residential housing project’s total GFA. On April 17, 2010, the
State Council issued the Notice on Firmly Preventing Property Price from Increasing too rapidly in
Certain Cities (275 i B B PR s il 35 20 91l 5 M A8 PR BRAYME ) (the “April 17 Notice™), pursuant
to which the State Council raised the minimum down payment for second home purchases to 50% and
set a minimum 30% down payment on first homes with a GFA of more than 90 square meters. The
notice also stipulates that interest rates for mortgage loans for second homes cannot be lower than
110% of PBOC benchmark lending rate. See “Regulation— I. Legal Supervision Relating to the
Property Sector in the PRC—F. Property Credit.” We cannot assure you that the governmental
authorities will not require us to modify our development plans or that these new measures will not
adversely impact our business due to the uncertainties involved in implementing these new measures.

On July 11, 2006, the MOC, MOFCOM, the NDRC, the PBOC, SAIC and SAFE jointly issued the
171 Opinion which aims to regulate access by foreign investors to the domestic property market and to
strengthen supervision over property purchases by foreign-invested enterprises. The 171 Opinion
provides for, among other things, stricter standards for a foreign institution or an individual when
purchasing real property in the PRC that is not intended for personal use. On May 23, 2007, MOFCOM
and SAFE promulgated the Circular on Further Strengthening and Regulating the Approval and
Supervision of Real Estate Industry with Direct Foreign Investment (B iA#ES A5 Jin i ~ A7 041 e B 32
& 5 1 FE A HLRN B B 4 0) (the “Notice 50”) and revised on October 28, 2015, which imposed
additional restrictions and requirements on foreign investment in the real estate industry. See
“Regulation—I. Legal Supervision Relating to the Property Sector in the PRC—B. Foreign-invested
Property Enterprises.”

In accordance with the Notice on the Adjustment of Business Tax for the Sale of Individual
Homes (B 7% i 5 {0 A\ AT F5 58 8 2EBLBUR 9% F1) revised by the Ministry of Finance of the People’s
Republic of China (“MOF”) and the SAT on January 27, 2011, individuals who purchased their house
for self-residential purposes may, five or more years after the purchase, resell their house without
paying business tax. Individuals who have purchased their house for any purpose other than
self-residential shall, if they owned it for five years or more, pay business tax on the net profit (the
difference between the original price and the sales price). Individuals who have owned their house for
less than five years shall pay business tax on the full sales price regardless of the purpose for which it
was purchased. Such tax policy may curtail the market demand for residential properties and as a
result, our business and future prospects may be materially and adversely affected.

On February 20, 2013, the State Council announced five measures on the control of the PRC
property market, including: (1) stabilizing property prices. Each major city in China is required to
compile and announce its target for 2013 on how to control the prices of newly completed commodity
properties; (2) strictly limiting speculative purchase of properties. Restrictions on purchasing
commodity properties should be strictly implemented; expand the scope of experimental taxation
against residential properties held by individuals; (3) increasing the supply of small to medium-sized
commodity properties and lands; (4) accelerating the construction of housing for low-income
individuals; and (5) strengthening the supervision of the property market.

On March 1, 2013, the State Council issued the Notice on Continuing Adjustment and Control of
Property Markets (CBHA R AT 75 M7 1735 s 5 TAER%E 1)) which, among other restrictive
measures, provides that further restraining measures are to be adopted to strengthen the regulation of
the real estate market. Major cities which have implemented the commodity housing purchase
restrictions are required to enforce purchase restrictions in all administrative areas of cities and
restricted housing are to include new commodity housing and second-hand housing. Non-local
residents who have one or more residential property and fail to provide one-year or longer tax payment
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certificates or social insurance payment certificates will be barred from purchasing any residential
properties located in the administrative areas subject to restrictions. For cities where housing prices are
increasing at an excessively high rate, local branches of the PBOC may further raise the down-payment
rate and mortgage interest rate for the purchase of a second residential property. In addition, the Notice
stipulates that the state will strictly enforce a 20% tax on profits from sales of homes. Financial
institutions, subject to credit requirements being satisfied, will prioritize requests for mortgages for
ordinary commodity housing construction projects in which medium and small housing units constitute
70% or more of the total units in such construction project. In 2013, several municipal governments,
such as Shanghai, Guangzhou and Nanjing, adopted policies to raise minimum down payment for the
second residential property owned by an individual to 70% of the purchase price and require longer
period of payment of local tax or social insurance before a non-resident individual can buy any
residential property.

In 2016, municipal governments including Shenzhen, Wuxi and Suzhou adopted additional
tightening measures. These measures include stricter examination and verification of the source of fund
of a loan applicant’s down payment, restricting the maximum monthly repayment to 50% of an
applicant’s income, regulating the use of housing provident fund commission loans for first and second
home purchases based on home size and the minimum down payment, and tightening of supervision
over and restricting home purchases by non-local residents.

Although the various control measures are intended to promote more balanced property
development in the long term, we cannot assure you that these measures will not adversely affect the
development and sales of our properties. In addition, although the PRC government has, due to the
recent global financial and economic crisis, introduced an offsetting stimulus package, which included
the reduction of deed taxes for first-time purchasers of ordinary residential property of less than 90
square meters, the waiver of stamp duty fees for individuals who are purchasing or selling ordinary
residential properties, and the exemption of land appreciation tax for individuals who are selling
ordinary residential properties, among other benefits, there is no assurance that such policy would
remain and that the various control measures would not be re-implemented once the economy
stabilizes, which may adversely affect our business, results of operations and financial condition.

We are heavily dependent on the performance of the property market in China, which is at a
relatively early stage of development

The property development industry and the ownership of private property in the PRC are still in
a relatively early stage of development. Although demand for private property in the PRC has been
growing rapidly in recent years, such growth is often coupled with volatility in market conditions and
fluctuation in property prices. It is extremely difficult to predict how much and when demand will
develop, as many social, political, economic, legal and other factors, all of which are beyond our
control, may affect market development. The level of uncertainty is increased by the limited
availability of accurate financial and market information as well as the overall low level of
transparency in the PRC.

The lack of a liquid secondary market for private property may discourage the acquisition of new
properties as resale is not only difficult, but can also be a long and costly process. The limited amount
of property mortgage financing available to PRC individuals, compounded by the lack of security of
legal title and enforceability of property rights may inhibit demand for property developments,
property operation services and property agency services.

Increase in resettlement costs and the inability to reach resettlement agreements associated with
certain property developments may materially and adversely affect our business, financial condition
and results of operations

Land parcels acquired by property developers for future development may have existing buildings
or other structures or be occupied by third parties. In accordance with the Building on State-owned
Land Expropriation and Compensation Regulation (4 +#h 55 JZ B BLA# B % ) and applicable
local regulations, a property developer in the PRC is required to enter into a written agreement with the
owners or residents of existing buildings subject to demolition for development, directly or indirectly
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through the local government, and to provide compensation for their relocation and resettlement. The
compensation payable by the property developer is calculated in accordance with a pre-set formula
determined by the relevant provincial authorities, which may be subject to change. If such
compensation formula is changed and the levels of compensation increased, land acquisition costs for
property developers may be subject to substantial increases. In addition, if property developers or the
local government fail to reach an agreement over compensation with the owners or residents of the
buildings subject to demolition, any party may apply to the relevant housing resettlement authorities
for a ruling on the amount of compensation, which may delay a project’s timetable. Such delays may
lead to an increase in cost and a delay in the expected cash inflow resulting from pre-sales of the
relevant projects. If we experience an increase in resettlement costs or experience delay due to our
inability to reach a resettlement agreement, our business, financial condition and results of operations
may be materially and adversely affected.

Risks Relating to the PRC

Changes in PRC economic, political and social conditions, as well as government policies,
could have a material adverse effect on our business, financial condition, results of operations and
prospects

Substantially all of our business and operations are conducted in China. Accordingly, our
business, financial condition, results of operations and prospects are, to a significant degree, subject to
economic, political and social developments in China. The Chinese economy differs from the
economies of most developed countries in many respects, including the extent of government
involvement, level of development, growth rate, control of foreign exchange and allocation of
resources. Although the PRC government has implemented measures since the late 1970s emphasizing
the utilization of market forces for economic reform, the reduction of state ownership of productive
assets and the establishment of improved corporate governance in business enterprises, a substantial
portion of productive assets in China is still owned by the PRC government. In addition, the PRC
government continues to play a significant role in regulating industry development by imposing
industrial policies. The PRC government also exercises significant control over China’s economic
growth through allocation of resources, controlling payment of foreign currency denominated
obligations, setting monetary policy and providing preferential treatment to particular industries or
companies. Certain measures taken by the PRC government to guide the allocation of resources may
benefit the overall economy of China but may, however, also have a negative effect on us. For example,
our business, financial condition, results of operations and prospects may be adversely affected by
government control over capital investments, changes in tax regulations that are applicable to us,
change in interest rates and statutory reserve rates for banks or government control in bank lending
activities.

Uncertainties with respect to the PRC legal system could have a material adverse effect on us

Our business and operations are primarily conducted in China and governed by PRC laws, rules
and regulations. The PRC legal system is a civil law system based on written statutes. Prior court
decisions may be cited for reference but have limited precedential value. Since the late 1970s, the PRC
government has significantly enhanced PRC legislation and regulations to provide protection to various
forms of foreign investments in China. However, China has not developed a fully integrated legal
system and recently enacted laws and regulations may not sufficiently cover all aspects of economic
activities in China. As many of these laws, rules and regulations are relatively new, and because of the
limited volume of published decisions and their non-binding nature, the interpretation and enforcement
of these laws, rules and regulations may involve uncertainties and may not be as consistent or
predictable as in other more developed jurisdictions. For example, we have registered the issuance of
the Notes with the NDRC with reference to the NDRC Notice and are required to file a post-issuance
report with the NDRC within 10 working days in the PRC pursuant to the registration certificate. As the
NDRC Notice is a new regulation, there are still uncertainties regarding its interpretation,
implementation and enforcement by the NDRC. If we fail to complete such filing in accordance with
the relevant requirements, due to any change in the relevant regulation we may be subject to penalties
or other enforcement actions by relevant PRC government authorities. Furthermore, the legal
protections available to us under these laws, rules and regulations may be limited. Any litigation or
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regulatory enforcement action in China may be protracted and could result in substantial costs and
diversion of resources and management attention.

Governmental control over currency conversion may affect the value of your investment and
limit our ability to utilize our cash effectively

Substantially all of our revenue is denominated in Renminbi. The PRC government imposes
controls on the convertibility of Renminbi into foreign currencies and, in certain cases, the remittance
of currency out of China. Under existing PRC foreign exchange regulations, payments of current
account items, including profit distributions, interest payments and expenditures from trade-related
transactions, can be made in foreign currencies without prior approval from SAFE by complying with
certain procedural requirements. However, approval from SAFE or its local branch is required where
Renminbi is to be converted into foreign currency and remitted out of China to pay capital expenses
such as the repayment of loans denominated in foreign currencies. The PRC government may also at its
discretion restrict access in the future to foreign currencies for current account transactions.

Under our current corporate structure, our income is primarily derived from dividend payments
from our PRC subsidiaries. Shortages in the availability of foreign currency may restrict the ability of
our PRC subsidiaries to remit sufficient foreign currency to pay dividends or other payments to us, or
otherwise satisfy their foreign currency-denominated obligations. If the foreign exchange control
system prevents us from obtaining sufficient foreign currency to satisfy our currency demands, we may
not be able to pay dividends in foreign currencies to our shareholders. In addition, since a significant
amount of our future cash flow from operations will be denominated in Renminbi, any existing and
future restrictions on currency exchange may limit our ability to purchase goods and services outside
of China or otherwise fund our business activities that are conducted in foreign currencies.

Changes in foreign exchange regulations may adversely affect our ability to transfer funds and
subsequently impact the results of our operations.

We currently receive most of our revenues from operations in the PRC and such revenues are
denominated in Renminbi. The PRC government regulates the conversion between Renminbi and
foreign currencies. Over the years, the PRC government has significantly reduced its control over
routine foreign exchange transactions under current accounts, including trade and service related
foreign exchange transactions and payment of dividends. However, foreign exchange transactions by
our PRC subsidiaries under capital accounts continue to be subject to significant foreign exchange
controls and require the approval of, or registration with, PRC governmental authorities. There can be
no assurance that these PRC laws and regulations on foreign investment will not cast uncertainties on
our financing and operating plans in China. Under current foreign exchange regulations in China,
subject to the relevant registration at the SAFE, we will be able to pay dividends in foreign currencies,
without prior approval from the SAFE, by complying with certain procedural requirements. However,
there can be no assurance that the current PRC foreign exchange policies regarding debt service and
payment of dividends in foreign currencies will continue in the future. Changes in PRC foreign
exchange policies might have a negative impact on our ability to service our foreign
currency-denominated indebtedness and to distribute dividends to our shareholders in foreign
currencies.

In addition, on August 29, 2008, the SAFE issued the Circular on the Relevant Operating Issues
Concerning the Improvement of the Administration of Payment and Settlement of Foreign Currency
Capital of Foreign-Invested Enterprises, or the Circular 142, a notice with respect to the administration
of Renminbi converted from foreign exchange capital contributions of a foreign invested enterprise. As
a result, unless otherwise permitted by PRC laws or regulations, such converted amount can only be
applied to activities within the approved business scope of the relevant foreign invested enterprise and
cannot be used for domestic equity investment or acquisition.

On March 30, 2015, the SAFE issued the Circular on Reforming the Administration Approach
Regarding the Foreign Exchange Capital Settlement of Foreign-invested Enterprises, or Circular 19,
which became effective on June 1, 2015 and replaced Circular 142. Circular 19 provides that, the
conversion of the Renminbi capital from foreign currency registered capital of foreign-invested
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enterprises may be at foreign-invested enterprises’ discretion, which means that the foreign currency
registered capital of foreign-invested enterprises for which the rights and interests of monetary
contribution has been confirmed by the local foreign exchange bureau (or the book-entry of monetary
contribution has been registered) can be settled at the banks based on the actual operational needs of
the enterprises. However, Circular 19 maintains the restriction that Renminbi converted from foreign
exchange capital contributions of foreign invested enterprises can only be applied to activities within
the approved business scope of the relevant foreign invested enterprise and cannot be used for domestic
equity investment or acquisition.

Failure to comply with PRC regulations in respect of the registration of our PRC citizen
employees’ share options and restricted share units may subject such employees or us to fines and
legal or administrative sanctions

Pursuant to the Implementation Rules of the Administration Measure for Individual Foreign
Exchange (ffil A SMIE B HF E i 40 HIl) issued on January 5, 2007 by SAFE and relevant notice issued
by SAFE in February 2012, PRC citizens who are granted shares or share options by an overseas listed
company according to its employee share option or share incentive plan are required, through the PRC
subsidiary of such overseas listed company or other qualified PRC agents, to obtain the approval of
SAFE and complete certain other procedures related to the share options or other share incentive
scheme. However, no requirements or administrative rules have been issued by SAFE in connection
with the registration process for employees of overseas non-listed companies that participate in
employee stock holding plans or stock option plans. In addition, foreign exchange income from the sale
of shares or dividends distributed by the overseas listed company must be remitted into a foreign
currency account of such PRC citizen or exchanged into Renminbi. Our PRC citizen employees who
may be granted share options or restricted share units in the future, or our future PRC option holders,
will be subject to the Individual Foreign Exchange Rules. If we or our future PRC option holders fail
to comply with these regulations, we or our future PRC option holders may be subject to fines and legal
or administrative sanctions.

You may experience difficulty in effecting service of legal process, enforcing foreign judgments
or bringing original actions in China based on foreign laws against us, our directors and our senior
management

We conduct substantially all of our operations in China and substantially all of our assets are
located in China. In addition, the substantial majority of our directors and senior management reside
within China. As a result, it may not be possible for investors to effect service of process outside China
upon the substantial majority of our directors and senior management. Moreover, China does not have
treaties with the United States, the United Kingdom or many other countries providing for the
reciprocal recognition and enforcement of the judgment of courts. As a result, recognition and
enforcement in China of judgments of a court in any of these jurisdictions may be difficult.

The national and regional economies may be adversely affected by a recurrence of SARS or an
outbreak of other epidemics, natural disasters or severe weather conditions, thereby affecting our
business prospects

In May 2008, a major earthquake and aftershocks struck Sichuan province in southwestern China.
The epicenter was approximately 80 kilometers from Chengdu. In April 2013, another earthquake and
aftershocks struck Sichuan province again and the epicenter was approximately 100 kilometers from
Chengdu. We had 13 development projects comprised of three developed projects and ten projects that
were under development or held for future development in Chengdu. While none of these projects
suffered any material physical damages from the earthquake, some completed properties suffered minor
damages such as cracks on the walls. While we do not have any legal liability to our customers for such
damages as they were caused by the earthquake, which constitutes force majeure, we decided to repair
such cracks for our customers at our own costs in order to increase our customer satisfaction and
enhance our reputation as a responsible property developer. After the 2008 earthquake, construction of
our projects in Chengdu was also suspended for about two months in compliance with orders issued by
the local government that were applicable to all construction projects in Chengdu after the earthquake.
Sale of our properties in Chengdu also dropped significantly during the few months after the 2008
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earthquake. Our business could be materially adversely affected if any other natural disasters occur in
the regions that we have business. In addition, certain areas of China are susceptible to epidemics, such
as Severe Acute Respiratory Syndrome (“SARS”), the HIN1 influenza, also known as swine flu, or
avian influenza, natural disasters or severe weather conditions. In April 2013, there were reports of
cases of H7N9 avian flu in southeast China, including deaths in Shanghai. A recurrence of SARS, an
outbreak of HIN1, H7N9 or avian influenza or any other epidemics, natural disasters or severe weather
conditions in China could adversely affect the regional and national economies of Asia, including
China, and could also result in material disruptions to our property developments and property related
services and reduce the value of our investment properties, which in turn would adversely affect our
financial condition and results of operations.

Risks Relating to the Notes

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

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

Creditors, including trade creditors of Non-Guarantor Subsidiaries and any holders of preferred
shares in such entities, would have a claim on the Non-Guarantor Subsidiaries’ assets that would be
prior to the claims of holders of the Notes. As a result, our payment obligations under the Notes will
be effectively subordinated to all existing and future obligations of our Non-Guarantor Subsidiaries,
including their obligations under guarantees they have issued or will issue in connection with our
business operations, and all claims of creditors of our Non-Guarantor Subsidiaries will have priority as
to the assets of such entities over our claims and those of our creditors, including holders of the Notes.
As of June 30, 2016, our Non-Guarantor Subsidiaries had total debt in the amount of RMB2,995.7
million (US$450.8 million), capital commitments in the amount of RMB3,625.1 million (US$545.5
million) and contingent liabilities arising from guarantees in the amount of RMB6,234.1 million
(US$938.0 million). The Notes and the Indenture permit us, the Subsidiary Guarantors, the JV
Subsidiary Guarantors (if any) and our Non-Guarantor Subsidiaries to incur additional indebtedness
and issue additional guarantees, subject to certain limitations. In addition, our secured creditors or
those of any Subsidiary Guarantor or JV Subsidiary Guarantor (if any) would have priority as to our
assets or the assets of such Subsidiary Guarantor or JV Subsidiary Guarantor (if any) securing the
related obligations over claims of holders of the Notes.

Under the terms of the Notes, a Subsidiary Guarantee required to be provided by a subsidiary of
the Company under the terms of the Notes may be replaced by a limited-recourse guarantee, or JV
Subsidiary Guarantee, following the sale or issuance to a third party of equity interest of no less than
20% in such subsidiary by its direct or indirect majority shareholders (subject to the satisfaction of
certain conditions). Recovery under a JV Subsidiary Guarantee is limited to an amount equal to our
proportional interest in the issued share capital of such Subsidiary Guarantor, or JV Subsidiary
Guarantor, multiplied by the fair market value of the total assets in such JV Subsidiary Guarantor and
its subsidiaries, on a consolidated basis, as of the date of the last fiscal year end of the Company. As
a result, the amount that may be recovered by the Trustee pursuant to a JV Subsidiary Guarantee
(compared to a Subsidiary Guarantee) is reduced, which in turn may affect your ability to recover any
amounts due under the Notes.

We may sell a significant amount of shares of capital stock of our PRC Non-Guarantor
Subsidiaries that remain Restricted Subsidiaries immediately after the sale, if and when we consider

appropriate.

Under the terms of the Notes, we will have the flexibility to sell a significant amount of shares of
capital stock of one or more of our PRC Non-Guarantor Subsidiaries which hold all or substantially all
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of our properties and assets to independent third parties in an initial public offering and listing of the
shares of capital stock of any such PRC Non-Guarantor Subsidiary, and have them remain Restricted
Subsidiaries immediately after the sale as long as we own at least 30% equity interest in such PRC
Non-Guarantor Subsidiaries immediately after the sale, if and when we consider appropriate and if the
2012 Notes, the January 2013 Notes, the 2014 Notes, the 2015 Notes and the 2016 Notes are fully
redeemed or their terms are similarly amended. Unlike pursuant to the terms of senior notes issued by
many comparable issuers in the market, such sale under the terms of the Notes will (i) not be
considered a sale of “all or substantially all” of our assets under the Indenture and thus be exempted
from key requirements of the “Consolidation, Merger and Sale of Assets” covenant, and (ii) not
constitute a “Change of Control” under the Indenture.

As these PRC Non-Guarantor Subsidiaries will remain Restricted Subsidiaries and their results
will be consolidated in our financial statements in accordance with GAAP immediately after such sale,
for purposes of calculating “Consolidated Net Income” under the Indenture, the net income (or loss) of
such PRC Non-Guarantor Subsidiaries will be fully included. However, as they will not be our Wholly
Owned Restricted Subsidiaries, to the extent they make any distributions to their shareholders after
such sale, we may only receive distributions in proportion to our percentage ownership interest in
them. In addition, while we will have to comply with the “Limitation on Asset Sales” covenant,
including using the proceeds of such sale in accordance with the covenant, we may not be able to
deploy the proceeds in a timely manner (or at all) to acquire assets that generate cash flow comparable
to that of those that have been sold. Accordingly, you are cautioned as to any such sale of a significant
amount of shares of our PRC Non-Guarantor Subsidiaries holding all or substantially all of our
properties and assets, which may materially and adversely affect our business, financial condition,
results of operations and prospects.

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

We now have, and will continue to have after the offering of the Notes, a substantial amount of
indebtedness. Our total borrowings (including both current and non-current borrowings but excluding
the 2012 Notes, the January 2013 Notes, the May 2013 Notes, the 2014 Notes, the 2015 Notes, the
2016 Original Notes and amounts due to related parties) as of December 31, 2013, 2014 and 2015 and
June 30, 2016 were RMB6,995.4 million, RMB7,774.4 million, RMB3,964.4 million (US$596.5
million) and RMB3,992.8 million (US$600.8 million), respectively.

Our substantial indebtedness could have important consequences to you. For example, it could:

. limit our ability to satisfy our obligations under the Notes and other debt;

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

. require us to dedicate a substantial portion of our cash flow from operations to servicing and

repaying our indebtedness, thereby reducing the availability of our cash flow to fund working

capital, capital expenditures and for other general corporate purposes;

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

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

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

. increase the cost of additional financing.
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In the future, we may from time to time incur substantial additional indebtedness and contingent
liabilities. Under the Indenture and the indentures governing the 2012 Notes, the January 2013 Notes,
the 2014 Notes, the 2015 Notes and the 2016 Notes, our ability to incur additional debt is subject to
limitations on indebtedness and preferred stock covenants. Under such covenants, we may incur (i)
certain Permitted Indebtedness or (ii) additional indebtedness if we can, among other things, satisfy the
Fixed Charge Coverage Ratio. The Fixed Charge Coverage Ratio is derived by dividing Consolidated
EBITDA by Consolidated Fixed Charges. Because our definition of Consolidated Net Income (which is
a significant component of Consolidated EBITDA) for the Notes includes our unrealized gains on
valuation adjustments on our investment properties, our Consolidated EBITDA and therefore our
ability to incur additional debt under such covenants could be substantially larger when compared to
other similarly situated PRC senior notes issuers whose covenants do not typically include such
unrealized gains in the definition of consolidated net income. In addition, because our definition of
Consolidated Interest Expense for the Notes excludes the interest expense on indebtedness of third
parties that we guarantee (except to the extent that such interest expense has become payable by us),
our Consolidated Interest Expense and our ability to incur additional debt could be even larger when
compared to other similarly situated PRC senior notes issuers whose covenants would typically include
such interest expense in the definition of consolidated interest expense. If we or our subsidiaries incur
additional debt, the risks that we face as a result of our already substantial indebtedness and leverage
could intensify. If our onshore subsidiaries incur additional debt, the ratings assigned to the Notes by
any rating agency may be adversely affected which could adversely affect the market price of the Notes.
See “—The ratings assigned to the Notes and our corporate ratings may be lowered or withdrawn in the
future.”

Our ability to generate sufficient cash to satisfy our outstanding and future debt obligations will
depend upon our future operating performance, which will be affected by prevailing economic
conditions and financial, business and other factors, many of which are beyond our control. We
anticipate that our operating cash flow will be sufficient to meet our anticipated operating expenses and
to service our debt obligations as they become due. However, there is no assurance that we will be able
to generate sufficient cash flow for these purposes. In addition, certain of our PRC loans are guaranteed
by our executive director and controlling shareholder, Ms. Zeng and/or our chairman, executive
director and chief executive officer, Mr. Pan. If we are unable to service our indebtedness, or if our
guarantors are unable to perform their guarantee obligations and we are unable to secure alternative
guarantees, we will be forced to adopt an alternative strategy that may include actions such as reducing
or delaying capital expenditures, selling assets, restructuring or refinancing our indebtedness or seeking
equity capital. These strategies may not be instituted on satisfactory terms, if at all.

In addition, the terms of the Indenture prohibit us from incurring additional indebtedness unless
(i) we are able to satisfy certain financial ratios or (ii) we are able to incur such additional indebtedness
pursuant to any of the exceptions to the financial ratio requirements, and meet any other applicable
restrictions. Our ability to meet our financial ratios may be affected by events beyond our control. We
cannot assure you that we will be able to meet these ratios. Certain of our financing arrangements also
impose operating and financial restrictions on our business. See the section entitled “Description of
Material Indebtedness and Other Obligations.” Such restrictions in the Indenture and our other
financing arrangements may negatively affect our ability to react to changes in market conditions, take
advantage of business opportunities we believe to be desirable, obtain future financing, fund required
capital expenditures, or withstand a continuing or future downturn in our business or the general
economy. Any of these factors could materially and adversely affect our ability to satisfy our
obligations under the Notes and other debt.
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We will designate subsidiaries within the Colour Life Group and other subsidiaries, and may in
the future designate other subsidiaries, as Unrestricted Subsidiaries under the Indenture, which will
not be subject to various covenants under the Indenture; and we and our Restricted Subsidiaries may
be able to make dividend payment in shares of our Unrestricted Subsidiaries under the Indenture

We plan to designate subsidiaries within the Colour Life Group and a number of other subsidiaries
as Unrestricted Subsidiaries on the Original Issue Date under the Indenture. Subject to certain
conditions, including, among other things, the absence of a continuing default at the time of and after
giving effect to such designation, we may also designate any Restricted Subsidiary as an Unrestricted
Subsidiary in the future. In addition, we have the flexibility under the terms of the Notes to designate
any subsidiary in the Restructuring Group (as defined under “Description of the Notes—Definitions”)
as Unrestricted Subsidiaries. The effects of designation of an entity as an Unrestricted Subsidiary
include, but are not limited to:

. the business, assets and liabilities of such entity will no longer be part of the credit
underlying the Notes;

. such entity will not be subject to the restrictive covenants applicable to Restricted
Subsidiaries under the Indenture;

. as applicable, the Subsidiary Guarantees of such entity may be released, and the shares of
such entity previously pledged to the collateral agent or the trustee for the benefit of the
holders of the Notes may be released; and

J interest expenses on Indebtedness (as defined in the Indenture) of such entity will not be
included in the calculation of our Consolidated Interest Expense (as defined under
“Description of the Notes—Definitions”), other than such interest expenses on Indebtedness
that is Guaranteed by the Company or a Restricted Subsidiary.

As a result of any such designation, the value of assets subject to the restrictive covenants under
the Indenture may decrease and the market pricing and trading of the Notes may be materially affected.
In addition, we will be able to pay dividends or make distributions on or with respect to our or our
Restricted Subsidiaries’ capital stock in shares of capital stock of any Unrestricted Subsidiary, as long
as there is no default at the time of, and after giving effect to, such dividend payment or distribution
under the Indenture. Accordingly, you are cautioned as to our intended initial designation of
Unrestricted Subsidiaries under the Indenture, notably the subsidiaries within the Colour Life Group,
and our ability to designate further Unrestricted Subsidiaries subject to the conditions set forth in the
Indenture.

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

As a holding company, we depend on the receipt of dividends and the interest and principal
payments on intercompany loans or advances from our subsidiaries, including our PRC subsidiaries, to
satisfy our obligations, including our obligations under the Notes. The ability of our subsidiaries to pay
dividends and make payments on intercompany loans or advances to their shareholders is subject to,
among other things, distributable earnings, cash flow conditions, restrictions contained in the articles of
association of our subsidiaries, applicable laws and restrictions contained in the debt instruments or
agreements of such subsidiaries. Pursuant to the loan agreements with certain PRC banks, several of
our PRC subsidiaries are subject to certain dividend distribution limitations. See “Description of
Material Indebtedness and Other Obligations—PRC Loan Agreements.” In addition, if any of our
subsidiaries raises capital by issuing equity securities to third parties, dividends declared and paid with
respect to such equity securities would not be available to us to make payments on the Notes. These
restrictions could reduce the amounts that we receive from our subsidiaries, which would restrict our
ability to meet our payment obligations under the Notes and the obligations of the Subsidiary
Guarantors or JV Subsidiary Guarantors (if any) under the Subsidiary Guarantees or JV Subsidiary
Guarantees as the case may be.

PRC laws and regulations permit payment of dividends only out of accumulated profits as
determined in accordance with PRC accounting standards and regulations and such profits differ from
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profits determined in accordance with HKFRS in certain significant respects, including the use of
different bases of recognition of revenue and expenses. Our PRC subsidiaries are also required to set
aside a portion of their after-tax profits according to PRC accounting standards and regulations to fund
certain reserves that are not distributable as cash dividends. In addition, dividends paid by our PRC
subsidiaries to their non-PRC parent companies are subject to a 10% withholding tax, unless there is a
tax treaty between the PRC and the jurisdiction in which the overseas parent company is incorporated,
which specifically exempts or reduces such withholding tax. Pursuant to an avoidance of double
taxation arrangement between Hong Kong and the PRC, if the non-PRC parent company is a Hong
Kong resident and directly holds a 25% or more interest in the PRC enterprise, such withholding tax
rate may be lowered to 5%. As a result of such restrictions, there could be limitations on payments
from our PRC subsidiaries to meet payments required by the Notes or satisfy the obligations of the
Subsidiary Guarantors or JV Subsidiary Guarantors (if any) under the Subsidiary Guarantees or JV
Subsidiary Guarantees as the case may be, and there could be restrictions on payments required to
redeem the Notes at maturity or as required for any early redemption.

Furthermore, although we currently do not have any offshore shareholder loan to our PRC
subsidiaries, we may resort to such offshore lending in the future, rather than equity contribution, to
our PRC subsidiaries to finance their operations. In such events, the market interest rates that our PRC
subsidiaries can pay with respect to offshore loans generally may not exceed comparable interest rates
in the international finance markets. The interest rates on shareholder loans paid by our subsidiaries,
therefore, are likely to be lower than the interest rate for the Notes. Our PRC subsidiaries are also
required to pay a 10% (or 7% if the interest is paid to a Hong Kong resident) withholding tax on our
behalf on the interest paid under any shareholder loan. Prior to payment of interest and principal on any
such shareholder loan, the PRC subsidiaries (as foreign-invested enterprises in China) must present
evidence of payment of the withholding tax on the interest payable on any such shareholder loan and
evidence of registration with SAFE, as well as any other documents that SAFE or its local branch may
require.

The eligibility for the reduced tax rates described above on payments from our PRC subsidiaries
to our Hong Kong subsidiaries is subject to limitations, including that the Hong Kong recipient
company must be treated as the beneficial owner of the income and the PRC tax authorities approve the
reduced withholding rate. There is no assurance that such approval will be granted by the PRC tax
authorities.

As a result of the foregoing, we cannot assure you that we will have sufficient cash flow from
dividends or payments on intercompany loans or advances from our subsidiaries to satisfy our
obligations under the Notes or the obligations of the Subsidiary Guarantors or JV Subsidiary
Guarantors (if any) under the Subsidiary Guarantees or JV Subsidiary Guarantees as the case may be.

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

The Notes are denominated in U.S. dollars, while substantially all of our revenues are generated
by our PRC operating subsidiaries and are denominated in Renminbi. Pursuant to reforms of the
exchange rate system announced by the PBOC on July 21, 2005, Renminbi-to-foreign currency
exchange rates are allowed to fluctuate within a narrow and managed band against a basket of foreign
currencies, rather than being effectively linked to the U.S. dollar. Further, from May 18, 2007, the
PBOC enlarged the floating band for the trading prices in the inter-bank foreign exchange market of
Renminbi against the U.S. dollar from 0.3% to 0.5% around the central parity rate, effective on May 21,
2007. This allows Renminbi to fluctuate against the U.S. dollar by up to 0.5% above or below the
central parity rate published by the PBOC. The floating band was further widened to 1.0% on April 16,
2012 and to 2.0% on March 17, 2014. These changes in currency policy resulted in Renminbi
appreciating against the U.S. dollar and the H.K. dollar by approximately 33% from July 21, 2005 to
December 31, 2014. The PRC government may adopt further reforms of its exchange rate system,
including making the Renminbi freely convertible in the future. If such reforms were implemented and
resulted in devaluation of Renminbi against the U.S. dollar, our financial condition and results of
operations could be adversely affected because of our substantial U.S. dollar-denominated indebtedness
and other obligations. Such a devaluation could also adversely affect the value, translated or converted
into U.S. dollars or otherwise, of our earnings and our ability to satisfy our obligations under the
Notes.
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There are limited hedging instruments available in China to reduce our exposure to exchange rate
fluctuations between Renminbi and other currencies. To date, we have not entered into any hedging
transactions to reduce our exposure to such risks. Following the offering of the Notes, we may enter
into foreign exchange or interest rate hedging arrangements in respect of our U.S. dollar-denominated
liabilities under the Notes. These hedging arrangements may require us to pledge or transfer cash and
other collateral to secure our obligations under the arrangements, and the amount of collateral required
may increase as a result of mark-to-market adjustments. The Initial Purchasers and their respective
affiliates may enter into such hedging arrangements permitted under the Indenture, and these
arrangements may be secured by pledges of our cash and other assets as permitted under the Indenture.
If we were unable to provide such collateral, it could constitute a default under such hedging
arrangements.

We may not be able to repurchase the Notes upon a Change of Control Triggering Event

We must offer to purchase the Notes upon the occurrence of a Change of Control Triggering
Event, at a purchase price equal to 101% of the principal amount plus accrued and unpaid interest. See
the section entitled “Description of the Notes.”

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

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

Interest payable by us to our foreign investors and gain on the sale of our Notes may be subject
to withholding taxes under PRC tax laws

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

We may be able to redeem the Notes in whole at a redemption price equal to 100% of the
principal amount plus accrued and unpaid interest in the event we are required to pay additional
amounts because we are treated as a PRC “resident enterprise”

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

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

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

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

We may be unable to obtain and remit foreign exchange

Our ability to satisfy our obligations under the Notes depends solely upon the ability of our PRC
subsidiaries to obtain and remit sufficient foreign currency to pay dividends to us and, if applicable, to
repay shareholder loans. Our PRC subsidiaries must present certain documents to SAFE, its authorized
branch, or the designated foreign exchange bank, for approval before they can obtain and remit foreign
currencies out of China, including, in the case of dividends, evidence that the relevant PRC taxes have
been paid and, in the case of shareholder loans, evidence of the registration of the loan with SAFE.
Prior to payment of interest and principal on any shareholder loan we make to our PRC subsidiaries,
the relevant PRC subsidiary must also present evidence of payment of the 10% (or 7% if the interest
is paid to a Hong Kong resident) withholding tax on the interest payable in respect of such shareholder
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loan. If any PRC subsidiary for any reason fails to satisfy any of the PRC legal requirements for
remitting foreign currency payments, the PRC subsidiary will be unable to pay us dividends or interest
and principal on shareholder loans, which may affect our ability to satisfy our obligations under the
Notes.

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

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

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

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

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

. make investments or other specified restricted payments;

. issue or sell capital stock of Restricted Subsidiaries;

o guarantee indebtedness of Restricted Subsidiaries;

o sell assets;

o create liens;

o enter into sale and leaseback transactions;

. engage in any business other than permitted business;

k)

. enter into agreements that restrict the Restricted Subsidiaries
transfer assets or make intercompany loans;

ability to pay dividends,

. enter into transactions with shareholders or affiliates; and
. effect a consolidation or merger.
These covenants could limit our ability to plan for or react to market conditions or to meet our

capital needs. Our ability to comply with these covenants may be affected by events beyond our
control, and we may have to curtail some of our operations and growth plans to maintain compliance.

— 50 -



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

In light of land prices, sizes of projects and other factors, we may from time to time consider
developing property developments jointly with other PRC property developers. As a result, we may
need to make investments in joint ventures (including joint ventures in which we may own less than a
50% equity interest) and such joint ventures may or may not be Restricted Subsidiaries. Although the
Indenture restricts us and our Restricted Subsidiaries from making investments in Unrestricted
Subsidiaries or minority joint ventures, these restrictions are subject to important exceptions and
qualifications, including, among others, that we may, subject to certain conditions, make investments in
any Unrestricted Subsidiaries and minority owned joint ventures primarily engaged in permitted
business up to an aggregate amount equal to 15% of our total assets. See “Description of the Notes.”

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

The Notes are a new issue of securities for which there is currently no trading market. Although
approval in-principle has been received for the listing and quotation of the Notes on the Official List of
the SGX-ST, we cannot assure you that we will obtain or be able to maintain a listing on the Official
List of the SGX-ST, or that, even if listed, a liquid trading market will develop. We have been advised
that the Initial Purchasers intend to make a market in the Notes, but the Initial Purchasers are not
obligated to do so and may discontinue such market making activity at any time without notice. In
addition, the Notes are being offered pursuant to exemptions from registration under the U.S. Securities
Act and, as a result, you will only be able to resell your Notes in transactions that have been registered
under the U.S. Securities Act or in transactions not subject to or exempt from registration under the
U.S. Securities Act. See the section entitled “Transfer Restrictions.” No assurance can be given as to
the liquidity of, or the development and continuation of an active trading market for the Notes. If an
active trading market does not develop or is not continued, the market price and liquidity of the Notes
could be adversely affected.

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

The Notes are expected to be assigned a rating of B by Standard and Poor’s Ratings Services and
B3 by Moody’s Investors Service. The ratings address our ability to perform our obligations under the
terms of the Notes and credit risks in determining the likelihood that payments will be made when due
under the Notes. In addition, we have been assigned a long-term corporate credit rating of B+ with a
stable outlook by Standard and Poor’s Rating Services and a corporate family rating of B2 with a stable
outlook by Moody’s Investors Service. A rating is not a recommendation to buy, sell or hold securities
and may be subject to revision, suspension or withdrawal at any time. We cannot assure you that a
rating will remain for any given period of time or that a rating will not be lowered or withdrawn
entirely by the relevant rating agency if in its judgment circumstances in the future so warrant. We have
no obligation to inform holders of the Notes of any such revision, downgrade or withdrawal. A
suspension, reduction or withdrawal at any time of the rating assigned to the Notes may adversely
affect the market price of the Notes.

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

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

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

The liquidity and price of the Notes following the offering may be volatile

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

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

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

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

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

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

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

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

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

Risks Relating to the Subsidiary Guarantees, the JV Subsidiary Guarantees and the Collateral

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

We conduct substantially all of our business operations through our PRC subsidiaries, but none of
our current PRC subsidiaries and their direct PRC or non-PRC subsidiaries will provide a Subsidiary
Guarantee or a JV Subsidiary Guarantee either upon issuance of the Notes or at any time thereafter. No
future subsidiaries that are organized under the laws of PRC or their future PRC or non-PRC
subsidiaries will provide a Subsidiary Guarantee or a JV Subsidiary Guarantee at any time in the future.
As a result, the Notes will be effectively subordinated to all the debt and other obligations, including
contingent obligations and trade payables, of the PRC subsidiaries. See the section entitled
“Description of the Notes —The Subsidiary Guarantees and JV Subsidiary Guarantees” for a list of the
Non-Guarantor Subsidiaries. Moreover, the charge over the shares of the offshore subsidiaries of the
Company (the “Collateral”) will not include the capital stock of our existing or future Non-Guarantor
Subsidiaries, including our PRC subsidiaries.

The initial Subsidiary Guarantors that will guarantee the Notes do not have significant operations.
We cannot assure you that the initial Subsidiary Guarantors or any subsidiaries that may become
Subsidiary Guarantors or JV Subsidiary Guarantors in the future will have the funds necessary to satisfy
our financial obligations under the Notes if we are unable to do so. See the section entitled “—Risks Relating
to the Notes—We are a holding company and payments with respect to the Notes are structurally
subordinated to liabilities, contingent liabilities and obligations of our subsidiaries.”

Under the terms of the Notes, a Subsidiary Guarantor may be able to release its Subsidiary
Guarantee if it sells or issues no less than 20% of the capital stock of such Subsidiary Guarantor to a
third party, as long as the consolidated assets of all Restricted Subsidiaries organized outside the PRC
that are not Subsidiary Guarantors or JV Subsidiary Guarantors do not account for more than 20% of
our total assets.

In addition, a Subsidiary Guarantee required to be provided by a subsidiary of the Company under
the terms of the Notes may be replaced by a limited-recourse JV Subsidiary Guarantee following the
sale or issuance to a third party of a minority interest in such subsidiary or its direct or indirect
majority shareholders (subject to the satisfaction of certain conditions including a cap on the
non-guaranteed portion of the assets of JV Subsidiary Guarantors). Recovery under a JV Subsidiary
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Guarantee is limited to an amount equal to our proportional interest in the issued share capital of such
JV Subsidiary Guarantor multiplied by the fair market value of the total assets in such JV Subsidiary
Guarantor and its subsidiaries, on a consolidated basis, as of the date of the last fiscal year end of the
Company.

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

Under bankruptcy laws, frau