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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OVERSEAS REGULATORY ANNOUNCEMENT

This overseas regulatory announcement is issued pursuant to Rule 13.09(2) 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 KWG Property Holding Limited (the “Company”)
dated 23 March 2011 and 24 March 2011 in relation to the Notes Issue (the “Announcements’).
All terms used herein have the same meaning as defined in the Announcements, unless
otherwise defined.

Please refer to the attached offering memorandum in relation to the Notes (the “Offering
Memorandum™), which has been published on the website of Singapore Exchange Securities
Trading Limited on 30 March 2011.

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 13.09(2) 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.

On behalf of the Board
KWG Property Holding Limited
Kong Jian Min
Chairman

Hong Kong, 30 March 2011

As at the date of this announcement, the executive Directors are Mr. Kong Jian Min, Mr. Kong
Jian Tao, Mr. Kong Jian Nan, Mr. Li Jian Ming, Mr. Tsui Kam Tim, Mr. He Wei Zhi and Mr.
Yu Yao Sheng, and the independent non-executive directors of the Company are Mr. Lee Ka Sze,
Carmelo, Mr. Dai Feng and Mr. Tam Chun Fai.



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 “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 Securities Act and in compliance with any applicable securities laws of any state
or other jurisdiction of the United States.

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 CITIGROUP GLOBAL MARKETS LIMITED,
STANDARD CHARTERED BANK AND THE HONGKONG AND SHANGHAI BANKING
CORPORATION LIMITED (THE “INITIAL PURCHASERS”), THAT YOU (I) ARE OUTSIDE
THE UNITED STATES AND A NON-U.S. PERSON, 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 SECURITIES ACT (“REGULATION S”), PURSUANT TO
AND 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 none of the Initial Purchasers or any person who controls it or any of its 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

US$350,000,000
12.75% Senior Notes due 2016
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KWG Property Holding Limited

(incorporated in the Cayman Islands with limited liability)

Issue Price: 100%

plus in each case, accrued interest, if any, from the issue date

KWG Property Holding Limited (the “Company”) is offering 12.75% Senior Notes due 2016 in the aggregate principal amount of
US$350,000,000 (the “Notes”). The Notes will bear interest at the rate of 12.75% per annum and will mature on March 30, 2016. Interest
will be payable semi-annually in arrears on and of each year, beginning September 30, 2011.

The Notes are senior obligations of the Company guaranteed by certain of our existing subsidiaries, or the Subsidiary Guarantors,
other than (1) those organized under the laws of the PRC and (2) certain other subsidiaries specified in the sections 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, or JV Subsidiary Guarantee. We refer to the subsidiaries providing a JV Subsidiary Guarantee as JV Subsidiary Guarantors.

At any time and from time to time, we may redeem up to 35% of the Notes, at a redemption price of 112.75% with respect to the
Notes of the principal amount, plus accrued and unpaid interest, if any, using the net cash proceeds from sales of certain kinds of capital
stock. In addition, we may redeem the Notes, in whole but not in part, at any time prior to March 30, 2014, at a price equal to 100% of the
principal amount of the Notes plus (i) accrued and unpaid interest (if any) to (but not including) the redemption date and (ii) a premium as
set forth in this offering memorandum. Upon the occurrence of a Change of Control Triggering Event (as defined in the indenture
governing the Notes, or the “Indenture”), we must make an offer to repurchase all such Notes outstanding at a purchase price equal to
101% of their principal amount, plus accrued and unpaid interest, if any, to the date of repurchase.

The Notes will be (1) at least pari passu in right of payment against the Company with respect to the Company’s US$250,000,000
12.50% Senior Notes due 2017 (the “2010 Notes”) and all other unsecured, unsubordinated Indebtedness of the Company (subject to any
priority rights of such unsubordinated Indebtedness pursuant to applicable law), (2) senior in right of payment to any existing and future
obligations of the Company expressly subordinated in right of payment to the Notes, (3) effectively subordinated to the other secured
obligations of the Company (if any), the Subsidiary Guarantors and the JV Subsidiary Guarantors, to the extent of the value of the assets
serving as security therefor, and (4) effectively subordinated to all existing and future obligations of the Non-Guarantor Subsidiaries (as
defined 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 the section entitled “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.”
Investing in the Notes involves risks. See the section entitled “Risk Factors.”

Approval in-principle has been received from the Singapore Exchange Securities Trading Limited (the “SGX-ST”) for the listing
and quotation of the Notes on the Official List of the SGX-ST. The SGX-ST assumes no responsibility for the correctness of any of the
statements made or opinions or reports contained in this offering memorandum. Admission of the Notes to the Official List of the SGX-ST
is not to be taken as an indication of the merits of the Company, the Notes, the Subsidiary Guarantees or the JV Subsidiary Guarantees (if
any).

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 “Securities Act”), and may not be offered or sold within the United States or to any
U.S. persons. The Notes are being offered and sold only outside the United States to non-U.S. persons in compliance with Regulation S
under the U.S. Securities Act. For a description of certain restrictions on resale or transfer, see the section entitled “Transfer Restrictions.”

The Notes will be evidenced by a global note (the “Global Note”), in registered form, which will be registered in the name of a
nominee of, and deposited with a common depositary for, Euroclear Bank SA/NV, or Euroclear, and Clearstream Banking, société
anonyme, or Clearstream. Beneficial interests in the Global Notes will be shown on, and transfers thereof will be effected only through, the
records maintained by Euroclear and Clearstream and their respective accountholders. Except in the limited circumstances set out herein,
individual certificates for the Notes will not be issued in exchange for beneficial interests in the Global Note. It is expected that delivery of
the Global Notes will be made on March 30, 2011 or such later date as may be agreed by the Company and the Initial Purchasers (as
defined in “Plan of Distribution”).

Joint Bookrunners and Joint Lead Managers

Citi HSBC Standard Chartered Bank

The date of this offering memorandum is March 23, 2011
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This offering memorandum does not constitute an offer to sell to, or a solicitation of an offer to
buy from, any person in any jurisdiction to whom it is unlawful to make the offer or solicitation in such
jurisdiction. Neither the delivery of this offering memorandum nor any sale made hereunder shall, under
any circumstances, create any implication that there has been no change in our affairs since the date of
this offering memorandum or that the information contained in this offering memorandum is correct as
of any time after that date.

IN CONNECTION WITH THIS OFFERING, EACH INITIAL PURCHASER, OR ANY
PERSON ACTING FOR SUCH INITIAL PURCHASER, MAY PURCHASE AND SELL THE
NOTES IN THE OPEN MARKET. THESE TRANSACTIONS MAY, TO THE EXTENT
PERMITTED BY APPLICABLE LAWS AND REGULATIONS, INCLUDE SHORT SALES,
STABILIZING TRANSACTIONS AND PURCHASES TO COVER POSITIONS CREATED BY
SHORT SALES. THESE ACTIVITIES MAY STABILIZE, MAINTAIN OR OTHERWISE
AFFECT THE MARKET PRICE OF THE NOTES. AS A RESULT, THE PRICE OF THE
NOTES MAY BE HIGHER THAN THE PRICE THAT OTHERWISE MIGHT EXIST IN THE
OPEN MARKET. IF THESE ACTIVITIES ARE COMMENCED, THEY MAY BE
DISCONTINUED AT ANY TIME AND MUST IN ANY EVENT BE BROUGHT TO AN END
AFTER A LIMITED TIME. THESE ACTIVITIES WILL BE UNDERTAKEN SOLELY FOR THE
ACCOUNT OF EACH SUCH INITIAL PURCHASER, 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 Citigroup Global Markets
Limited, Standard Chartered Bank and The Hongkong and Shanghai Banking Corporation Limited
(the “Initial Purchasers”) or Citicorp International Limited (the “Trustee”) or any of their 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 the Trustee
or any person affiliated with the Initial Purchasers or the Trustee in connection with any
investigation of the accuracy of such information or its investment decision; and (iii) no person has
been authorized to give any information or to make any representation concerning us, our
subsidiaries and affiliates, the Notes, the Subsidiary Guarantees or the JV Subsidiary Guarantees (if
any) (other than as contained herein and information given by our duly authorized officers and
employees in connection with investors’ examination of 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, the Initial Purchasers or the Trustee.

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
Notes (including 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 Notes,
(including the Subsidiary Guarantees and the JV Subsidiary Guarantees (if any), and distribution of
this offering memorandum, see “Transfer Restrictions” and “Plan of Distribution” below.

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

1ii



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 KWG Property
Holding Limited itself, or to KWG Property Holding Limited and its consolidated subsidiaries, as
the context requires. In this offering memorandum, references to the “Board” or “Board of

Directors” refer to the board of directors of the Company.

Market data, industry forecasts and 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 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 forecasts and PRC and property industry
statistics.

In this offering memorandum, all references to “US$” and “U.S. dollars” are to United States
dollars, the official currency of the United States of America (the “United States” or “U.S.”); all
references to “HKS$” 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 RMB6.6000 to US$1.00, the noon buying rate in New York City for cable transfers payable
in Renminbi as certified for customs purposes by the Federal Reserve Bank of New York on
December 31, 2010, and all translations from H.K. dollars into U.S. dollars were made at the rate of
HK$7.7810 to US§$1.00, the noon buying rate in New York City for cable transfers payable in H.K.
dollars as certified for customs purposes by the Federal Reserve Bank of New York on December 31,
2010. 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 “Exchange Rate Information.”

References to “PRC” and “China,” for the statistical purposes of 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 may differ in certain material respects from generally accepted
accounting principles in certain other countries. You should seek professional advice with respect to
such differences in generally accepted principles.
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Unless the context otherwise requires, references to “2008”, “2009” and “2010” in this offering
memorandum are to our financial years ended December 31, 2008, 2009 and 2010, respectively.

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

References to the “SCB 2009 Facility” are to the HK$300 million term loan facility made
available to the Company pursuant to an agreement dated April 27, 2009 between the Company and
Standard Chartered Bank (Hong Kong) Limited as lender (as amended, supplemented or modified
from time to time).

References to the “SCB 2011 Facility” are to the secured and guaranteed Hong Kong dollar
denominated term loan facility with an aggregate principal amount of up to HK$195 million made
available to the Company pursuant to an agreement dated February 9, 2011 between the Company
and Standard Chartered Bank (Hong Kong) Limited as lender.

A property is considered sold after we have executed the purchase contract with a customer and
have delivered the property to the customer. Unless otherwise specified (i.e. “attributable GFA”), all
site area and gross floor area (“GFA”) information presented in this offering memorandum
represent the site areca and GFA of the entire project, including those attributable to the minority
sharcholders of our non-wholly-owned project companies. References to “sq.m.” are to the
measurement unit of square meters.

In this offering memorandum, a land grant contract refers to a state-owned land use rights
grant contract (B T Hbf FIHE 38 A W) between a developer and the relevant PRC governmental
land administrative authorities, typically the local state-owned land burecaus. In this offering
memorandum, a land use rights certificate refers to a state-owned land use rights certificate (A
Hiff F #5) 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 (& s% F Ho R & & T
#) 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 (& #% T.F2H# | #F
A #) issued by local urban zoning and planning bureaus or equivalent authorities in China; a
construction permit refers to a construction works commencement permit (25 TF27E T 7F nl #)
issued by local construction committees or equivalent authorities in China; a pre-sale permit refers to
a commodity property pre-sale permit (/5 #H #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 (% LRI E|BEI & 453 ) 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 (5 Hi/E
HEF) 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.

Totals presented in this offering memorandum may not total correctly because of rounding of
numbers.



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 and operational 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, pre-sale, pricing and volume

of our property development projects;

significant delay in obtaining the various permits, proper legal titles or approvals for our
projects 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



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

ELENS EERNNT3
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We have also been advised by our PRC legal adviser, Jingtian & Gongcheng, that there is
uncertainty as to whether the courts of China would (a) enforce judgments of U.S. courts obtained
against us, our directors or officers, any Subsidiary Guarantor or any JV Subsidiary Guarantor (if
any) or their directors or officers predicated upon the civil liability provisions of the U.S. federal or
state securities laws or (b) entertain original actions brought in China against us, our directors or
officers, any Subsidiary Guarantor or any JV Subsidiary Guarantor (if any) or their directors or
officers predicated upon the U.S. federal or state securities laws.

PRESENTATION OF FINANCIAL INFORMATION

Financial Data

Our financial statements are prepared in accordance with Hong Kong Financial Reporting
Standards, or HKFRS, which differ in certain respects from generally accepted accounting principles
in certain other countries. Unless the context otherwise requires, financial information in this
offering memorandum is presented on a consolidated basis.
Rounding

Certain amounts and percentages included in this offering memorandum have been rounded.

Accordingly, in certain instances, the sum of the numbers in a column may not equal the total figure
for that column.
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SUMMARY

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

Overview

We are a large scale property developer with a leadership position in Guangzhou and an
established presence in Suzhou, Chengdu, Beijing, Tianjin, Shanghai and Hainan. We focus on
medium- to high-end residential property developments with distinctive characteristics. To diversify
our earnings mix, we also develop commercial properties in prime locations as long-term
investments, including office buildings, shopping malls, serviced apartments and hotels. We
commenced operation of our first office property, International Finance Place, in August 2007. In
September 2009, we opened our first hotel, Four Points by Sheraton in Guangzhou, and are
currently developing two additional high-end hotels in Guangzhou, including mainland China’s first
W Hotel and Huadu Sheraton Resort as well as W Serviced Apartment, a high-end serviced
apartment in Guangzhou. In addition, we are planning to develop six further high-end hotels and six
high-end shopping malls in various cities including Guangzhou, Suzhou and Chengdu, as well as
Hainan Province. Our hotels will be operated by internationally renowned hotel operators including
affiliates of Starwood Hotels & Resorts Worldwide, Inc. (the “Starwood Hotels Group”). We believe
our investment properties and hotels will help further strengthen our brand name. We also engage in
property-related businesses such as property management for residential and commercial properties.

Historically, we have focused our property developments in Guangzhou, the capital of
Guangdong Province and one of China’s largest cities, capturing the opportunities presented by its
rapidly growing economy. In particular, we have focused on developments in prime locations, such
as the Pearl River New Town, which in recent years has been promoted by the Guangzhou
government as the “Central Business District” or “CBD.” The Guangzhou government has devoted
significant resources and adopted certain favorable policies to develop the Pearl River New Town
into Guangzhou’s new financial and commercial centre. For example, the Guangzhou City Library,
the Guangdong Province Museum and the Guangzhou Opera House are all distinctive buildings in
the Pearl River New Town which were completed in 2010, the year Guangzhou hosted the Asian
Games. We intend to maintain our leadership position in Guangzhou’s property market while
further enhancing our presence in Suzhou, Chengdu, Beijing, Tianjin, Shanghai and Hainan, where
we have established operations. We also intend to expand in a prudent manner into other selected
cities with high growth potential by leveraging our expertise in the regions where we operate, namely
the Pearl River Delta (with a focus on Guangzhou), Yangtze River Delta (with a focus on Suzhou
and Shanghai), Western Region (with a focus on Chengdu), and Bohai Rim (with a focus on Beijing
and Tianjin). As of December 31, 2010, we had three completed projects and eight projects under
development and held for future development in Guangzhou and one completed project and three
projects under development in Suzhou, three projects in Chengdu, one project in Beijing, one project
in Hainan Province, four projects in Shanghai and one project in Tianjin, at various stages of
development.




We believe that we have been able to consistently achieve a premium price for our products in
all the geographic locations where we operate. Our success is attributable to our premium quality
products, distinctive designs and superior property management service, all of which have
successfully distinguished us in the highly competitive property markets in Guangzhou and the
other geographic locations where we operate. We have also been able to enhance customer
confidence in our products and retain customer loyalty as indicated by high percentages of repeat
customers and client referrals of our projects. We have received various awards in recognition of our
premium quality products and our achievements as a property development company. For example:

° According to the E-House China R&D Institute, Beijing Fragrant Seasons was ranked
among the top ten developments by GFA sold in Beijing in 2010, and according to the
Beijing News, Beijing Fragrant Seasons was among the top 20 developments by sales
proceeds in 2010.

° The Summit received the “2010 Best Villa Award” from the Yangcheng Evening News.

) Recognized as one of the “Top 100 Chinese Real Estate Enterprises in 2010 — Top 10
Profitable Enterprises” by the China Real Estate Association, Business Research Center
of the Development Research Center of the State Council, Institute of Real Estate Studies
of Tsinghua University, and China Index Research Institute.

° Our company was recognized as one of the “Top 20 Guangzhou Real Estate Development
Enterprises by Sales Amount” by China Real Estate Evaluation Centre in 2009.

° The Guangzhou Daily recognized our company as one of the “Top 10 Property Developers
Contributing to Residential Living in China on the 60th Anniversary of the Establishment
of the PRC” in 2009.

° Suzhou Apex was awarded the “Most Popular Landmark Real Estate in Suzhou in 2010~
by real estate internet portal, www.SouFun.com.

) The Apex in Guangzhou was recognized as “Best Quality Luxury Residence in
Guangzhou 2009” by SouFun.com. Our Sky Ville project was selected as one of the
“Top 10 Villas in Annual Real Estate Review 2009” by the Yangcheng Evening News.

° Chengdu Cosmos received “2009 — Golden Award of Property Development of the Year”
by the Sichuan Daily Newspaper Group and Cheungdu Real Estate Management Bureau.

° Fragrant Seasons in Beijing was selected for the “Golden Award List of Top 10 Best-
selling Property Developments of Beijing 2009 by the Beijing Youth Daily.

We commenced our property development business in 1995. As of December 31, 2010, we held
four completed projects with a total site area of approximately 437,555 sq.m. and a total saleable
GFA attributable to our Group of approximately 166,000 sq.m., and investment properties from
residual projects with a total saleable GFA attributable to our Group of approximately 27,000 sq.m.
(see “Business — Residual Properties”). As of December 31, 2010, we had 20 projects under
development, including four projects being developed in the Pearl River New Town in Guangzhou,
with a total site area of approximately 6,339,252 sq.m. and a total saleable GFA attributable to our
Group of approximately 7,668,194 sq.m. As of December 31, 2010, we had one project held for
future development with a total site area of approximately 748,877 sq.m. and a total saleable GFA
attributable to our Group of approximately 560,000 sq.m.




In 2008, 2009 and 2010, we sold and delivered a total GFA of approximately 133,531 sq.m.,
509,834 sq.m. and 784,116 sq.m., generating revenue from sale of properties of approximately
RMB1,471.2 million, RMB4,110.0 million and RMB7,221.1 million (US$1,094.1 million),
respectively. During the same period, our profit for the year was approximately RMB366.2
million, RMB721.5 million and RMBI1,281.8 million (US$194.2 million), respectively.

Our Competitive Strengths

We believe our primary competitive strengths are:

° premium product quality;

° strong execution capability;

) prudent and disciplined land acquisition and expansion;

° steady roll-out of high-quality investment properties and hotels;

° strong cash flow and multiple financing channels;

) proven experience in joint venture projects and strong relationship with renowned
domestic and international partners; and

) seasoned management team and efficient risk control system.
Our Business Strategies
Our business strategies are to:

° maintain leadership position in Guangzhou, enhance presence in other cities where we
operate and conduct measured expansion in key regions;

) continue our focus on developing premium quality products;

° continue to seek mutually beneficial joint venture partnerships in project development;
and

° continue to adopt prudent financial policy and proactive approach to capital structure.
Recent Developments
SCB 2011 Facility

On February 9, 2011, we signed a loan agreement with Standard Chartered Bank (Hong Kong)
Limited (“SCB”) for a secured and guaranteed Hong Kong dollar denominated term loan facility
with an aggregate principal amount of up to HK$195 million. As of the date of this offering
memorandum, the principal amount of the loan facility in Hong Kong dollars drawn down and
outstanding is equivalent to US$25 million. See “Description of Material Indebtedness and Other
Obligations — Recent Material Indebtedness.”




Purchase of Shares in Shanghai Chengtou Yuecheng Real Estate Co., Ltd.

On January 20, 2011, following an auction of 30% of the registered capital of Shanghai
Chengtou Yuecheng Real Estate Co., Ltd. (the “Shanghai Project Co”), which was held by Shanghai
Chengtou Cityland (Group) Co., Ltd. (“SCC”), we and Shanghai R&F Real Estate Development
Co., Ltd. (“Shanghai R&F”) entered into an equity transfer agreement with SCC to acquire the 30%
registered capital of the Shanghai Project Co. The Shanghai Project Co holds parcels of land under
development located at New Jiang Wan, Yangpu District, Shanghai. See “Business — Properties
Under Development — Shanghai New Jiang Wan Project, Shanghai.” We are in the process of
applying for relevant approvals and registration of this acquisition. Upon receipt of approvals and
completion of registration, we expect to increase our ownership in the Shanghai New Jiang Wan
Project from 35% to 50%. Pursuant to the equity transfer agreement, Shanghai R&F and we agreed
to acquire the shares from SCC for a total consideration of approximately RMBI1,014.3 million
(US$153.7 million).

New Projects Held for Future Development
In January 2011, we increased our projects held for future development by four to include the
Shanghai Jiading D-07 Project, the Shanghai Jiading Chengbei Project, the Suzhou Yinshan Lake

Project and the Hainan Moon Bay Project. The table below sets forth the GFA in sq.m. and other
information of our four new projects held for future development as of January 31, 2011.

Expected

Total GFA for Property Interest Total GFA Total Saleable GFA Attributable to the Groupm Completion
Future Attributable to  Attributable to Held for Date of the
Project Location Site Area Development” Total GFA the Group the Group®? Total Held for Sale  Investment Project

Projects Held for Future Development
Shanghai Jiading D-07 Project Shanghai 53,829 161,488 161,488 90% 145,339 145,339 95,339 50,000 2014
Shanghai Jiading Chengbei Project ¥ Shanghai 77.180 154.360 154.360 100% 154,360 154,360 154,360 — 2014
Suzhou Yinshan Lake Project Suzhou 63,944 159,860 159,860 100% 159,860 159,860 159,860 - 2014
Hainan Moon Bay Project Hainan 202,080 107,898 107,898 100% 107,898 107,898 41,152 66,746 2016
Notes:
@] “Total GFA for Future Development” is derived from our internal records and estimates.

(2) “Total GFA Attributable to the Group” is the total GFA that we are entitled to after apportionment of GFA in
accordance with “Property Interest Attributable to the Group.”

3) “Total Saleable GFA Attributable to the Group” for projects held for future development represents our attributable
saleable GFA for the projects as of January 31, 2011.

4) For lease and hotel purposes, including, among others, office, hotel, serviced apartments and shopping mall.

(5)  We entered into land grant confirmation letters for the land related to this project, but have not entered into land grant
contracts or obtained land use right certificates.

The following paragraphs describe our four new projects held for future development as of
January 31, 2011:




Shanghai Jiading D-07 Project (L35 ED-073H), Shanghai

Shanghai Jiading D-07 Project is a commercial development located in Jiading District,
Shanghai. It is close to Line 11 of the Shanghai Metro. The project occupies a total site area of
approximately 53,829 sq.m. The project is expected to feature a hotel, serviced apartments and other
commercial properties. As of January 31, 2011, total saleable GFA attributable to the Group was
approximately 145,339 sq.m., of which 95,339 sq.m. was held for sale and 50,000 sq.m. was held for
investment purposes. We have a 90% ownership interest in this project.

Shanghai Jiading Chengbei Project (L5 WAL H ), Shanghai

Shanghai Jiading Chengbei Project is a residential development located in Jiading District,
Shanghai. It is close to Line 11 of the Shanghai Metro. The project occupies a total site area of
approximately 77,180 sq.m. We entered into land grant confirmation letters for the land related to
this project, but have not entered into land grant contracts or obtained the land use right certificates.
As of January 31, 2011, total saleable GFA attributable to the Group was approximately 154,360
sq.m., all of which was held for sale. We have a 100% ownership interest in this project.

Suzhou Yinshan Lake Project (f&JNF 11 H ), Suzhou

Suzhou Yinshan Lake Project is an integrated development located in Wuzhong District,
Suzhou City. It is close to Line 4 of the Suzhou Subway. The project is expected to feature residential
and commercial developments. The project occupies a total site area of approximately 63,944 sq.m.
We entered into land grant confirmation letters for the land related to this project, but have not
entered into land grant contracts or obtained the land use right certificates. As of January 31, 2011,
total saleable GFA attributable to the Group was approximately 159,860 sq.m., all of which was held
for sale. We have a 100% ownership interest in this project.

Hainan Moon Bay Project (75 i H 528 IHH), Hainan

The Hainan Moon Bay Project is an integrated residential, commercial and hotel development
with scenic views located in the Moon Bay Scenic Area within Longlou Town, Wenchang City,
Hainan. The project occupies a total site arca of approximately 202,080 sq.m. As of January 31,
2011, total saleable GFA attributable to the Group was approximately 107,898 sq.m., of which
41,152 sq.m. was held for sale and 66,746 sq.m. was held for investment purposes. We have a 100%
ownership interest in this project.

General Information

We were incorporated in the Cayman Islands on July 28, 2006 as an exempted company with
limited liability. Our principal place of business in the PRC is at International Finance Place, No. 8
Huaxia Road, Pearl River New Town, Guangzhou, China. Our place of business in Hong Kong is at
Suite 7506, Level 75, International Commerce Centre, 1 Austin Road West, Kowloon, 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.kwgproperty.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 . ............. KWG Property Holding Limited (the “Company”).

Notes Offered. . . . ... .. US$350,000,000 aggregate principal amount of 12.75% Senior Notes
due 2016 (the “Notes”).

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

Maturity Date . .. ... .. March 30, 2016.

Interest . . ... ........ The Notes will bear interest, at a rate of 12.75% per annum, payable

semi-annually in arrears on March 30 and September 30 of each year,
commencing September 30, 2011.

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 against the Company with
all other wunsecured, unsubordinated Indebtedness of the
Company (subject to any priority rights of such unsubordinated
Indebtedness pursuant to applicable law);

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

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

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




Subsidiary Guarantees. . .

After the pledge of the Collateral (as defined below) by the Company
and the Subsidiary Guarantor Pledgors (as defined below) and the
entry into the Intercreditor Agreement (as defined below) and subject
to certain limitations described under “Risk Factors — Risks Relating
to the Subsidiary Guarantees, the JV Subsidiary Guarantees and the
Collateral,” the Notes will:

° be entitled to a first priority lien on the Collateral pledged by the
Company and the Subsidiary Guarantor Pledgors (subject to any
permitted liens and the Intercreditor Agreement) shared on a pari
passu basis among (i) the lender under the SCB 2009 Facility, (ii)
the lender under the SCB 2011 Facility, (iii) the holders of the
2010 Notes, (iv) the holders of the Notes and (v) any other
creditors with respect to 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) the Other
Non-Guarantor Subsidiaries listed under “Description of the Notes —
The Subsidiary Guarantees.” 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.”

The Company will cause each of its future Restricted Subsidiaries
(other than Persons organized under the laws of the PRC) to guarantee
the payment of the Notes as either a Subsidiary Guarantor or a JV
Subsidiary Guarantor.

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.”




Ranking of Subsidiary
Guarantees . . . ... ...

JV Subsidiary Guarantees

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

° is effectively subordinated to secured obligations of such
Subsidiary Guarantor, to the extent of the value of the assets
serving as security therefor;

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

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

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

A JV Subsidiary Guarantee is required to be delivered by a Subsidiary
Guarantor if the Company wishes to release such Subsidiary Guarantor
from its Subsidiary Guarantee following a sale by the Company or any
of its Restricted Subsidiaries of Capital Stock in (a) such Subsidiary
Guarantor or (b) any other Subsidiary Guarantor that, directly or
indirectly, owns a majority of the Capital Stock of such Subsidiary
Guarantor, in each case where such sale is for no less than 20% and no
more than 49.9% of the issued Capital Stock of the relevant Subsidiary
Guarantor. 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;
° will be enforceable only up to the JV Entitlement Amount;

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

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

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

The Company may also deliver a JV Subsidiary Guarantee instead of a
Subsidiary Guarantee on substantially similar conditions for certain
Restricted Subsidiaries that are established after the Original Issue
Date.




Security to be Granted . .

Intercreditor Agreement .

Use of Proceeds . ... ...

Optional Redemption of

the Notes

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
other than Market Network Limited (collectively, the “Collateral”) in
order to secure the obligations of the Company under the Notes and
each 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 by the holders of the Notes and the holders of other secured
indebtedness including the lender under the SCB 2009 Facility, the SCB
2011 Facility, the holders of the 2010 Notes and any other creditors
with respect to Permitted Pari Passu Secured Indebtedness. See
“Description of the Notes — Security.”

The Company, the initial Subsidiary Guarantor Pledgors, the Shared
Security Agent, the 2010 Trustee and Standard Chartered Bank (Hong
Kong) Limited have entered into an intercreditor agreement dated
August 18, 2010 as amended and supplemented by a supplemental
intercreditor agreement dated February 9, 2011, by and among
Standard Chartered Bank (Hong Kong) Limited as the lender under
the SCB 2011 Facility, the Shared Security Agent, the Company and
the Subsidiary Guarantor Pledgors named therein, to which the Trustee
for the Notes will accede. This agreement provides that the security
interests created by the Collateral will be shared on a pari passu basis
among (i) the lender under the SCB 2009 Facility, (ii) the lender under
the SCB 2011 Facility, (iii) the holders of the 2010 Notes, (iv) the
holders of the Notes and (v) any other creditors with respect to
Permitted Pari Passu Secured Indebtedness.

We intend to use the net proceeds to finance existing and new property
projects.

At any time and from time to time on or after March 30, 2014, the
Company may at its option redeem the Notes, in whole or in part, at
the 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 March 30, 2014, 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 Notes redeemed plus the
Applicable Premium as of, and accrued and unpaid interest, if any,
to (but not including) the redemption date, as set forth in “Description
of the Notes — Optional Redemption.”




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

Redemption for Taxation
Reason............

Covenants . . .........

At any time and from time to time prior to March 30, 2014, the
Company may at its option redeem up to 35% of the aggregate
principal amount of the Notes with the net cash proceeds of one or
more sales of common stock of the Company in an equity offering at a
redemption price of 112.75% of the principal amount of the Notes, plus
accrued and unpaid interest, if any, to (but not including) the
redemption date.

Upon the occurrence of a Change of Control Triggering Event, 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.
See “Description of the Notes — Repurchase of Notes Upon a Change
of Control Triggering Event.”

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

The Notes, the Indenture governing the Notes, the Subsidiary
Guarantees and the JV Subsidiary Guarantees 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;

° 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

° effect a consolidation or merger.
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Transfer Restrictions. . . .

Form, Denomination and

Registration

Book-Entry Only . ... ..

Delivery of the

Trustee ... ..

Notes . ..

Principal Paying and
Transfer Agent . ... ..

Registrar . . . .

Shared Security Agent. . .

Listings . . . . .

Ratings . . . ..

Governing Law

Risk Factors .

Security Codes

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

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

The Notes will be issued only in fully registered form, without coupons,
in minimum denominations of US$200,000 of principal 