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IMPORTANT NOTICE
THIS OFFERING IS AVAILABLE ONLY TO INVESTORS WHO ARE NON-U.S. PERSONS
OUTSIDE THE UNITED STATES

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

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 OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, A U.S. PERSON (AS DEFINED IN REGULATION
S UNDER THE SECURITIES ACT).

THE FOLLOWING OFFERING MEMORANDUM MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER
PERSON AND MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER. ANY FORWARDING,
DISTRIBUTION OR REPRODUCTION OF THIS DOCUMENT IN WHOLE OR IN PART IS UNAUTHORIZED.
FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES ACT OR THE
APPLICABLE LAWS OF OTHER JURISDICTIONS. IF YOU HAVE GAINED ACCESS TO THIS TRANSMISSION
CONTRARY TO ANY OF THE FOREGOING RESTRICTIONS, YOU ARE NOT AUTHORIZED AND WILL NOT BE
ABLE TO PURCHASE ANY OF THE SECURITIES DESCRIBED HEREIN.

The following 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”). The following 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.

CONFIRMATION AND YOUR REPRESENTATION: IN ORDER TO BE ELIGIBLE TO VIEW THE ATTACHED
DOCUMENT, YOU MUST COMPLY WITH THE FOLLOWING PROVISIONS. YOU HAVE BEEN SENT THE
ATTACHED DOCUMENT ON THE BASIS THAT YOU HAVE CONFIRMED TO HAITONG INTERNATIONAL
SECURITIES COMPANY LIMITED, GUOTAI JUNAN SECURITIES (HONG KONG) LIMITED, AMTD ASSET
MANAGEMENT LIMITED, VTB CAPITAL PLC AND CHINA CITIC BANK INTERNATIONAL LIMITED
(COLLECTIVELY THE “INITIAL PURCHASERS”) THAT YOU (I) ARE NON-U.S. PERSONS (AS DEFINED IN
REGULATION S UNDER THE SECURITIES ACT) OUTSIDE THE UNITED STATES AND ARE NOT ACTING FOR THE
ACCOUNT OR BENEFIT OF U.S. PERSONS 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.

Within the United Kingdom, this offering memorandum is being directed solely at and may only be communicated to
persons: who (i) fall within Article 19(5) or Article 49(2)(a)-(d) of the Financial Services and Markets Act 2000 (Financial
Promotion) Order 2005, (ii) are outside the United Kingdom, or (iii) are persons to whom an invitation or inducement to
engage in an investment activity (within the meaning of section 21 of the Financial Services and Markets Act 2000) in
connection with the issue or sale of any securities may otherwise be lawfully communicated or caused to be communicated
(all such persons collectively being referred to as “Relevant Persons™). This offering memorandum is directed only at
Relevant Persons and must not be acted on or relied on by persons who are not Relevant Persons. Any investment or
investment activity to which this offering memorandum relates is available only to Relevant Persons and will be engaged in
only with Relevant Persons. This offering memorandum and its contents are confidential and should not be distributed,
published or reproduced (in whole or in part) or disclosed by recipients to any other person. Any person who is not a
Relevant Person should not act or rely on this offering memorandum or any of its contents.

You are reminded that this offering memorandum has been delivered to you on the basis that you are a person into whose
possession this offering memorandum may be lawfully delivered in accordance with the laws of jurisdiction in which you
are located and you may not, nor are you authorized to, deliver or disclose the contents of this offering memorandum to any
other person.

The materials relating to the offering do not constitute, and may not be used in connection with, an offer or solicitation in
any place where offers or solicitations are not permitted by law. If a jurisdiction requires that the offering be made by a
licensed broker or dealer and the initial purchasers or any affiliate of the Initial Purchasers is a licensed broker or dealer in
that jurisdiction, the offering shall be deemed to be made by the Initial Purchasers or such affiliate on behalf of the issuer in
such jurisdiction. This offering memorandum has been sent to you in an electronic form. You are reminded that documents
transmitted via this medium may be altered or changed during the process of electronic transmission and consequently, none
of the Initial Purchasers, or any person who controls any of them or any director, officer, employee or agent of any of them
or affiliate of any such person accepts any liability or responsibility whatsoever in respect of any difference between the
offering memorandum distributed to you in electronic format and the hard copy version available to you on request from the
Initial Purchasers.

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



OFFERING MEMORANDUM CONFIDENTIAL

Logan Property Holdings Company Limited
EXMEERER AT

(incorporated in the Cayman Islands with limited liability)

US$450,000,000
5.25% Senior Notes due 2023

Issue Price: 98.773 %

Our 5.25% Senior Notes due 2023 (the “Notes”) will bear interest from May 23, 2017 at 5.25% per annum payable semi-annually in arrears on May 23 and
November 23 of each year, beginning November 23, 2017. The Notes will mature on February 23, 2023.

The Notes are senior obligations of Logan Property Holdings Company Limited (the “Company”), guaranteed by certain of our existing subsidiaries (the
“Subsidiary Guarantors”), other than (i) those organized under the laws of the PRC and (ii) 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 us may be replaced by a limited-recourse guarantee (a “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 May 23, 2020, 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 and from time to time prior to May 23, 2020
we may 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 105.25% of the principal amount of the Notes redeemed, plus accrued and unpaid interest, if any, to (but not including) the
redemption date. In addition, we may at our option redeem the Notes, in whole but not in part, at any time prior to May 23, 2020, at a redemption price equal to
100% of the principal amount of the Notes redeemed plus 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 (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 (i) senior in right of payment to any of our existing and future obligations expressly subordinated in right of payment to the Notes, (ii) at
least pari passu in right of payment against us with respect to the Junes 2014 Notes, December 2014 Notes, January 2016 Notes and January 2017 Notes (together,
the “Existing Notes”) and all of our other unsecured and unsubordinated indebtedness (subject to any priority rights of such unsecured and unsubordinated
indebtedness pursuant to applicable law), (iii) effectively subordinated to the secured obligations of the Company, the Subsidiary Guarantors and the JV Subsidiary
Guarantors (if any), to the extent of the value of the assets serving as security therefor, and (iv) 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). See the section entitled “Risk Factors—Risks relating to the Subsidiary Guarantees and the JV Subsidiary Guarantees.”

For a more detailed description of the Notes, see the section entitled “Description of the Notes.”
Investing in the Notes involves risks. See the section entitled “Risk Factors” beginning on page 14.

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 SGX-ST. The SGX-ST assumes no responsibility for the correctness of any of the statements made, opinions expressed or reports contained herein. Approval
in-principle from, admission to the Official List of, and listing and quotation of the Notes on, the SGX-ST are not to be taken as an indication of the merits of the
offering, the Company, the Subsidiary Guarantors, the JV Subsidiary Guarantors (if any) or any of their respective associated companies (if any), 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 “U.S. Securities Act”), and may not be offered or sold within the United States or to, or for the account or benefit of, a U.S. person
(as defined in Regulation S under the U.S. Securities Act). The Notes are being offered and sold by the Initial Purchasers (as defined in this offering memorandum)
only to non-U.S. persons 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 (2 5 #% & 0 %
B8 7 A A S R A T A1 22 50 RO ) A O W 48 ) (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 February 6, 2017 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 10 working days after the issue date of the Notes.

Itis expected that the delivery of the Notes will be made on or about May 23, 2017 through the book-entry facilities of Euroclear Bank SA/NV (“Euroclear”)
and Clearstream Banking S.A. (“Clearstream”) against payment therefor in immediately available funds.

Joint Global Coordinators

Haitong International Guotai Junan International
Joint Bookrunners and Joint Lead Managers

AMTD VTB Capital China CITIC Bank International

The date of this offering memorandum is May 16, 2017
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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.

The following 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”). The following 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, HAITONG INTERNATIONAL SECURITIES
COMPANY LIMITED, ACTING IN ITS CAPACITY AS A STABILIZING MANAGER OR ANY
PERSON ACTING FOR THEM MAY PURCHASE AND SELL THE NOTES IN THE OPEN
MARKET. THESE TRANSACTIONS MAY, TO THE EXTENT PERMITTED BY APPLICABLE
LAWS AND REGULATIONS, INCLUDE SHORT SALES, STABILIZING TRANSACTIONS AND
PURCHASES TO COVER POSITIONS CREATED BY SHORT SALES. THESE ACTIVITIES
MAY STABILIZE, MAINTAIN OR OTHERWISE AFFECT THE MARKET PRICE OF THE
NOTES. AS A RESULT, THE PRICE OF THE NOTES MAY BE HIGHER THAN THE PRICE
THAT OTHERWISE MIGHT EXIST IN THE OPEN MARKET. IF THESE ACTIVITIES ARE
COMMENCED, THEY MAY BE DISCONTINUED AT ANY TIME AND MUST IN ANY EVENT
BE BROUGHT TO AN END AFTER A LIMITED TIME. THESE ACTIVITIES WILL BE
UNDERTAKEN SOLELY FOR THE ACCOUNT OF THE STABILIZING MANAGER, 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
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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.

Notwithstanding anything to the contrary contained herein, a prospective investor (and each
employee, representative, or other agent of a prospective investor) may disclose to any and all persons,
without limitation of any kind, the tax treatment and tax structure of the transactions described in this
offering memorandum and all materials of any kind that are provided to the prospective investor relating
to such tax treatment and tax structure. This authorization of tax disclosure is retroactively effective to
the commencement of discussions with prospective investors regarding the transactions contemplated
herein.

We have prepared this offering memorandum, and we are solely responsible for its contents. The
Company and the Subsidiary Guarantors accept full responsibility for the accuracy of the information
contained in this document and confirms, having made all reasonable enquiries, that to the best of its
knowledge and belief there are no other facts the omission of which would make any statement herein
misleading. 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 or given by Haitong International
Securities Company Limited, Guotai Junan Securities (Hong Kong) Limited, AMTD Asset Management
Limited, VTB Capital plc and China CITIC Bank International Limited (the “Initial Purchasers”),
Citicorp International Limited (the “Trustee”), Citibank, N.A., London Branch (the “Paying Agent,” the
“Transfer Agent” and the “Registrar,” and collectively, the “Agents”) or any of their respective affiliates
or advisors as to the accuracy, completeness or sufficiency of the information set forth herein, and
nothing contained in this offering memorandum is, or should be relied upon as, a promise, representation
or warranty, whether as to the past or the future. None of the Initial Purchasers, the Trustee or the Agents
has independently verified any of the information contained in this offering memorandum or can give any
assurance that this information is accurate, truthful or complete.

Each person receiving this offering memorandum acknowledges that: (i) such person has been
afforded an opportunity to request from us and to review, and has received, all additional information
considered by it to be necessary to verify the accuracy of, or to supplement, the information contained
herein; (ii) such person has not relied on the Initial Purchasers, the Trustee or the Agents or any person
affiliated with the Initial Purchasers, the Trustee or the Agents in connection with any investigation of the
accuracy of such information or its investment decision; and (iii) no person has been authorized to give
any information or to make any representation concerning us, our subsidiaries and affiliates, the Notes,
the Subsidiary Guarantees or the JV Subsidiary Guarantees (other than as contained herein and
information given by our duly authorized officers and employees in connection with investors’
examination of our Company and the terms of the offering of the Notes) and, if given or made, any such
other information or representation should not be relied upon as having been authorized by us or the
Initial Purchasers, the Trustee or the Agents.
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The Notes, the Subsidiary Guarantees and the JV Subsidiary Guarantees (if any) have not
been approved or disapproved by the United States Securities and Exchange Commission (the
“SEC”), any state securities commission in the United States or any other United States regulatory
authority, nor have any of the foregoing authorities passed upon or endorsed the merits of the
offering or the accuracy or adequacy of this offering memorandum. Any representation to the
contrary is a criminal offense in the United States.

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

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

We reserve the right to withdraw the offering of Notes at any time, and the Initial Purchasers reserve
the right to reject any commitment to purchase 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.

iil



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 Logan Property Holdings
Limited itself 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 the 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. dollar amounts were made at the rate of
RMB6.9430 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 30, 2016, and
all translations from H.K. dollar amounts into U.S. dollar amounts were made at the rate of HK$7.7534 to
US$1.00, the noon buying rate in New York City for cable transfers payable in H.K. dollars as certified
for customs purposes by the Federal Reserve Bank of New York on December 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. All amounts converted into
U.S. dollars contained in this offering memorandum are unaudited and for reference purposes only. 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.

References to “average selling price” or “ASP” are to the average selling price on a gross basis,
unless otherwise stated.

References to “CAGR” are to the compound annual growth rate.
References to “commercial property(ies)” are to the property(ies) designated for commercial use.

References to “completion certificate” are to the construction works completion inspection
certificate (J5 JE #5E TR % LB L2 3%) issued by local urban construction bureaux or equivalent
authorities in China with respect to the completion of property projects subsequent to their on-site
examination and inspection.
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References to “construction commencement permit” are to the construction works commencement
permit (2% THEHE T#F 1l #%) issued by local construction bureaux or equivalent authorities in China
with respect to commencement of construction works.

References to “construction land planning permit” are to the construction land planning permit (%
% FH b k5 %1 55 7] 58 ) issued by local urban zoning and planning bureaux or equivalent authorities in China
with respect to planning of construction land.

References to “construction works planning permit” are to the construction works planning permit
(s LB F|FF T #%) issued by local urban zoning and planning bureaux or equivalent authorities in
China with respect to planning of construction works.

References to “Corporate Bonds” are to our Public Corporate Bonds and Private Corporate Bonds,
collectively.

References to “December 2014 Notes” are to our 9.75% Senior Notes due 2017 issued on December
8, 2014.

References to “Existing Notes” are to our June 2014 Notes, December 2014 Notes, January 2016
Notes and January 2017 Notes collectively.

References to “GDP” are to the gross domestic product.

References to “GFA” are to the gross floor area; references to “leasable GFA” are to the GFA
attributable to the land parcel for leasing and investment appreciation purposes; references to “saleable
GFA” are to the GFA attributable to the land parcel for sale minus the GFA attributable to car parks,
non-saleable areas and public areas; references to “total GFA” are to the GFA attributable to the
above-ground and underground saleable and/or leasable area contained within the external walls of any
building at each floor level and the whole thickness of the external walls of the relevant project together
with other non-leasable and non-saleable area and it generally includes mechanical and electrical
services rooms, refuse rooms, water tanks, car parks, elevators and staircases. The figures for GFA are
based on figures provided in or estimates based on relevant governmental documents, such as property
ownership certificates, construction works planning permits, pre-sale permits, construction land planning
permits, completion certificates, land use rights certificates or other relevant documents and includes
saleable areas, non-saleable areas, car parks and public areas.

References to “January 2016 Notes™ are to our 7.70% Senior Notes due 2020 issued on January 19,
2016.

References to “January 2017 Notes” are to our 5.75% Senior Notes due 2022 issued on January 3,
2017.

References to “June 2014 Notes” are to our 11.25% Senior Notes due 2019 issued on June 4, 2014.
References to “land bank,” “development projects,” “property projects” or “projects” refer to our
property projects with land for which we have obtained land-use rights and property projects for which
we have not obtained land-use rights but have entered into the land grant contracts or received successful
tender auction confirmations.

References to “land grant contract” are to the state-owned land use right grant contract (%47 + Hifif
H Tgtﬁﬁgﬁ[ﬁl) between a land user and the relevant PRC governmental land administrative authorities.

References to “land use rights certificate” are to the state-owned land use rights certificate (3 1
HuAd FH #), a certificate (or certificates, as the case may be) of the right of a party to use a parcel of land.

References to “LAT” are to the land appreciation tax, as defined in the PRC Provisional Regulations
on Land Appreciation Tax ({H7#E A R ALFNE] + M (EFE 170451)) of 1994 and its implementation
rules.



References to “Logan Construction” are to Logan Construction Co., Ltd. (B£ 6 LR &5 A R A 7)),
a non-wholly owned subsidiary of ours established in the PRC on March 22, 2005.

References to “Logan Real Estate” are to Logan Real Estate Holdings Co., Ltd. (B JtHh & i 0y A R
v7]), a company established in the PRC on May 15, 2003 and one of our predecessors.

References to “plot ratio” are to the ratio of the GFA (excluding floor area below ground) of all
buildings to their site area.

References to “pre-sale permit” are to the commodity property pre-sale permit (7 &h 5 T #F 1l &)
issued by a local housing and building administrative bureau or an equivalent authority with respect to
pre-sale of the relevant properties.

References to “Public Corporate Bonds” are to a series of private corporate bonds issued by
Shenzhen Logan in an aggregate principal amount of RMB6.4 billion (US$1.0 billion) to qualified
investors in tranches with a tenor of four to five years and at a coupon rate of 3.4% to 5.0% per annum.

References to “property ownership certificate” are to the property ownership certificate (5 & i
RERE) issued by relevant PRC government authorities with respect to the ownership rights of buildings.

References to “Private Corporate Bonds” are to a series of private corporate bonds issued by
Shenzhen Logan in an aggregate principal amount of RMB6.0 billion (US$0.9 billion) to qualified
investors in tranches with a tenor of three to five years and at a coupon rate of 5.15% to 5.8% per annum.
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References to “public tender,” “auction,” or “listing-for-sale” are to the public tender, auction or
listing at a land exchange administered by the local government, each of which is a competitive bidding
process through which a purchaser acquires land use rights directly from the PRC government.

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 “Shenzhen Logan™ are to Shenzhen Logan Holding Co, Ltd., our wholly owned PRC
subsidiary, formerly known as Shenzhen Youkaisi Investment Co., Ltd.

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

The site area information for an entire project is based on the relevant land use rights certificates,
land grant contracts, tender documents, or other relevant agreements, depending on which documents are
available. If more than one documents is available, such information is based on the most recent
document available.

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
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 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 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
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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 of our Company, chief executive or
substantial shareholder of a listed issuer; and all references to “controlling shareholder” are used with the
meaning ascribed thereto under the Listing Rules, including any person or group of persons who are
entitled to exercise 30% or more of the voting power at our general meetings or are in a position to control
the composition of a majority of our board of directors, and “controlling interest” will be construed
accordingly.

In this offering memorandum, 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 rounding.

The English names of the PRC nationals, entities, departments, facilities, laws, regulations,

certificates, titles and the like are translations of their Chinese names and are included for identification
purposes only. In the event of any inconsistency, the Chinese name prevails.
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PRESENTATION OF OUR FINANCIAL STATEMENTS

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 (“GAAP”)
in certain other jurisdictions. Unless the context otherwise requires, references to “2015” and “2016” in
this offering memorandum are to our financial years ended December 31, 2015 and 2016, respectively.

The audit opinion of our independent auditors in respect of our consolidated financial statements for
the year ended, and as of, December 31, 2016, contains two qualifications (relating to certain of our
receivables and capital contributions to two of our subsidiaries in the PRC), both of which apply to our
financial year ended December 31, 2016, and one of which may impact our financial year ended
December 31, 2015. See “Risk Factors—Risks Related to the Financial Information Included in this
Offering Memorandum—The audit opinion of our independent auditors in respect of our consolidated
financial statements for the year ended, and as of, December 31, 2016, contains two qualifications and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Key Factor
Affecting the Comparability of our Results of Operations—Qualifications in the audit opinion of our
independent auditors in respect of our consolidated financial statements for the year ended, and as of,
December 31, 2016”.” Investors are advised to exercise caution when reviewing this offering
memorandum and our consolidated financial statements included elsewhere in this offering
memorandum.
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FORWARD-LOOKING STATEMENTS

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

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.
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LEINT3

In some cases, you can identify forward-looking statements by such terminology as “may,” “will,”

“should,” “could,” “would,” “expect,” “intend,” “plan,” “anticipate,” “going forward,” “ought to,
“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.

EEINT3 99 ¢ EEINT3

seek,”

LEINT3 LEINT3



ENFORCEMENT OF CIVIL LIABILITIES

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

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

We and each of the Subsidiary Guarantors and JV Subsidiary Guarantors (if any) expect to appoint
Cogency Global Inc. (formerly known as National Corporate Research, Ltd.) as our and their respective
agent to receive service of process with respect to any action brought against us or any such Subsidiary
Guarantor or JV Subsidiary Guarantor in the United States federal courts located in the Borough of
Manhattan, The City of New York under the federal securities laws of the United States or of any state of
the United States or any action brought against us or any such Subsidiary Guarantor or JV Subsidiary
Guarantor in the courts of the State of New York in the Borough of Manhattan, The City of New York
under the securities laws of the State of New York.

We have been advised by our Cayman Islands legal advisors, Conyers Dill & Pearman, that the
courts of the Cayman Islands are unlikely (i) to enforce against us judgments of courts of the United
States predicated upon the civil liability provisions of the securities laws of the United States or any state,
and (ii) in original actions brought in the Cayman Islands, to impose liabilities against us, our directors or
officers, any Subsidiary Guarantor or JV Subsidiary Guarantor (if any) or their respective directors or
officers predicated upon the civil liability provisions of the securities laws of the United States or any
state, in each case on the grounds that such provisions may be held by the courts of the Cayman Islands to
be penal, revenue or other public laws of a foreign state. However, in the case of laws that are not penal,
revenue or other public laws of a foreign state, although there is no statutory enforcement in the Cayman
Islands of judgments obtained in the United States, the courts of the Cayman Islands would recognize as
a valid judgment, a final and conclusive judgment in personam obtained in the courts of the United States
under which a sum of money is payable (other than a sum of money payable in respect of multiple
damages, taxes or other charges of a like nature or in respect of a fine or other penalty) or, in certain
circumstances, an in personam judgment for non-monetary relief, and would give a judgment based
thereon provided that (a) such courts had proper jurisdiction over the parties subject to such judgment, (b)
such courts did not contravene the rules of natural justice of the Cayman Islands, (c) such judgment was
not obtained by fraud, (d) the enforcement of the judgment would not be contrary to the public policy of
the Cayman Islands, (e) no new admissible evidence relevant to the action is submitted prior to the
rendering of the judgment by the courts of the Cayman Islands, and (f) there is due compliance with the
correct procedures under the laws of the Cayman Islands.
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There is also uncertainty as to whether the courts of the BVI would (i) enforce judgments of United
States courts obtained against us or our directors or officers predicated upon the civil liability provisions
of the federal securities laws of the United States or any state or territory within the United States; or (ii)
entertain original actions brought in the courts of the BVI against us or our directors and officers
predicated upon the civil liability provisions of the federal securities laws of the United States or any
state or territory within the United States.

We have been advised by our BVI legal advisors, Conyers Dill & Pearman, that the courts of the BVI
would recognize as a valid judgment, a final and conclusive judgment in personam obtained in any U.S.
federal or New York state court located in the borough of Manhattan, City of New York against a
Subsidiary Guarantor or JV Subsidiary Guarantor (if any) incorporated in BVI under which a sum of
money is payable (other than a sum of money payable in respect of multiple damages, taxes or other
charges of a like nature or in respect of a fine or other penalty) and would give a judgment based thereon
provided that (a) such courts had proper jurisdiction over the parties subject to such judgment, (b) such
courts did not contravene the rules of natural justice of the BVI, (c) such judgment was not obtained by
fraud, (d) the enforcement of the judgment would not be contrary to the public policy of the BVI, (e) no
new admissible evidence relevant to the action is submitted prior to the rendering of the judgment by the
courts of the BVI, and (f) there is due compliance with the correct procedures under the laws of the BVI.

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

(a) was obtained by fraud,

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

(c) 1is contrary to public policy or natural justice in Hong Kong;
(d) is based on foreign penal, revenue or other public law; or

(e) falls within Section 3(1) of the Foreign Judgments (Restriction on Recognition and
Enforcement) Ordinance (Chapter 46 of the Laws of Hong Kong).

We have also been advised by our PRC legal advisors, Commerce & Finance Law Offices, that there
is uncertainty as to whether the courts of China would (i) enforce judgments of U.S. courts obtained
against us, our directors or officers, any Subsidiary Guarantor, any JV Subsidiary Guarantor or their
respective directors or officers predicated upon the civil liability provisions of the U.S. federal or state
securities laws or (ii) entertain original actions brought in China against us, our directors or officers, any
Subsidiary Guarantor, any JV Subsidiary Guarantor or their respective directors or officers predicated
upon the U.S. federal or state securities laws.
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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 property developer in the PRC focusing on the residential property market, and our
products are primarily targeted at first-time homebuyers and upgraders. We believe demand from such
customers is less susceptible to fluctuations in property prices and thus provides stability to our business
profile. In 2017, we were ranked as the 29th-largest property developer in the PRC by comprehensive
strength."

We have a land bank comprising land we acquired at competitive prices, and we strive to build our
land bank by establishing and expanding our presence in economic regions which we believe hold high
growth potential. As of December 31, 2016, we had a land bank with an aggregate GFA of 14.1 million
sq.m., primarily comprising residential property projects with ancillary retail shops, as well as an office
property project where our headquarters is located. As of December 31, 2016, approximately 50% of our
land bank was located in the Pearl River Delta region, among which 40% of our land bank was located in
Shenzhen; and approximately 16% and 26% of the land bank was located in Shantou and Nanning,
respectively. We believe our current land bank will be sufficient to meet our development needs and will
provide a solid foundation for our continuing growth and profitability for the next five to six years, based
on our current projections and our historical sales and land development records.

We have established a replicable property development process, which is supported by our in-house
departments and subsidiaries specializing in design and planning, construction, decoration, procurement,
sales, customer services and each other major step in the property development process. We leverage our
ability to build projects through Logan Construction, our own construction subsidiary, and our
centralized and strategic procurement, quick development operation model and cost control over the
whole property development process to optimize our costs, shorten development cycles, improve cash
flow and maintain profitability. Through our strategic planning and disciplined property development
process, we aim to achieve high asset revenue for our projects. We generally target commencing pre-sales
of properties within six to 10 months of acquiring a parcel of land for a substantial majority of our
projects.

As of December 31, 2016, we had completed a total GFA of over 15 million sq.m. Over the past 20
years, we have established ourselves as one of the leading developers focusing on residential properties in
China’s economically developed cities, regions and emerging areas, including, among others, Shenzhen
and other cities located in the Pearl River Delta region, Shantou and Nanning. In 2017, our Group was
recognized as a “2017 Top 100 Chinese Real Estate Developers—Top 10 in Profitability” jointly by the
Enterprise Research Institute of Development Center of the State Council of PRC ([ % B #8 J& fff 5% 0>
1> 5T ), the Institute of Real Estate Studies of Tsinghua University (7§ # K2 55 iz #F 55 r) and
China Index Academy ([ 5 %W 5% JIT). We believe that our track record, together with the strength of
our “Logan” (%) brand and the leadership and vision of our management team, positions us well to
expand into other cities in the PRC. In 2015 and 2016, our revenue was RMB14,574.0 million and
RMB20,538.8 million (US$2,958.2 million), respectively, and our net profit was RMB2,687.8 million
and RMB5,199.9 million (US$748.9 million), respectively, for the same periods.

Note:

(1)  Theranking is based on a joint evaluation by Enterprise Institute of the Development Research Center of the State Council of
China, Institute of Real Estate Studies of Tsinghua University and China Index Academy of the largest property developers
in the PRC by comprehensive strength in 2017.




We have developed a diversified product portfolio which includes high-rise apartment buildings and
low-rise garden apartments, among others, catering to the residential property market. We have developed
two distinctive product styles, namely neoclassical and art deco, each of which comprises standardized
designs for facades, interior designs and landscaping, as well as standardized parts and materials. We
leverage our quick development operation model and our standardized control over each step of our
property development process to ensure product and service quality, maintain and improve our future
development and profitability.

COMPETITIVE STRENGTHS

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

o we have a land bank comprising land we acquired at competitive prices concentrated in the
economically developed Pearl River Delta region, which provides a solid foundation for our
future growth and profitability;

o we have effective cost control over the entire property development process;

o we have established diversified funding channels and maintained prudent financial
management;

o leveraging our considerable strength in various cities in southern China, we can readily expand
into other high-growth regions; and

° we have a well-experienced management team and have established comprehensive human
resources policies to support our future development.

BUSINESS STRATEGIES

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

° consolidate our market position in Guangdong and Guangxi Provinces, and selectively expand
into other high-growth regions;

° maintain our competitiveness by focusing on producing high-quality, value-added properties
for first-time homebuyers and upgraders;




o further attract, develop and retain managerial talents and further elevate managerial expertise;
and

° continue implementing a high-efficiency operating philosophy to achieve a quick development
operation model, further enhancing our operating results.

RECENT DEVELOPMENTS
Land Acquisition

Subsequent to December 31, 2016, we have entered into certain agreements in relation to the
purchase of two parcels of land. The following table sets forth certain information concerning such land.
We may continue to explore property development opportunities as we deem appropriate, by ourselves or
through cooperation with third parties, in the Chinese or overseas markets in the future.

Attributable Planned total
Time of acquisition Location Project interest Site area GFA Consideration Type
% sq.m. sq.m. RMB in US$ in
millions millions
February 14,  Liuzhou Liudong New 100% 187,443 620,565 1,102.7 158.8 Residential
2017 District and retail
Business Center
(WIS I o
)
February 24, Hong Kong Ap Lei Chau 50% 11,761 42,480~ 14,832.4 2,136.3  Non-
2017 70,800 industrial

On February 24, 2017, the Hong Kong Lands Department announced that the tender for a site in Ap
Lei Chau, Hong Kong, has been awarded to the highest tenderer, Unicorn Bay (Hong Kong) Investments
Limited, an entity which will be indirectly held jointly by us and KWG Property Holding Limited, on a
50-year land grant at a premium of HK$16,855.78 million (RMB14,832.4 million). The site has a site
area of about 11,761 sq.m. and is designated for non-industrial (excluding godown, hotel and petrol
filling station) purposes. The minimum GFA and the maximum GFA are 42,480 sq.m. and 70,800 sq.m.,
respectively. We plan to fund our portion of the premium for the acquisition of the site with our internal
and external funds, including bank loans for which we are currently in discussions with certain lenders.
Such loans may or may not be granted and drawn down prior to the issuance of the Notes.

GENERAL INFORMATION

We were incorporated in the Cayman Islands as an exempted company with limited liability on May
14, 2010. Our shares have been listed on the Hong Kong Stock Exchange since December 20, 2013. Our
place of business in Hong Kong is at Unit Nos. 02-03A, Level 68, International Commerce Centre, 1
Austin Road West, Hong Kong. Our registered office is located at Cricket Square, Hutchins Drive, PO
Box 2681, Grand Cayman, KY1-1111, Cayman Islands. Our website is http://www.loganestate.com.
Information contained on our website does not constitute part of this offering memorandum.




THE OFFERING

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

ISSUGT weviiniiiiiiii e, Logan Property Holdings Company Limited (the “Company”).

Notes Offered .......ccocevvviiinnienneenn. US$450,000,000 aggregate principal amount of 5.25% Senior
Notes due 2023 (the “Notes”).

Offering Price .......ccovvviiiiininininni. 98.773% of the principal amount of the Notes.

Maturity Date .......ccocoveeveiiiiniininnnnn. February 23, 2023.

INterest .o.vevvieiiiiiii The Notes will bear interest from and including May 23, 2017 at

the rate of 5.25% per annum, payable semi-annually in arrears.

Interest Payment Dates .................. May 23 and November 23 of each year, commencing November
23,2017.
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 the Existing Notes
and all other unsecured and unsubordinated Indebtedness of
the Company (subject to any priority rights of such unsecured
and unsubordinated Indebtedness pursuant to applicable law);

° guaranteed by the Subsidiary Guarantors and the JV
Subsidiary Guarantors, if any, on a senior basis, subject to
the limitations described in “Description of the Notes—The
Subsidiary Guarantees and the JV Subsidiary Guarantees”
and in “Risk Factors—Risks relating to the Subsidiary
Guarantees and the JV Subsidiary Guarantees;”

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

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




Subsidiary Guarantees ...................

Ranking of Subsidiary Guarantees ..

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

A Subsidiary Guarantee given by a Subsidiary Guarantor and a JV
Subsidiary Guarantee given by a JV Subsidiary Guarantor may be
released in certain circumstances. See the section entitled
“Description of the Notes—The Subsidiary Guarantees and the
JV Subsidiary Guarantees—Release of the Subsidiary Guarantees
or JV Subsidiaries Guarantees.”

The initial Subsidiary Guarantors that will execute the Indenture
on the Original Issue Date will consist of all of the Company’s
Restricted Subsidiaries, as defined under “Description of the
Notes—Definitions,” other than (i) those Restricted Subsidiaries
organized under the laws of the PRC and (ii) the Initial Other
Non-Guarantor Subsidiaries (as defined under “Description of the
Notes—Definitions”). The Subsidiary Guarantors are holding
companies that do not have significant operations. None of the
existing or future Restricted Subsidiaries organized under the
laws of the PRC will provide a Subsidiary Guarantee or JV
Subsidiary Guarantee on the Original Issue Date or at any time in
the future.

Any future Restricted Subsidiary (other than (i) Persons
organized under the laws of the PRC and (ii) Restricted
Subsidiaries designated as New Non-Guarantor Subsidiaries) will
provide a guarantee of the Notes as soon as practicable (and in
any event within 30 days) upon becoming a Restricted Subsidiary.

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

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

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

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

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




Ranking of JV Subsidiary
GUarantees ........coeeeverueenieneennennes

New Non-Guarantor Subsidiaries ...

Use of Proceeds ...........cooevvviinninn.

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

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

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

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

° will, together with all the JV Subsidiary Guarantees
provided by the subsidiaries and shareholders of such JV
Subsidiary Guarantor, in the aggregate, be limited to the JV
Entitlement Amount, and will be senior in right of payment
to all future obligations of such JV Subsidiary Guarantor
expressly subordinated in right of payment to such JV
Subsidiary Guarantee; and

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

A future Restricted Subsidiary organized outside the PRC need
not provide a Subsidiary Guarantee or JV Subsidiary Guarantee if
it is so elected by the Company 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 neither a Subsidiary Guarantor nor a JV
Subsidiary Guarantor (Other than Exempted Subsidiaries and
Listed Subsidiaries) do not account for more than 30% of the
Total Assets of the Company.

We intend to use the net proceeds from this offering for
refinancing our existing indebtedness and for general corporate
purposes.

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




Optional Redemption .................... At any time and from time to time on or after May 23, 2020, the
Company may redeem the Notes, in whole or in part, at a
redemption price equal to the percentage of the principal amount
of the Notes redeemed set forth below plus accrued and unpaid
interest (if any) to (but not including) the redemption date, if
redeemed during the twelve-month period beginning on May 23
of each year set forth below:

Period Redemption Price
2020 e s 102.6250%
2021 and thereafter...............cocoviinin... 101.3125%

At any time and from time to time prior to May 23, 2020, 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 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 May 23, 2020, the
Company may 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 105.25% of the principal amount of the Notes
redeemed, plus accrued and unpaid interest (if any) to (but not
including) the redemption date; provided that at least 65% of the
aggregate principal amount of the Notes originally issued on the
Original Issue Date remains outstanding after each such
redemption and any such redemption takes place within 60 days
after the closing of the related Equity Offering.

The Company will give not less than 30 days’ nor more than 60
days’ notice of any redemption.

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




Redemption for Taxation Reasons ..

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

Transfer Restrictions

Subject to certain exceptions and as more fully described herein,
the Notes may be redeemed, at the option of the Company or a
Surviving Person with respect to the Company, as a whole but not
in part, upon giving not less than 30 days’ nor more than 60 days’
notice to the Holders and the Trustee (which notice shall be
irrevocable), at a redemption price equal to 100% of the principal
amount thereof, together with accrued and unpaid interest
(including any Additional Amounts), if any, to the date fixed by
the Company or the Surviving Person for redemption, if the
Company, a Surviving Person, a Subsidiary Guarantor or a JV
Subsidiary Guarantor (if any) would become obligated to pay
certain Additional Amounts as a result of certain changes in
specified tax laws. See the section entitled “Description of the
Notes—Redemption for Taxation Reasons.”

The Notes, the Indenture governing the Notes, the Subsidiary
Guarantees and the JV Subsidiary Guarantees (if any) will limit
the Company’s ability and the ability of its Restricted

Subsidiaries to, among other things:

° incur additional indebtedness and issue disqualified or
preferred stock;

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

° make investments or other specified restricted payments;

° 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.

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) 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 the
section entitled “Transfer Restrictions.”




Form, Denomination and
Registration ..........ccoeeevveeneenneenn.

Book-Entry Only .........ccooceein.

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

Trustee ..ooovvvviniiiiiiieiiiee

Paying Agent, Transfer Agent and
Registrar .......ccocoovviiiiniiniinennn.

Listing and Trading ...........c...c..c...

Ratings .....coooviiiiiiii,

Security Codes .......covvenviiniiineinnnen.

Governing Law ..........cooeeiiiniin.

Risk Factors ........cccooveiiiiiiiiininnnn.

The Notes will be issued only in fully registered form, without
coupons, in minimum denominations of US$200,000 and integral
multiples of US$1,000 in excess thereof and will be initially
represented by one or more global notes deposited with a common
depositary and registered in the name of the common depositary
or its nominee. Beneficial interests in the Global Certificate will
be shown on, and transfer thereof will be effected only through
the records maintained by Euroclear and Clearstream and their
participants.

The Notes will be issued in book-entry form through the facilities
of Euroclear and Clearstream for the accounts of its participants.
For a description of certain factors relating to clearance and
settlement, see the section entitled “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 May 23, 2017, 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 the section entitled “Plan of Distribution.”

Citicorp International Limited

Citibank, N.A., London Branch

Approval-in-principle has been received from the SGX-ST for the
listing and quotation of the Notes on the SGX-ST. For so long as
the Notes are listed on the SGX-ST and the rules of the SGX-ST
so require, the Notes will be traded on the SGX-ST in a minimum
board lot size of S$200,000 (or its equivalent in foreign
currencies).

The Notes are expected to be rated “B1” by Moody’s Investors
Service and “BB-” by Fitch Ratings. A security rating is not a
recommendation to buy, sell or hold securities and may be subject
to suspension, reduction or withdrawal at any time by the
assigning rating agency. We cannot assure investors that these
ratings will be confirmed or they will not be adversely revised or
withdrawn either before or after delivery of the Notes.

ISIN Common Code
XS1618597535 161859753

The Notes, the Subsidiary Guarantees, the JV Subsidiary
Guarantees (if any) and the Indenture will be governed by and
will be construed in accordance with the laws of the State of New
York.

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




SUMMARY CONSOLIDATED FINANCIAL AND OTHER DATA

The following tables present our summary consolidated financial and other data. The summary
consolidated statement of profit or loss data for the years ended December 31, 2015 and 2016 and the
summary consolidated statement of financial position as of December 31, 2015 and 2016 set forth below
(except for other financial data and US$ data) have been derived from our consolidated financial
statements as of and for the years ended December 31, 2016, which are included elsewhere in this
offering memorandum. Potential investors must exercise caution when using such data to evaluate our
financial condition and results of operation. Our financial statements have been prepared and presented in
accordance with HKFRS, which differ in certain respects from GAAP 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.
The summary financial data below is qualified in its entirety by reference to our consolidated financial
statements and the notes to those statements included elsewhere in this offering memorandum.

The consolidated financial statements for the year ended December 31, 2016 were audited by
KPMG and the auditor’s report, which was reproduced on pages F-2 to F-10 in this offering
memorandum, was qualified in respect of the following matters:

(a) certain joint ventures incurred payments to third parties to fund the costs for the acquisition of
certain urbanization projects. These payments of approximately RMB900 million have been
included in receivables as of December 31, 2016. However, KPMG have been unable to obtain
sufficient audit evidence to ascertain the nature of these payments, and thus cannot satisfy
themselves as to the appropriateness of accounting for these payments as receivables as of
December 31, 2016.

(b) our Group has entered into capital contribution agreements with Shenzhen Pingan Dahua
Huitong Wealth Management Co., Ltd. (“Pingan Dahua”) in 2015 and 2016, pursuant to which
Pingan Dahua has made capital contributions to two subsidiaries of our Group (Shenzhen
Logan Junjing Real Estate Development Co., Ltd. (FEIITH HEJCER 57 e B 54 FR A 7))
(“Shenzhen Logan Junjing”) and Huizhou Daya Bay Dongzhen Property Co., Ltd. (& K &E
¥ I 55 1 ZE A PR~ 7)) (“Huizhou Dongzhen”). As of December 31, 2016, Pingan Dahua
contributed a total of RMB4,800 million and RMB3,960 million to Shenzhen Logan Junjing
and Huizhou Dongzhen, respectively (2015: RMB2,800 million and nil, respectively). In 2016,
Pingan Dahua received RMB2,086 million from our Group on the repurchase of Pingan
Dahua’s 49% interest in our subsidiary, Shenzhen Jinjun Property Co., Ltd. (“Shenzhen
Jinjun”). These transactions have been accounted for as equity transactions whereby
adjustments have been made to the amount of other reserves within controlling shareholders’
interests and non-controlling interests in our consolidated financial statements as of December
31,2016 and 2015. KPMG stated in their audit report that during their audit of the consolidated
financial statements as of December 31, 2016, it came to their attention that certain agreements
specified certain payments obligations by Shenzhen Logan Junjing and Huizhou Dongzhen to
Pingan Dahua in connection with the above capital contributions. In KPMG’s opinion, as the
agreements contain obligations for our Group to repurchase its own equity instruments in
certain circumstances, accounting for these transactions entirely as equity transactions is not
in accordance with the requirements of Hong Kong Accounting Standard 32 Financial
Instruments: Presentation. KPMG stated in their audit report dated March 30, 2017 on our
consolidated financial statements for the year ended December 31, 2016 that they have been
unable to quantify the financial effect of this departure as of the date of their audit report as
they have been unable to satisfy themselves that they have a full understanding of the rights
and obligations of both sides to the agreements and any other similar transactions accounted
for as equity transactions in our Group’s consolidated financial statements as of December 31,
2016 and 2015. KPMG further stated that any adjustments to these amounts would affect the
amount of liabilities and net assets we reported as at those dates and may affect the profit
recognized for the years then ended.
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As a result of the above qualifications, we believe that some of the line items of our financial
statements for each of the years ended, and as of, December 31, 2016 and December 31, 2015 were
potentially affected, the magnitude of which impact was uncertain. See “Risk Factors—Risks Related to
the Financial Information Included in this Offering Memorandum—The audit opinion of our independent
auditors in respect of our consolidated financial statements for the year ended, and as of, December 31,
2016, contains two qualifications” and “Management’s Discussion and Analysis of Financial Condition
and Results of Operations—Key Factor Affecting the Comparability of our Results of
Operations—Qualifications in the audit opinion of our independent auditors in respect of our
consolidated financial statements for the year ended, and as of, December 31, 2016”. Investors should
exercise caution when reviewing the offering memorandum and our consolidated financial
statements included elsewhere in this offering memorandum.

SUMMARY CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER FINANCIAL

DATA
For the year ended December 31,
2015 2016
RMB RMB US$
(in thousands, except for percentages)

Revenue ....... ... . ... . .. 14,574,010 20,538,838 2,958,208
Direct COStS .ottt (10,143,907) (13,979,010) (2,013,396)
Gross profit ......... ... ... .. 4,430,103 6,559,828 944,812
Otherrevenue ............ciiiiiiiiiiiiianann.. 134,635 423,523 61,000
Other eXPenses .....ouuuninitiin i iieaeennes (144,029) (196,327) (28,277)
Selling and marketing

CXPEISES t ettt ettt et e (573,138) (714,249) (102,873)
Administrative eXpenses ......o.eevenerereenenenennnn. (587,839) (556,700) (80,181)
Net increase in fair value of investment properties .. 943,057 2,681,903 386,274
Net increase in fair value of derivative financial

INSEIUMENES ..ottt e e 6,936 81,720 11,770
Share of profit of an associate ........................ — 31,723 4,569
Share of losses of joint ventures...................... — (6,137) (884)
Profit from operations .............................. 4,209,725 8,305,284 1,196,210
Finance costs ...t (36,215) (371,850) (53,558)
Profit before taxation ............................... 4,173,510 7,933,434 1,142,652
Income tax ...t (1,485,692) (2,733,551) (393,713)
Profit for the year ................ ... .. ............. 2,687,818 5,199,883 748,939
Attributable to:
—Equity shareholders of

the Company ...........cooiiiiiiiiiiiniiniiann.,. 2,649,279 4,487,736 646,368

—Non-controlling interests ............c..cooeevenn... 38,539 712,147 102,571
Profit for the year ................................... 2,687,818 5,199,883 748,939
Other financial data:
EBITDA™Y 3,873,696 6,584,236 948,327
EBITDA margin® .................................... 26.6% 32.1% 32.1%
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Notes:

(1)

(2)

EBITDA for any period consists of profit from operations less changes in fair value of investment properties, and other
borrowing costs included in finance costs plus capitalized interest included in direct costs and depreciation expenses
included in administrative expenses. 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 from operations under HKFRS to our
definition of EBITDA.

EBITDA margin is calculated by dividing EBITDA by revenue.
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SUMMARY CONSOLIDATED STATEMENT OF FINANCIAL POSITION

Non-current assets
Investment properties ..............ooooviiiiiinn....
Other property, plant and equipment ...............

Deferred tax assets ..........c..coviiiiiiiiiiiiin...
Interest in joint ventures and an associate..........
Restricted and pledged deposits ....................

Current assets

Inventories ...........cooiiiiiiii
Trade and other receivables ........................
Tax recoverable ................c i

Assets under cross-border guarantee arrangements. .

Restricted and pledged deposits ...................
Cash and cash equivalents ..........................

Current liabilities

Trade and other payables ...................ciat

Liabilities under cross-border guarantee
arrangements ............ i

Bank and other loans...................oooill

Senior NOtes . ..oovu it

Tax payable ...

Net current assets .................coiiiininnin...

Total assets less current liabilities ...............

Non-current liabilities

Bank and other loans ..............................
Corporate bonds .......coouviviiiiiiiiiii i
SeNiOr NOLES ..ottt
Deferred tax liabilities .............................

NET ASSETS ... .

CAPITAL AND RESERVES
Share capital ...
Reserves ..o e

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

TOTAL EQUITY ...,

As of December 31,

2015 2016

RMB’000 RMB’000 US$’000
6,117,500 11,890,879 1,712,643
165,622 184,317 26,547
6,283,122 12,075,196 1,739,190
385,210 273,500 39,392
— 15,404,313 2,218,683
343,065 227,304 32,739
7,011,397 27,980,313 4,030,003
28,198,344 40,197,099 5,789,586
10,025,722 2,943,357 423,932
402,045 810,941 116,800
286,600 — —
2,212,300 1,010,172 145,495
8,635,258 13,559,827 1,953,021
49,760,269 58,521,396 8,428,834
16,969,129 23,919,327 3,445,100
286,600 — —
4,044,885 3,370,501 485,453
— 1,747,637 251,712
1,320,647 2,017,405 290,567
22,621,261 31,054,870 4,472,832
27,139,008 27,466,526 3,956,003
34,150,405 55,446,839 7,986,006
7,117,037 11,707,510 1,686,232
5,000,000 12,400,000 1,785,971
3,588,720 3,960,889 570,487
983,731 1,627,094 234,350
16,689,488 29,695,493 4,277,041
17,460,917 25,751,346 3,708,965
439,821 434,591 62,594
13,108,958 18,992,258 2,735,454
13,548,779 19,426,849 2,798,048
3,912,138 6,324,497 910,917
17,460,917 25,751,346 3,708,965
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RISK FACTORS

You should carefully consider the risks 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 RELATED TO THE FINANCIAL INFORMATION INCLUDED IN THIS OFFERING
MEMORANDUM

The audit opinion of our independent auditors in respect of our consolidated financial statements
for the year ended, and as of, December 31, 2016, contains two qualifications

The audit opinion of our independent auditors in respect of our consolidated financial statements for
the year ended, and as of, December 31, 2016, contains two qualifications (as reproduced on pages F-2 to
F-10 in this offering memorandum), both of which apply to our financial year ended December 31, 2016,
and one of which may impact our financial year ended December 31, 2015:

(a) certain joint ventures incurred payments to third parties to fund the costs for the acquisition of
certain urbanization projects. These payments of approximately RMB900 million have been
included in receivables as of December 31, 2016. However, KPMG have been unable to obtain
sufficient audit evidence to ascertain the nature of these payments, and thus cannot satisfy
themselves as to the appropriateness of accounting for these payments as receivables as of
December 31, 2016.

(b) our Group has entered into capital contribution agreements with Shenzhen Pingan Dahua
Huitong Wealth Management Co., Ltd. (“Pingan Dahua”) in 2015 and 2016, pursuant to which
Pingan Dahua has made capital contributions to two subsidiaries of our Group (Shenzhen
Logan Junjing Real Estate Development Co., Ltd. (“Shenzhen Logan Junjing”) and Huizhou
Daya Bay Dongzhen Property Co., Ltd. (“Huizhou Dongzhen”). As of December 31, 2016,
Pingan Dahua contributed a total of RMB4,800 million and RMB3,960 million to Shenzhen
Logan Junjing and Huizhou Dongzhen, respectively (2015: RMB2,800 million and nil,
respectively). In 2016, Pingan Dahua received RMB2,086 million from our Group on the
repurchase of Pingan Dahua’s 49% interest in our subsidiary, Shenzhen Jinjun Property Co.,
Ltd. (“Shenzhen Jinjun”). These transactions have been accounted for as equity transactions
whereby adjustments have been made to the amount of other reserves within controlling
shareholders’ interests and non-controlling interests in our consolidated financial statements
as of December 31, 2016 and 2015. KPMG stated in their audit report that during their audit of
the consolidated financial statements as of December 31, 2016, it came to their attention that
certain agreements specified certain payments obligations by Shenzhen Logan Junjing and
Huizhou Dongzhen to Pingan Dahua in connection with the above capital contributions. In
KPMG’s opinion, as the agreements contain obligations for our Group to repurchase its own
equity instruments in certain circumstances, accounting for these transactions entirely as
equity transactions is not in accordance with the requirements of Hong Kong Accounting
Standard 32 Financial Instruments: Presentation. KPMG stated in their audit report dated
March 30, 2017 on our consolidated financial statements for the year ended December 31,
2016 that they have been unable to quantify the financial effect of this departure as of the date
of their audit report as they have been unable to satisfy themselves that they have a full
understanding of the rights and obligations of both sides to the agreements and any other
similar transactions accounted for as equity transactions in our Group’s consolidated financial
statements as of December 31, 2016 and 2015. KPMG further stated that any adjustments to
these amounts would affect the amount of liabilities and net assets we reported as at those dates
and may affect the profit recognized for the years then ended.
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In addition, see “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Key Factor Affecting the Comparability of our Results of Operations—Qualifications in the
audit opinion of our independent auditors in respect of our consolidated financial statements for the year
ended, and as of, December 31, 2016 for more details with respect to such qualifications.

We would not be able to quantify any adjustments or specify which line item may need to be
adjusted, which we believe would result in such audit opinion not being qualified. Such adjustments if
any, could be material, and could impact our financial statements for the year ended, and as of, December
31, 2016 and December 31, 2015. As a result, investors should exercise caution when reviewing the
offering memorandum and our consolidated financial statements included elsewhere in this
offering memorandum. Investors should note that we have the right to, with or without cause, remove
our auditors, subject to compliance with applicable laws and regulations. Likewise, our auditors may at
their option elect to resign from their role as our auditors.

RISKS RELATING TO OUR BUSINESS

We are heavily dependent on the performance of and policies affecting the PRC property market,
particularly in Guangdong Province

Our business and prospects depend heavily on the performance of and policies affecting the PRC
property market. Any housing market downturn or policy change in the PRC generally or in the regions
where we have property developments could adversely affect our business, financial condition and results
of operations. Most of our property developments are located in Guangdong Province and Guangxi
Province. Sales of residential property projects in Guangdong Province and Guangxi Province accounted
for the majority of our revenue from sales of properties in 2015 and 2016. Going forward, we intend to
maintain our focus on the property markets in Guangdong and Guangxi Provinces, while selectively
increasing our presence in other markets in the PRC which we believe have high growth potential,
including the Chengdu-Chongqing and Bohai Bay economic regions. As such, our business is and may
continue to be heavily dependent on the continued growth of the property market in Guangdong and
Guangxi Provinces and any adverse developments in the supply and demand or decline in property prices
in Guangdong and Guangxi Provinces would have an adverse effect on our results of operations and
financial condition. In addition, future demand for different types of residential properties is uncertain. If
we fail to respond to changes in market conditions or customer preferences in a timely manner or at all,
our business, financial condition and results of operations will be adversely affected.

The PRC property market is affected by many factors, including changes in the PRC’s social,
political, economic and legal environment, changes in the PRC government’s fiscal and monetary policy,
the lack of a mature and active secondary market for residential and commercial properties and the
relatively limited availability of mortgage loans to individuals in the PRC. Demand for residential
properties in the PRC, particularly in Guangdong Province, has grown significantly in recent years, but
such growth is often coupled with volatility in market conditions and fluctuations in property prices. In
particular, China’s property market is affected by the recent slowdown in China’s economic growth, with
China’s yearly real GDP growth rate decreasing from 6.9% for 2015 to 6.7% for 2016. A number of
factors have contributed to China’s economic slowdown, including the appreciation of the Renminbi and
the tightening macroeconomic measures and monetary policies adopted by the PRC government aimed at
preventing the overheating of China’s economy, controlling China’s high level of inflation, and
stabilizing the growth of specific sectors, including the property market. Due in large part to such control
measures, including home purchase restrictions and credit tightening policies, property markets in
certain cities had experienced decreases in both trade volume and sale prices in recent periods. We cannot
assure you that property sales will return to past levels or that we will be able to benefit from any future
growth in the property market in Guangdong Province or elsewhere in the PRC. Any further decline in
property sales or decrease in property prices in the PRC generally or in the regions where we have
property developments could have a material adverse effect on our business, financial condition and
results of operations.

Additionally, the People’s Bank of China (the “PBOC”) increased the benchmark one-year lending
rate three times in 2011, and subsequently decreased the benchmark one-year lending rate. On August 26,
2015, the PBOC lowered the benchmark one-year bank lending rate to 4.60%, and on October 24, 2015,
the PBOC further lowered the benchmark one-year bank lending rate to 4.35%. The benchmark one-year
bank lending rates published by the PBOC for the years ended December 31, 2015 and 2016 were 4.35%
and 4.35%, respectively. The PBOC may further increase or decrease the benchmark one-year lending
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rate in the future. Increases in interest rates may increase our finance costs and make mortgage financing
more expensive for our potential customers, which may in turn have a material adverse effect on our
business, financial condition and results of operations. Any other adverse developments in national and
local economic conditions as measured by factors such as inflation, employment levels, job growth,
consumer confidence and population growth, particularly in the regions where we operate, may affect
demand for our projects and would have a material adverse effect on our business, financial condition and
results of operations.

The global economic slowdown and financial crisis have negatively affected, and may continue to
negatively affect, our business

The global economic slowdown and turmoil in the global financial markets beginning in the second
half of 2008 have resulted in a general tightening of credit, an increased level of commercial and
consumer delinquencies, lack of consumer confidence and increased market volatility. The global
economic slowdown has also had a negative impact on property markets and property prices in the PRC.
For example:

° the economic slowdown and credit tightening measures have reduced the demand for
residential and commercial properties and resulted in a reduction of property prices; and

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

In addition, recent global market and economic conditions, including the European sovereign debt
crisis, the United States credit rating downgrade, and heightened market volatility in major stock
markets, have been unprecedented and challenging. These and other issues resulting from the global
economic slowdown and financial market turmoil have adversely impacted, and may continue to
adversely impact, the willingness of potential property purchasers to purchase our properties, which may
lead to a decline in the general demand for our projects and decrease in 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, financial condition and results of operations could be materially and
adversely affected.

If we expand into new markets, we may not be able to replicate the success we have achieved in
our core markets or successfully manage our expanded operations

We have been expanding our operations in recent years and may continue expanding. We continue to
focus our business on our core markets in Guangdong Province and Nanning, the largest city in Guangxi
Province, where the majority of our projects are located. We may expand into new markets to seize market
opportunities in both the Chinese and overseas markets as we deem appropriate in the future. However,
our experience in our core markets and quick development operation model may not be readily
transferable to other regions. Markets in other regions may differ from our core markets in terms of
customer tastes, behavior and preferences. We will have limited ability to leverage our established brands
and reputation in these new markets in the way that we have done in our core markets. Furthermore, the
administrative, regulatory and tax environment in such regions may differ substantially from those in our
core markets, and we may face additional expenses or difficulties in adapting to such procedures and
complying with such environments. In addition, as we enter new markets, we may not have the same level
of familiarity with local contractors, suppliers and other business partners, business practices and
customs as we do in our core markets, and we may face higher costs and more intense competition from
established property developers with experience in those markets.

If we expand into new markets, we will have to continue to improve our managerial, technical and
operational knowledge and allocation of resources. To effectively manage our expanded operations, we
will need to continue to recruit and train managerial, accounting, internal audit, engineering, technical,
sales and other staff to satisfy our development requirements, including staff with local market
knowledge. 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. Accordingly, 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
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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, if any, will not adversely affect our existing operations and thereby would have a
material adverse effect on our business, financial condition and results of operations.

We may not be able to obtain adequate funding or capital on commercially favorable terms for
land acquisitions or property developments

The property development business in the PRC is capital intensive. During 2015 and 2016, our
liquidity requirements arose principally from the acquisition of land for and development of our property
development projects. During the same periods, our principal sources of funds to finance our working
capital, capital expenditures and other capital requirements were bank loans, internally generated cash
flows (including proceeds from the pre-sales and sales of our projects) and funds raised from capital
markets, such as our offering of the Existing Notes and Corporate Bonds. In the future, we expect to
continue to finance the development of our projects using such means. However, we cannot assure you
that we will have sufficient cash flow available for land acquisitions or property developments or that we
will be able to achieve sufficient pre-sales and sales to fund land acquisitions or property developments.
In addition, we cannot assure you that we will be able to secure external financing on terms acceptable to
us or at all. As of December 31, 2016, our outstanding long-term and short-term bank and other loans
(excluding the Existing Notes and Corporate Bonds) were RMB11,707.5 million (US$1,686.2 million)
and RMB3,370.5 million (US$485.5 million), respectively. Our ability to arrange adequate financing for
land acquisitions or property developments on terms that will allow us to earn reasonable returns depends
on a number of factors, many of which are beyond our control. The PRC government has in recent years
taken a number of policy initiatives in the financial sector to further tighten lending requirements for
property developers. For more information, please see the section entitled “—Risks relating to Property
Development in the PRC—The PRC property market is heavily regulated and subject to PRC government
policies, regulations and measures intended to discourage speculation in the property market.”

In addition, the PBOC regulates and continually adjusts the lending rates and reserve requirement
ratios for commercial banks in the PRC, which affects the availability and cost of financing from PRC
commercial banks for property developers and leveraged property buyers.

We expect that increases in interest rates and reserve requirement ratios, if any, would increase our
finance costs in general. Our interest expenses on bank and other loans in 2015 and 2016 were
RMBI1,132.8 million and RMB903.4 million (US$130.1 million), respectively. We currently do not hedge
our interest rate risk. Although we may do so in the future, we cannot assure you that such hedging will
be sufficient to offset our interest rate risk. Any further increases in interest rates on our bank borrowings,
including as a result of interest rate increases by the PBOC, could have a material adverse effect on our
business, financial condition and results of operations.

The fiscal and other measures adopted by the PRC government from time to time may limit our
flexibility and ability to use bank loans to finance our property developments and therefore may require
us to maintain a relatively high level of internally sourced cash. In November 2009, the PRC government
raised the minimum down payment of land premiums to 50%. In March 2010, this requirement was
further tightened. The PRC government set the minimum land premium at no less than 70% of the
benchmark price of the locality where the parcel of land is granted, and the bidding deposit at no less than
20% of the minimum land premium. Additionally, a land grant contract is required to be entered into
within 10 working days after the land grant transaction is closed, and the down payment of 50% of the
land premium is to be paid within one month of the signing of the land grant contract, with the balance to
be paid in full within one year of the date of the land grant contract in accordance with provisions of such
land grant contract, subject to limited exceptions. Such policies may constrain our cash otherwise
available for additional land acquisitions and construction. We cannot assure you that we will have
adequate resources to fund land acquisitions (including any unpaid land premiums for past acquisitions),
or property developments.
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We cannot assure you that the PRC government will not introduce other initiatives which may limit
our access to capital resources or increase our finance costs. The foregoing and other initiatives
introduced by the PRC government may limit our flexibility and ability to use bank loans or other forms
of financing to finance our property developments and therefore may require us to maintain a relatively
high level of internally sourced cash. As a result, our business, financial condition and results of
operations may be materially and adversely affected.

We are subject to business risks if our project companies fail to obtain or renew their
qualification certificates.

A property developer in the PRC must obtain a provisional qualification certificate or qualification
certificate in order to carry out the business of property development in the PRC. See “Regulation”. Some
of our subsidiaries do not obtain or renew their qualification certificates for the reasons that either they
are not currently developing property projects or they have already completed or suspended the property
projects. However, we cannot assure you that they could successfully obtain or renew their qualification
certificates when they are intending to develop and operate any property project. Besides, two newly
established subsidiaries are now in the process of applying for the provisional qualification certificates,
which are planned to be issued before the operation of the property projects. As to the qualification
certificates that have been or to be expired, we have already applied or plan to apply for the extension of
validity or the renewal of the certificates, but we cannot assure you to extend in time. The failure to get
the qualification certificates will limit our subsidiaries from engaging in the development and operation
of property, which could have a material adverse impact on our results of operations, financial condition
and business prospects.

We may not be able to obtain land use rights certificates or other requisite government approvals
or registrations for our current projects or for projects we may acquire in the future

The property development industry in the PRC is heavily regulated by the PRC government. PRC
property developers must comply with various requirements provided 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,
a property developer must obtain various permits, licenses, certificates and approvals from the relevant
authorities at various stages of the property development process, including land use rights certificates,
construction land planning permits, construction works planning permits, construction commencement
permits, pre-sale permits and completion certificates. Each approval or renewal is dependent on the
satisfaction of certain conditions. We cannot assure you that we will not encounter material delays or
other impediments in fulfilling the conditions necessary for the approvals, or that we will be able to adapt
ourselves in a timely and effective manner to new laws, regulations or policies that may come into effect
from time to time with respect to the property development industry. There may also be delays on the part
of the administrative bodies in reviewing our applications and granting approvals. If we fail to obtain, or
encounter material delays in obtaining, the requisite government approvals or renewals, the schedule of
development and sales of our developments could be substantially disrupted, which could materially and
adversely affect our business, financial condition and results of operations.

In particular, in order to develop and sell properties in the PRC, property developers are required to
obtain land use rights certificates from the relevant government authorities. The land use rights certificate
in respect of a piece of land will not be issued until the developer has entered into a land grant contract
with the relevant authorities, made full payment of the land premium and complied with the land use
rights and any other land grant conditions.

As of the date of this offering memorandum, we have obtained the land use rights certificates for all
of our projects, except in respect of Liudong New District Business Center (Ml 5 # [ P %5 #1.0>) and
Dong Hai’an Xincheng Group E (3 /7 # W E4H ). However, we cannot assure you that the Ministry of
Land and Resources or its local branches will grant us the appropriate land use rights certificate in respect
of these land parcels or any land we may acquire in the future in a timely manner, or at all, in the event of
force majeure or governmental acts. If we cannot obtain land use rights certificates in respect of these
land parcels or any land we may acquire in the future, we may not be able to construct, lease or sell the
relevant projects which could have a material adverse impact on our results of operations, financial
condition and business prospects.
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We have entered into numerous agreements with various government authorities with the intention
to facilitate obtaining the land use rights certificates for certain parcels of land located in China. Under
relevant PRC laws and regulations, we are required to fully pay the land premium under these contracts
before we will be able to obtain the relevant land use rights certificates. There are risks with respect to the
enforcement of these agreements, particularly in light of their relatively long execution periods, in some
cases, and potential changes in PRC government policies. There can be no assurance that PRC
government policies related to our projects will not change in the future or that there will not be changes
in the manner of the implementation of these agreements. Further, there can be no assurance that there
will not be modifications to these agreements as to terms that are favorable to us, including changes in the
price of the land use rights to the land parcel concerned. In addition, the law and practice relating to the
enforcement of contracts and agreements against PRC government entities involve uncertainty, and there
can be no assurance that title to the land parcels subject to these agreements will be eventually obtained.
If any of these agreements is not implemented as agreed, our business, financial condition and results of
operations may be materially and adversely affected.

A default under any of our lending or financing agreements could result in enforcement against
the security we have granted

We have maintained a significant level of indebtedness, a substantial portion of which is primarily
secured by our legal interests in various properties and buildings. As of December 31, 2015 and 2016, our
total current and non-current borrowings, which included our bank and other loans (excluding the
Existing Notes and Corporate Bonds), were RMB11,161.9 million and RMB15,078.0 million
(US$2,171.7 million), respectively, and our current ratio was 2.2 and 1.9, respectively, calculated by
dividing our current assets by our current liabilities as of December 31, 2015 and 2016.

We cannot assure you that we will be able to generate sufficient cash flow from operations to meet
our payment obligations under our current outstanding debt. If we are unable to make scheduled
payments in connection with our debt and other payment obligations as they become due, we may need to
re-negotiate the terms and conditions of such obligations or to obtain additional equity or debt financing,
failing which we may default on such repayment or other obligations. We cannot assure you that any such
renegotiation efforts would be successful or timely or that we would be able to refinance our obligations
on acceptable terms or at all. If financial institutions decline to lend additional funds to us or to refinance
our existing loans when they mature as a result of our credit risk or otherwise and we fail to raise
financing through other means, we may breach our repayment or other obligations. In the event of a
default, our lenders can enforce their rights against us, including enforcing their rights against our
pledged collateral and other security under the relevant financing agreements.

We cannot assure you that we will be able to continue meeting all of our obligations under the bank
and other loans. We also cannot assure you that the assets we have pledged to our lenders or trust
financing companies will not be subject to enforcement actions, in which case we may lose control and
ownership of a number of projects and our business, financial condition and results of operations may be
materially and adversely affected.

Changes in the fair value of our investment properties may have a significant impact on our
results of operations

As of December 31, 2015 and 2016, we had investment properties of RMB6,117.5 million and
RMB11,890.9 million (US$1,712.6 million), respectively. We are required to reassess the fair value of
our investment properties on every balance sheet date for which we issue financial statements. Under
HKFRS, gains or losses arising from changes in the fair value of our investment properties are included in
our consolidated income statements in the period in which they arise. You should note that the fair value
gains or losses in our investment properties represent unrealized capital gains and do not change our cash
position as long as the relevant investment properties are held by us and, therefore, do not increase our
liquidity in spite of the increased profit. In 2015 and 2016, our net profit margins which is based on profit
for the year divided by revenue for such year and multiplied by 100% were 18.4% and 25.3%,
respectively, reflecting net increases in the fair value of our investment properties of RMB943.1 million
and RMB2,681.9 million (US$386.3 million), respectively. Our net profit margins (excluding changes in
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fair value of investment properties and derivatives and the relevant deferred taxes)" in 2015 and 2016
were 13.6% and 15.1%, respectively. The amount of revaluation adjustments has been, and continues to
be, subject to market fluctuations. We cannot assure you that changes in market conditions will continue
to create fair value gains on our investment properties at the previous levels or at all, or that the fair value
of our investment properties will not decrease in the future. In addition, the fair value of our investment
properties may materially differ from the amount we will receive in actual sales of the investment
properties. Any significant decreases in the amount we receive in actual sales of our investment
properties would materially and adversely impact our results of operations.

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

As at December 31, 2016, we had 22 investment properties with a total GFA of approximately
460,544 sq.m. As of December 31, 2015 and 2016, the fair value of our investment properties was
RMB6,117.5 million and RMB11,890.9 million (US$1,712.6 million), respectively. We expect to
increase our investment property portfolio in the future. Any form of real estate investment is illiquid and,
as a result, our ability to sell our investment properties in response to changing economic, financial and
investment conditions is limited. We also cannot predict the length of time needed to find purchasers to
purchase such investment properties. In addition, we may also need to incur capital expenditure to
manage and maintain our properties, or to correct defects or make improvements to these properties
before selling them. We cannot assure you that financing for such expenditures would be available when
needed, or at all.

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

A deterioration in our brand image could adversely affect our business

We regard the “Logan” brand name and the related trademarks and devices we use as important
assets to our business. Any negative incident or negative publicity concerning us or our property
developments could adversely affect our reputation and business. Brand value is based largely on
subjective consumer perceptions and can be damaged even by isolated incidents that degrade consumer
trust. Consumer demand for our products and our brand value could diminish significantly if we fail to
preserve the quality of our products, or fail to deliver a consistently positive consumer experience in each
of our complexes, or if we are perceived to act in an unethical or socially irresponsible manner. In
addition, any unauthorized use or infringement of our brand name may impair the value we have built in
our brand name, damage our reputation and materially and adversely affect our business, financial
condition and results of operations.

Note:

(1)  The calculation of net profit margin (excluding changes in fair value of investment properties and the relevant deferred taxes)
is based on profit for the year (excluding changes in fair value of investment properties and the relevant deferred taxes)
divided by revenue for such year and multiplied by 100%.
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We may be involved in legal and other disputes and claims from time to time arising out of our
operations and may face significant liabilities as a result

We may, from time to time, be involved in disputes and claims with various parties involved in the
development and the sales of our properties, including contractors, suppliers, construction companies,
business or joint venture partners and purchasers. These disputes and claims as well as media coverage
and public statements that assert some form of inappropriateness in our products and services may lead to
protests or legal or other proceedings and may result in damage to our reputation, substantial costs and
diversion of resources and management’s attention from our core business activities. Purchasers of our
properties may take legal action against us if our developed properties are perceived to be inconsistent
with our representations and warranties made to such purchasers. In addition, we may have compliance
issues with regulatory bodies in the course of our operations, in respect of which we may face
administrative proceedings and unfavorable decisions that may result in liabilities and cause delays to our
property developments. We may be involved in other proceedings or disputes in the future that may have
a material adverse effect on our business, financial condition and results of operations.

We guarantee the mortgage loans provided to our customers and consequently are liable to the
mortgagee banks if our customers default on their mortgage payments

As we pre-sell properties before their actual completion of construction, in accordance with
industry practice, banks require us to guarantee our customers’ mortgage loans. Typically, we guarantee
mortgage loans taken out by our customers until we complete the development of the relevant properties
and the property ownership certificates and certificates of other interests with respect to the relevant
properties are delivered to our customers followed by the completion of the mortgage registration
procedures. If a purchaser defaults on a mortgage loan, we may have to repurchase the underlying
property by paying off the mortgage loan. If we fail to do so, the mortgage bank may auction the
underlying property and recover any shortfall from us since we are the guarantor of the mortgage loans.
In line with industry practice, we do not conduct any independent credit checks on our customers and rely
on the credit evaluations of mortgage banks.

As of December 31, 2016, our outstanding guarantees in respect of our customers’ mortgage loans
were RMB9,806.2 million (US$1,412.4 million). Should any material default occur and if we are called
upon to honor our guarantees, our business, financial condition and results of operations could be
adversely affected.

We may not be able to obtain land that is suitable for property development or maintain our land
bank at a cost comparable to our historical cost level

To maintain and grow our business in the future, we will be required to continually replenish and
increase our land bank with suitable land for development at commercially acceptable prices. Our ability
to identify and acquire suitable land is subject to a number of factors, some of which are beyond our
control. We must identify land that has potential for future development ahead of our competitors.
However, we cannot assure you that the land identified and acquired by us will be suitable for
development or offer the return we desire.

During 2015 and 2016, we primarily acquired land through participation in the government public
tender, auction or listing-for-sale land grant process and through the acquisition of property development
companies or land use rights from other developers. The availability and price of land sold depend on
factors beyond our control, including government land policies and competition. The PRC government
and relevant local authorities control the supply and price of new land parcels and approve the planning
and use of such land parcels pursuant to specific regulations. All these measures further intensify the
competition for land in China among property developers. As we expect our cost of acquiring land use
rights to further increase in the future, our gross profit margin and our ability to maintain our land bank
at a cost comparable to our historical cost level may be materially and adversely affected. If we fail to
obtain suitable land for development at commercially acceptable prices that allow us to achieve
reasonable returns upon sales of properties, the benefits we have enjoyed from having a land bank
comprising land we acquired at competitive prices may not recur in the future, and our business, financial
condition and results of operations will be materially and adversely affected as a result.

21



We may not be able to successfully complete projects that we are currently developing, or plan to
develop, in a timely manner or at all

At any point in the planning or development of a project, we could face, among other things,
regulatory changes, financing difficulties, inabilities or difficulties in obtaining the required government
approvals or government-mandated changes in our property development business, any of which could
delay, increase the cost of, or prevent the completion of any such projects. We may also delay or revise
our plans for property developments due to a variety of factors, including changes in market conditions,
a shortage or increase in the prices of construction materials, equipment or labor, labor disputes or
disputes with our contractors and subcontractors. We may commit significant time and resources to a
project before determining that we are unable to complete it successfully, which could result in a loss of
some or all of our investment in such project. If the delivery delay extends beyond the contractually
specified period, or if the actual GFA of a completed property delivered to a purchaser deviates by more
than 3.0% from the GFA originally indicated in the property sale and purchase contract, the purchaser
may terminate the proposed sale and purchase contract, reclaim the deposit and claim damages. If we are
unable to complete projects as planned, this may materially and adversely affect our business, financial
condition and results of operations.

In addition, we have built and continue to build large-scale property development projects.
Large-scale property development projects in general require substantial capital expenditures and we
may incur significant costs in order to acquire the land and develop properties for these large-scale
projects. We cannot assure you that our existing or future large-scale developments will be successful or
that any such development will not encounter difficulties that may result in significant losses to our
investment in such developments or costs relating to damages to purchasers, any of which could
materially and adversely affect our business, financial condition and results of operations.

We are exposed to risks relating to pre-sales of properties

We depend on cash flows from pre-sales of properties as an important source of funding for our
property projects. Under current PRC laws and regulations, property developers must fulfill certain
conditions before they can commence pre-sales of properties and may use pre-sales proceeds to finance
only the developments wherein such properties are located. In the past several years, a number of
government authorities and officials have proposed to limit or abolish the pre-sales of properties. These
recommendations have not been adopted by the PRC government and have no enforceability. However,
we cannot assure you that the PRC government will not ban or implement further restrictions on the
pre-sales of properties, such as imposing additional conditions for pre-sale permits or further restrictions
on the use of pre-sales proceeds. Any such measure will adversely affect our cash flows and force us to
seek alternative sources of funding for our property development business.

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

Under current laws and regulations, we are required to submit the requisite registration applications
in connection with our property developments, including the land use rights certificate, construction land
planning permit, construction works planning permit, construction commencement permit and
completion certificate, to the local house registration authority after the relevant properties are completed
and apply for the general property ownership certificates in respect of the properties. The house
registration authority shall record the registration information or reject the registration within 30
business days. We cannot assure you that we will not experience any unanticipated delays in obtaining
such ownership certificates. In the case that a late delivery of any individual property ownership
certificate is due to delays that are deemed to be caused by us, the purchaser would be able to terminate
the property sales and purchase contract, reclaim the payment and claim damages, any of which could
materially and adversely affect our business, financial condition and results of operations.
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Since we recognize our sales revenues only upon delivery of the properties sold, our operating
results depend on the timing of completion of our projects and may not be representative of our
future performance

We experienced significant revenue growth in 2015 and 2016. In 2015 and 2016, our revenue was
RMB14,574.0 million and RMB20,538.8 million (US$2,958.2 million), respectively, and we had net
profit attributable to our equity shareholders of RMB2,649.3 million and RMB4,487.7 million (US$646.4
million), respectively. Since we recognize proceeds from the sales of a property as revenue only upon the
delivery of the property, our revenue and profit during any given period is affected by the quantity of
properties delivered during that period. The quantity of properties delivered is largely a result of our
property delivery schedule and may not be indicative of the actual demand for our properties or sales
achieved during that period. Our revenue and profit during any given period generally reflect property
investment decisions made by purchasers at some significant time in the past, typically at least in the
prior fiscal period. Furthermore, fluctuations in our operating results may also be caused by other factors,
including fluctuations in expenses such as land premiums, development costs, administrative expenses,
selling and marketing expenses and changes in market demand for our properties. As a result, we believe
that our operating results for any period are not necessarily indicative of results that may be expected for
any future period, nor can we assure you that we will grow at a high rate, or at all, or that we will not
experience a decrease in revenue. In addition, the cyclical property market of the PRC affects the optimal
timing for the acquisition of land, the plan of development and the sales of properties. This cyclicality,
combined with the lead time required for the completion of projects and the sales of properties, means
that our results of operations relating to property development activities may be susceptible to significant
fluctuations from period to period.

We rely on independent contractors and other third parties for construction, labor, engineering
subcontracting, design, property management, sales and other key aspects of our property
development business

While we generally act as general contractor for our property development projects and conduct
most of our engineering, design, sales management, marketing and customer service in-house, we rely on
independent contractors to provide certain services relating to our projects, including construction, labor,
engineering subcontracting, design, property management and sales. We cannot assure you that the
services rendered by any of these independent contractors will always be satisfactory or meet our
requirements for quality and safety. If the performance of any independent contractor is unsatisfactory,
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, we may incur additional
costs due to a contractor’s financial or other difficulties that may affect their ability to carry out the work
for which they have been retained. Any of these factors could have a material adverse effect on our
business, financial condition and results of operations.

If the performance of any of such independent contractors or third parties is not satisfactory to our
customers, our reputation may suffer, which may adversely affect our business, financial condition and
results of operations. In addition, a serious dispute with such independent contractors or third parties that
we are unable to resolve could result in costly legal proceedings and therefore have a material adverse
effect on our business, financial condition and results of operations. Furthermore, an increase in the cost
of labor used by our contractors and other third parties engaged in our business may eventually be passed
on to us in the form of higher contract fees at the time new contracts are entered into. Finally, because of
our reliance on third parties, we have limited control over the costs related to the services they provide.

23



Our profit margin is sensitive to fluctuations in construction costs

Construction costs constitute one of the main components of our direct costs. Construction costs
encompass all costs for the design and construction of a project, including payments to third-party
contractors, costs of construction materials, foundation and substructure, fittings, facilities for utilities
and related infrastructure such as roads and pipelines. Historically, construction material costs,
especially the costs of steel and concrete, have been the principal driver of the construction costs of our
property development projects. Construction costs may fluctuate as a result of the price volatility of
construction materials such as steel and concrete. We currently do not, and do not expect to in the future,
engage in commodities hedging activities. In line with industry practice, if there is a significant price
fluctuation (depending on the specific terms of each contract), we will be required to re-negotiate
existing construction contracts to top up payments to, or receive refunds from, the contractors, depending
on the price movement. Our profit margin is sensitive to changes in the market prices for construction
materials and, as a result, our profit margins may be adversely affected.

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

We have developed certain projects jointly with other entities through joint ventures or cooperation
agreements and may choose to develop projects through such arrangements in the future. See the section
entitled ““Business—Our Property Projects—Description of Our Projects.”

Our joint venture partners or project development partners may:
° have economic or business interests or goals that are inconsistent with ours;
° take actions contrary to our instructions or requests or contrary to our policies or objectives;

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

° have financial difficulties.

Additionally, a disagreement with any of our joint venture partners or project development partners
in connection with the scope or performance of our respective obligations under the project or joint
venture or cooperation arrangement could affect our ability to develop or operate a property. Our joint
venture partners or project development partners may be unable or unwilling to perform their obligations
under the relevant agreements, including their obligation to make required capital contributions and
shareholder loans, whether as a result of financial difficulties or otherwise. A serious dispute with our
joint venture partners or project development partners or the early termination of our joint venture or
cooperation arrangements could adversely affect our business, financial condition and results of
operations.

Should a situation arise in which we cannot complete a project being jointly developed with our
joint venture partners or property development partners, due to one of the above reasons or for any other
reason, the rights and obligations of each party with respect to the uncompleted project will be
determined by the relevant joint venture or cooperation agreements. If such agreements are silent or
inconclusive with regard to such rights and obligations, the resolution of any dispute may require
arbitration or, failing that, litigation, which could have an adverse effect on our business, results of
operations and financial condition. See the section entitled ‘“—Risks relating to Our Business—We may
be involved in legal and other disputes and claims from time to time arising out of our operations and may
face significant liabilities as a result.”

In the event that we encounter any of the foregoing problems with respect to our joint venture
partners or project development partners, our business, financial condition and results of operations may
be materially and adversely affected.
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We may suffer losses and be subject to liabilities that are not sufficiently covered, or covered at
all, by insurance

We do not maintain insurance coverage on our properties developed for sale other than with respect
to those developments over which our lending banks have security interests, or for which we are required
to maintain insurance coverage under the relevant loan agreements. We also do not require the
construction companies we engage to maintain insurance coverage on our properties under construction.
We cannot assure you that we will not be sued or held liable for damages due to liability from any related
tortious acts. Moreover, there are certain losses for which insurance is not available in the PRC on
commercially practicable terms, such as losses suffered due to business interruptions, earthquakes,
typhoons, flooding, war or civil disorder. If we suffer from any such losses, damages or liabilities in the
course of our operations and property development, we may not have sufficient funds to cover any related
losses, damages or liabilities or to repair, replace or reconstruct any property developments that have
been damaged or destroyed. Any payment we make to cover related losses, damages or liabilities could
have a material adverse effect on our business, financial condition and results of operations.

PRC tax authorities may challenge the basis on which we calculate our LAT obligations

Under PRC tax laws and regulations, our income from the sales of land use rights and buildings or
related facilities on such land is subject to LAT. LAT is payable at progressive rates ranging from 30% to
60% of the appreciation in value, representing the balance of the proceeds received on such sales after
deducting certain items, including payments made for the acquisition of land use rights, direct costs and
expenses of the development of the land and construction of the buildings and structures tax related to the
transfer of land use rights and properties, and other deductions prescribed by the Ministry of Finance. An
exemption from payment of LAT may be available if (i) the taxpayer constructs ordinary standard
residential apartments and the appreciation amount does not exceed 20% of the sum of deductions
allowed under PRC law, or (ii) the land and properties are recalled and requisitioned by the PRC
government pursuant to applicable law for construction purposes.

On December 28, 2006, the State Administration of Taxation issued the Notice on the Relevant
Issues on the Settlement Management of Land Appreciation Tax on Real Estate Enterprises (B i 5 Hh 2
B % A 2 T b (BB 5 3 S B IR RE R 4 0 ). This Notice came into effect on February 1, 2007 and
provided further clarity on when LAT becomes payable with respect to real estate development projects.
First, the Notice specifies that taxpayers are required to settle LAT for each real estate project developed,
or if the project is developed in stages, for each stage of the project. Second, it provides that LAT will be
imposed on taxpayers upon the occurrence of the following events: (i) when a real estate development is
completed and completely sold; (ii) when an unfinished real estate development project without the final
accounting of revenue and expenditure is transferred as a whole to a third party; or (iii) when the
taxpayer’s land use right is directly transferred. Finally, it provides that LAT may be imposed on
taxpayers upon the occurrence of the following additional events: (i) where a real estate development that
has been completed and its transfer is approved, if the area transferred is greater than 85% of the total
saleable area of the development, or, if the area transferred is less than 85%, where the retained area is
leased or used by the developer; (ii) where the sale of a real estate development has not been finished after
three years from the date that the sales or pre-sales permit was obtained; (iii) where a taxpayer applies to
write off its tax registration but has not yet settled LAT; or (iv) where there are other circumstances as
prescribed by the provincial tax authorities.

We have estimated and made full provisions for LAT in accordance with the applicable requirements
set forth in the relevant PRC tax laws and regulations. Our provision for LAT for 2015 and 2016 was
RMBS563.0 million and RMB971.6 million (US$139.9 million), respectively. Our current provisions for
LAT are based on our management’s best estimates according to their understanding of the requirements
discussed above. However, actual LAT liabilities are subject to determination by the tax authorities upon
the completion of the property development projects and PRC tax authorities may not agree with the basis
on which we have calculated our LAT obligations. There can be no assurance that our current provisions
for LAT are adequate or that the final outcome will not be different from the amounts initially recorded.
In the event that we are required to settle any or all unpaid LAT, our cash flow and results of operations
during the related period may be adversely affected.
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We depend heavily on the continued services of our founder and Chairman, Mr. Kei Hoi Pang

Although Ms. Kei Perenna Hoi Ting is the ultimate shareholder of our Company, she has declared
that the ultimate control over all major affairs of our Company is vested in Mr. Kei Hoi Pang (formerly
known as Mr. Ji Haipeng), our founder and Chairman. For a more detailed description of Ms. Kei’s
declaration, see the section entitled “Principal Shareholders.” As a result, our success and growth
depends on the continued services of Mr. Kei, who has 20 years of management experience in the PRC
property development industry and in-depth knowledge of various aspects of property development and
investment, as well as in highway, infrastructure and urban development. In addition, although Mr. Kei is
covered by the general accidental injury and illness insurance we provide to our senior management, we
have not taken out key man insurance for Mr. Kei. Competition for qualified and experienced personnel is
intense in the property development sector and the pool of qualified candidates is very limited. The
departure of Mr. Kei and any failure to find suitable replacements could have a material adverse effect on
our business, financial condition, results of operations and prospects.

Our controlling shareholders are able to exercise substantial influence over our corporate
policies and direct the outcome of corporate actions

As of the date of this offering memorandum, approximately 77.3% of our outstanding shares were
beneficially owned by our controlling shareholders. Subject to compliance with applicable laws, by
maintaining such ownership, our controlling shareholders are able to exercise substantial influence over
our corporate policies and our business, appoint our directors and officers and vote on corporate actions
requiring shareholders’ approval. In particular, the strategic goals and interests of our controlling
shareholders may not be aligned with our strategy and interests and could reduce the level of management
flexibility that would otherwise exist with a more diversified shareholder base. The interests of our
controlling shareholders may differ from those of the holders of the Notes. We cannot assure you that our
controlling shareholders will act completely in the interests of the holders of the Notes or that possible
conflicts of interest will be resolved in favor of the holders of the Notes.

If our completed property developments are not in compliance with the relevant land grant
contracts, construction land planning permits, construction works planning permits or
construction commencement permits, we will be subject to additional payments or be required to
take corrective measures to cure such non-compliance

The local government authorities inspect our property developments after completion and, if the
developments are in compliance with the relevant laws and regulations, issue us completion certificates
or other comparable documents, based upon which we are able to deliver the completed properties to our
purchasers. If, for any reason, the total constructed GFA of a property development exceeds the amount of
GFA authorized in the relevant land grant contract, construction land planning permit, construction works
planning permit or construction commencement permit, or if the completed property contains built-up
areas that do not conform to the construction land planning permit, construction works planning permit or
construction commencement permit, we may be required to make additional payments or take corrective
measures with respect to such non-compliant areas before we are able to obtain a completion certificate
for the property development. If we fail to obtain the completion certificates or other comparable
documents due to such non-compliance, we will not be able to deliver the relevant properties or recognize
the revenues from the relevant pre-sold properties and may also be subject to liabilities under the sales
contracts. We cannot assure you that the local government authorities will not find that the total
constructed GFA or built-up areas of our existing projects under development or any future property
developments exceed the relevant authorized GFA or are otherwise not in compliance with the relevant
land grant contracts, construction land planning permits, construction works planning permits or
construction commencement permits upon completion of our property development.
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We may be subject to penalties and our land may be repossessed by the PRC government if we do
not comply with the terms of our land grant contracts

Under PRC laws and regulations, if a developer fails to develop land according to the terms of the
land grant contract (including terms relating to payment of land premiums, designated use of land, time
of commencement and completion of development), the relevant government authorities may issue a
warning to or impose a penalty on the property developer, or may even repossess the land. Any violation
of the terms of the land grant contract may also restrict a developer’s ability to participate, or prevent it
from participating, in future land bidding. Specifically, under current PRC laws and regulations, if we do
not commence development for more than one year from the commencement date of the construction and
development work as agreed upon and stipulated in the land grant contract, the relevant PRC land bureau
may serve a warning notice to us and impose an idle land fee of 20% of the land premium. If we do not
commence development for more than two years from the commencement date of the construction and
development work as agreed upon and stipulated in the land grant contract, the land may be subject to
repossession by the PRC government without compensation unless the delay in development is caused by
government actions, force majeure events or necessary preparatory work. Moreover, even if the
commencement of land development is in conformity with the land grant contract, the land will be treated
as idle land if (i) the developed area of land is less than one-third of the total area 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 if (ii) the suspension of the development of the land exceeds
one year in time. Current measures in place require the competent land authorities not to accept any
application for new land use rights or process any title transfer transaction, mortgage transaction, lease
transaction or land registration application in respect of any idle land before completion of the required
rectification procedures. We cannot assure you that circumstances leading to the repossession of land or
delays in the completion of a property development will not arise in the future. If our land is repossessed,
we will not be able to continue our property development on the forfeited land, recover the costs incurred
for the initial acquisition of the repossessed land or recover development costs and other costs incurred
up to the date of the repossession.

There is no assurance that certain current ancillary facilities will continue to provide services to
the owners or users of our property developments

The ancillary facilities within our residential communities enhance the value of our properties by
improving the overall quality and value of the surrounding areas, thus offering a better living
environment to the owners and users of our properties. However, we do not operate or manage some of the
ancillary facilities, such as schools and hospitals. We cannot assure you that these facilities will continue
to operate and provide services in our residential communities. In the event that these facilities cease to
operate in our residential communities, our properties may become less attractive and competitive and
this may adversely affect the value of our properties.

Potential liability for environmental problems could result in substantial costs

We are subject to a variety of laws and regulations concerning the protection of the environment.
The particular environmental laws and regulations which apply to any given project development site
vary greatly according to the site’s location, the site’s environmental condition, the present and former
uses of the site, as well as adjoining properties. Compliance with environmental laws and conditions may
result in delays in development, may cause us to incur substantial compliance and other costs and could
prohibit or severely restrict project development activity in environmentally sensitive regions or areas. As
required by PRC laws and regulations, we must undertake an environmental assessment with respect to
each project we develop and submit an environmental impact assessment report to the relevant
governmental authorities for approval before commencing construction. It is possible that there are
potential or hidden material environmental liabilities of which we are unaware, which may have a
material adverse impact on our business. In addition, we cannot assure you that our operations will not
result in environmental liabilities or that our contractors will not violate any environmental laws and
regulations in their operations that may be attributable to us.

27



We may be treated as a PRC resident enterprise for PRC tax purposes, which may subject us to
PRC income taxes on our worldwide income and result in PRC withholding taxes on interest we
pay on the Notes and PRC tax on the transfer of the Notes

We are a holding company incorporated in the Cayman Islands. Under the Corporate Income Tax
Law ({27 f58i7%) (the “CIT Law”) enacted by the Standing Committee of the National People’s
Congress on March 16, 2008, which took effect on January 1, 2008, and was amended effective from
February 24, 2017 and the implementation rules of the CIT Law which took effect on January 1, 2008,
enterprises established outside the PRC whose “de facto management bodies” are located in China are
considered “resident enterprises” for PRC tax purposes. The implementation rules define the term “de
facto management body” as a management body that exercises full and substantial control and
management over the business, personnel, accounts and properties of an enterprise. In April 2009, the
State Administration of Taxation specified certain criteria for the determination of the “de facto
management bodies” for foreign enterprises that are controlled by PRC enterprises. However, there have
been no official implementation rules regarding the determination of the “de facto management bodies”
for foreign enterprises that are not controlled by PRC enterprises (including companies like ourselves).

We hold our shareholders’ meetings and board meetings outside China and keep our shareholders’
list outside China. However, most of our directors and senior management are currently based inside
China and we keep our books of account inside China. The above elements may be relevant for the tax
authorities in determining whether we are a PRC resident enterprise for tax purposes. However, there is
no clear standard published by the tax authorities for making such determination.

Although it is unclear under PRC tax law whether we have a “de facto management body” located in
China for PRC tax purposes, we currently take the position that we are not a PRC resident enterprise for
tax purposes. We cannot assure you that the tax authorities will agree with our position. If we are deemed
to be a PRC resident enterprise for CIT Law purposes, we would be subject to the PRC corporate income
tax at the rate of 25% on our worldwide income. Furthermore, we may be obligated to withhold PRC
income tax at a rate of 10% on payments of interest and redemption premium on the Notes to investors
that are non-resident enterprises, because the interest and redemption premium may be regarded as being
derived from sources within the PRC. The tax rate may be reduced to 7% in the case of investors that are
non-resident enterprises located in Hong Kong that are the beneficial owners of the income for purposes
of the double taxation treaty between Hong Kong and the PRC. In the case of non-resident individual
holders of Notes, the tax may be withheld at a rate of 20%. Further, if we were treated as a PRC resident
enterprise, any gain realized by a non-resident investor from the transfer of the Notes may be regarded as
being derived from sources within the PRC and accordingly may be subject to a 10% PRC tax in the case
of non-resident enterprises or 20% in the case of non-resident individuals. If we are required to withhold
PRC tax (including VAT) from interest payments on the Notes, we will be required, subject to certain
exceptions, to pay such additional amounts as will result in receipt by the holders of the Notes of such
amounts as would have been received 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 an
adverse effect on our financial condition. In addition, if we fail to withhold such amounts, we may be
subject to fines and other penalties.

We may be adversely affected by inaccurate, false or negative media coverage

From time to time, we may be the subject of media coverage on the development history, current
business and future trends of major PRC property developers. Such media reports are often not authorized
by us, not substantiated, and may contain inaccurate or false information about us, or may present
information about us in a negative light. Such inaccurate, false or negative media coverage may adversely
affect our reputation, and as a result our business and results of operations may be negatively affected. To
the extent that information contained in such media coverage is inconsistent with the information
contained in this offering memorandum, investors should not rely on such inconsistent information, and
should only rely on the information contained in this offering memorandum to make investment decisions
about us.
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RISKS RELATING TO PROPERTY DEVELOPMENT IN THE PRC

The PRC property market is heavily regulated and subject to PRC government policies,
regulations and measures intended to discourage speculation in the property market

As a property developer in the PRC, we are subject to extensive government regulation in many
aspects of our operations and are highly susceptible to changes in the regulatory measures and policy
initiatives implemented by the PRC government. Over the past few years, property developers and
investors have invested heavily in the PRC, raising concerns that the property market had started to
overheat. In response to concerns over the scale of the increase in property investment, the PRC
government has from time to time introduced policies intended to curtail the overheating of the PRC
property market, including:

strictly enforcing laws and regulations relating to idle land;

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

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

restricting PRC commercial banks from extending loans for the development of luxury
residential properties;

restricting property developers from using borrowings obtained from any local banks to fund
property developments outside that local region;

restricting the ability of property developers to raise funds via foreign debt;

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

requiring property developers to promptly and fully pay land premiums before becoming
eligible to receive the relevant land use rights certificate.

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

limiting the maximum amount of monthly mortgage and total monthly debt service payments
of individual borrowers;

suspending land supply for villa developments and restricting land supply for high-end
developments, while mandating a minimum land supply for affordable housing;

imposing a business tax levy on the sales proceeds from secondary sales, based on the length of
the holding period and type of property;

requiring the strict enforcement of a 20% individual income tax on profits from sales of
owner-occupied houses;

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

raising pre-sale thresholds for commodity housing;

strengthening the government’s management of financing activities by property enterprises
which have engaged in certain illegalities or irregularities;

limiting the purchase of and mortgage loans for residential properties based on a purchaser’s
place of residence and number of residential properties owned;
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° continuing the enforcement of purchase restrictions imposed on commodity housing;

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

o giving local branches of the PBOC more latitude in raising the down-payment rate and
mortgage rate for the purchase of a second residential property in cities where housing prices
are increasing at an excessively high rate;

o limiting the availability of individual housing provident fund loans for the purchase of second
(or further) residential properties by laborers or their family members;

o requiring property developers to make public the sales and pre-sale price of its units for sales
within a certain time period and conduct sales strictly in accordance with this stated price; and

° requiring financial institutions to prioritize mortgage applications for ordinary commodity
housing construction projects where small to medium-sized housing units constitute 70% or
more of the total units in such construction projects so long as credit extension conditions are
satisfied.

Following a downturn in the PRC property market in late 2008 and early 2009, property prices and
transaction volume began to increase sharply in the second half of 2009. This has led to the imposition of
further regulations and policies by the PRC government aimed at slowing down the property market.
These measures resulted in downward pricing pressures on the PRC property market starting in the
second half of 2011 and low transaction volumes during the first half of 2012.

As a result of the downturn in the PRC property market in 2014 and 2015, some of the above
restrictive policies have been amended or terminated by the PRC government. Home-purchase
restrictions in most second and third tier cities have been canceled, the minimum down-payment on the
purchase of the residential property has been reduced, and lending rates of banks have been lowered.

However, starting from October 2016, multiple PRC local governments and regulators introduced
measures to cool down the PRC’s property market, such as strengthening the requirements on land
transfer, raising down-payment requirements for first and second residential property purchasers and
tightening buyer eligibility criteria for real estate purchases. The recent tightening measures adopted in
Shenzhen, Foshan and Zhuhai, include, among other things:

° increase the guarantee payment for the bidding of the land to more than 50% of the land base
price;

° require the down-payment for the first or second property purchasers to be not lower than 30%
or 40% of the purchase price;

° suspend the sale of new commodity apartments or the properties below certain square footage

to local and non-local resident families which have reached their respective limits for property
purchase;
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° demand the non-local resident families to furnish the evidence of personal income tax or social
insurance payment for a required period when purchasing the second commodity apartment or
the properties below certain square footage;

° require developers of newly completed properties to file the selling price to local pricing
supervisory authorities, and the authorities have discretion to reject the filing if the developers
refuse to adjust the price when it materially exceeds the prevailing price of the surrounding
properties or the properties developed in previous construction phase by such developers.

As a considerable portion of the Company’s land bank are located in these cities, these recent
tightening measures and any other possible tightening measures in the future may have material and
adverse impact on the Company’s contracted sales, average selling price, land acquisition cost and
development cost, and the Company’s overall business and financial results.

We cannot assure you that the PRC government will not implement tightening measures to restrain
the PRC property market at the national, provincial, municipal and local levels in the future, in which
case the declining trends in transaction volume and selling prices of properties in the PRC may continue
or further intensify. As a result, our business, financial condition and results of operations may be, and or
may continue to be, materially and adversely affected.

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

Pursuant to the Notice on Adjustment of Transfer Business Tax to Appreciation Tax ([ i 4 i 4 5
B R R (R B B YA ) issued on March 23, 2016 and implemented on May 1, 2016 (“Circular
36”) by the Ministry of Finance (“MOF”) and the PRC State Administration of Taxation (“SAT”),
effective from May 1, 2016, PRC tax authorities have started imposing value added tax (‘“VAT’’) on
revenues from various service sectors, including real estate, construction, financial services and
insurance, as well as other lifestyle service sectors, to replace the business tax that co-existed with VAT
for over 20 years. Since the issuance of Circular 36, MOF and SAT have subsequently issued a series of
tax circulars in March and April 2016 to implement the collection of VAT on revenues from construction,
real estate, financial services and lifestyle services. The VAT rates applicable to us may be generally
higher than the business tax rate we were subject to prior to the implementation of Circular 36. For
example, the VAT rate for the sale of self-developed real estate projects may be increased from 5% (the
current business tax rate) to 11%. Unlike business tax, the VAT will only be imposed on added value,
which means the input tax incurred from the deductible land prices can be offset from our output tax.
However, details of concrete measures are still being formulated in accordance with Circular 36. The
comprehensive impact of the new VAT regime on our tax burden, our revenues and results of operations
still remains uncertain.

The PRC government has adopted various measures to regulate the property development
industry and may adopt further restrictive measures in the future

In addition to its policies and measures implemented to address housing prices, the PRC government
has implemented a number of regulations and measures governing the property development industry. In
July 2006, the MOHURD, the National Development and Reform Committee (“NDRC”), the PBOC, the
State Administration for Industry and Commerce, or SAIC, and the State Administration of Foreign
Exchange, or SAFE, issued Opinions on Regulating the Entry and Administration of Foreign Investment
in the Real Estate Market (B i~ #5380 )75 1o 2 11 355 40 & AR 45 #9322 L) which was amended on August
19, 2015, which impose significant requirements on foreign investment in the PRC real estate sector. For
Instance, to transfer the equity in or the project of a foreign-invested real estate enterprise, it shall be
examined and approved by the authority in charge of commerce and other authorities strictly in
accordance with the provisions of the relevant laws, regulations and policies. According to Notice of
MOFCOM and the State Administration of Foreign Exchange on Further Improvements to Filing for Real
Estate Investments of Foreign Investors (PH5&B ~ Bl 5 S HE4E B = B 7 2 — 20 OB A1 i 156 55 b 78 A4
ZTAEMHEAD, effective from November 6, 2015, the local Bureau of Commerce shall approve the
establishment and change of foreign-invested real estate enterprises, and fill in the relevant information
of real estate projects in the MOFCOM'’s foreign investment general management information system.
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On July 10, 2007, SAFE issued the Notice on Publicity of the List of the Ist Group of
Foreign-Invested Real Estate Projects filed with MOFCOM ( [5] 5 5| FE & P Jay 45  ml B i T 35 55 —Hit 8
R P S AT 2 B S P s T H 44 BEAY 4 HT) (Circular No. 130), under which some notices will
have a significant impact on offshore financings of foreign invested real enterprises: an foreign invested
real enterprises which has obtained an certificate (including new establishment and registered capital
increase) and filed with MOFCOM after June 1, 2007 may not incur foreign debt or convert loans in
foreign currency into RMB; and an foreign invested real enterprises which obtains an certificate after
June 1, 2007 but fails to file with MOFCOM after June 1, 2007, may not conduct a foreign exchange
registration nor a foreign exchange conversion of its registered capital.

Though Circular No. 130 has become invalid since the issuance of The Notice of the State
Administration of Foreign Exchange on Issuance of the Provisions on the Foreign Exchange
Administration of Domestic Direct Investment of Foreign Investors and the Supporting Documents (% %
HMREAE LR B BN 8 CHME 58 3 58 IR B 4 SR S A PR 2 ) M I SCHF R ) on May 10, 2013
(“Circular No. 217), The Notice of SAFE on Issuance of Administrative Measures on Registration of
Foreign Debts ([ 541 E4E 25y BH 7 85 M ( /ME S 50 & BEHFL ) 948 A1) (“Circular No. 19”) issued on
April 28, 2013 and partly amended by the Notice of the State Administration of Foreign Exchange on
Repealing and Amending Relevant Regulatory Documents Involving the Reform of the Registration
System for Registered Capital (<2 241 & 2] 5y B A B 1 FVE ko Bt i A 65 5 i B oo S A R R 4
P SCA R FD ) ) (Huifa [2015] No. 20) issued by SAFE on May 4, 2015, states that If an foreign invested
real enterprise fails to acquire a land use right certificate, or to have its development project fund reach
35% of the total investments to the project, it shall not borrow any foreign debt from abroad, nor shall the
foreign exchange bureau implement the registration of its foreign debt or approve the conversion of
foreign debt into RMB. These notices may strictly limit our capacity to raise funds offshore for the
purpose of funding our PRC subsidiaries by means of increasing their registered capital or extending
shareholders’ loans.

On December 24, 2011, MOFCOM and the NDRC jointly issued the Catalogue of Industries for
Guiding Foreign Investment (2011 Revision), or the Catalogue 2011, which took effect on January 30,
2012. Consistent with the provisions of a prior catalogue, the Catalogue 2011 restricts the construction
and operation of high-end residential and commercial properties by foreign investment entities. Further,
on March 10, 2015, the Catalogue of Industries for Guiding Foreign Investment (2015 Revision), or
Catalogue 2015, was issued and supersedes the Catalogue 2011. Compared with its 2011 revision, the
development of tracts of land, the construction and operation of high-end hotels, office buildings,
international conference centers, and real estate intermediary/agency business have been removed from
the category under which foreign investment is restricted, with the construction and operation of
large-scale scheme parks remaining in the category.

The PRC property market has been cyclical and our property development activities are
susceptible to significant fluctuations

Historically, the PRC property market has been cyclical. The rapid expansion of the property market
in certain major provinces and cities in China, including Guangdong Province, in the early 1990s
culminated in an over-supply in the mid-1990s and a corresponding fall in property values and rentals in
the second half of the decade. Since the late 1990s, residential property prices and the number of
residential property development projects have gradually increased in major cities as a result of an
increase in demand driven by domestic economic growth. In particular, prices of residential properties in
certain major PRC provinces such as Guangdong Province and cities therein have experienced rapid and
significant growth. The risk of property over-supply has increased in recent years in certain parts of
China, where property investment, trading and speculation have become overly active. In the event of
actual or perceived over-supply, together with the effect of the PRC government policies to curtail the
overheating of the property market, property prices may fall significantly and our revenue and results of
operations will be adversely affected. We cannot assure you that the problems of over-supply and falling
property prices that occurred in the mid-1990s will not recur in the PRC property market and the
recurrence of such problems could adversely affect our business and financial condition. The PRC
property market is also susceptible to the volatility of the global economic conditions as described in the
section entitled “—Risks relating to Our Business—The global economic slowdown and financial crisis
have negatively affected, and may continue to negatively affect, our business.”
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The cyclical nature of the property market in the PRC affects the optimal timing for the acquisition
of sites, pace of development as well as the sales of properties. This cyclicality, combined with the lead
time required for completion of projects and the sales of properties, means that our results of operations
relating to property development activities may be susceptible to significant fluctuations from year to
year.

Adjustments by the PBOC to the benchmark one-year lending rate and reserve requirement
ratios may increase our finance costs and the finance costs of our customers

The PBOC regulates and continually adjusts the lending rates and reserve requirement ratios for
commercial banks in the PRC, which affects the availability and cost of financing from PRC commercial
banks for property developers and leveraged property buyers. The reserve requirement refers to the
amount of funds that banks must hold in reserve with the PBOC against deposits made by their customers.
Increases in the reserve requirement ratios reduce the amount of bank funds available for lending. The
PBOC increased the reserve requirement ratios six times in 2010, and another six times up to November
2011, before reducing the reserve requirement ratios three times between December 2011 and December
31, 2012. The current reserve requirement ratios of 16.5% to 20.0% took effect on May 18, 2012.

The PBOC increased the benchmark one-year lending rate nine times between October 2004 and
December 2007, from 5.58% to 7.47%. In 2008, the PBOC reduced the benchmark one-year lending rate
five times, from 7.47% to 5.31%. Since late 2009, the PRC government introduced a new round of
austerity measures to control the growth of the economy, including increasing the benchmark one-year
lending rate five times between October 2010 and July 2011, to 6.56%. The PBOC subsequently lowered
the benchmark one-year lending rate in June and July 2012 and on November 21, 2014, resulting in a new
benchmark one-year lending rate of 5.60%. On August 26, 2015, the PBOC again lowered the benchmark
one-year bank lending rate to 4.60%, and on October 24, 2015, the PBOC further lowered the benchmark
one-year bank lending rate to 4.35%. The benchmark one-year bank lending rates published by the PBOC
for the years ended December 31, 2015 and 2016 were 4.35% and 4.35%, respectively. We expect that
increases in interest rates and reserve requirement ratios would increase our finance costs in general and
the finance costs of leveraged property buyers and as a result, may delay potential purchasers from
making a purchase. The effect of the increases in interest rates on our finance costs are not immediately
apparent due to our capitalization of finance costs. Upon completion of a project and once the property
has been delivered to buyers, the capitalized finance costs of the relevant property will be recognized as
direct costs on our consolidated income statements.

Any further increases in interest rates on our bank borrowings, including as a result of interest rate
increases by the PBOC, could have a material adverse effect on our business, financial condition, results
of operations and prospects. These and other credit tightening measures by the PRC government in recent
years have affected the ability of Chinese companies, including property developers, to borrow funds to
finance their operation and development plans. Despite recent decreases, the reserve requirement ratio
remains at a relatively high level. We cannot assure you that the PBOC will not raise lending rates or
reserve requirement ratios in the future, or that our business, financial condition and results of operations
would not be adversely affected as a result of these adjustments.

We face intense competition

In recent years, a large number of property developers have undertaken property development and
investment projects in Guangdong Province and elsewhere in the PRC. Our major competitors include
large national and regional property developers and overseas developers, including a number of leading
Hong Kong property developers, some of which may be more sophisticated than us in terms of
engineering and technical skills, and may have better track records and greater financial, land and other
resources, broader name recognition and greater economies of scale than us.

In addition, the PRC government has recently introduced various policies and measures in order to
limit the growth and to prevent the overheating of the property development sector, which has further
increased competition for land among real estate developers. For more details, please refer to the sections
entitled “Industry Overview” and “Regulation.”
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Competition among property developers may result in an increase in acquisition costs of land for
development, an increase in the cost or a shortage of raw materials, an over-supply of properties, a
decrease in property prices in certain parts of the PRC or an inability to sell such properties, a slowdown
in the rate at which new property developments are approved or reviewed by the relevant PRC
government authorities and an increase in administrative costs for hiring or retaining qualified personnel,
any of which may adversely affect our business, financial position and results of operations.

In addition, recent market downturns in the PRC may further intensity competition. If we cannot
respond to changes in market conditions or changes in customer preferences more swiftly or effectively
than our competitors, our business, financial condition and results of operations could be adversely
affected.

Property markets in the PRC are still at an early stage of development and lack adequate
infrastructural support

The property markets in the PRC are still at a relatively early stage of development. The growth of
the PRC property markets is often coupled with volatility in market conditions and fluctuation in property
prices. We cannot predict how much and when demand will develop, as various factors, including social,
political, economic and legal factors may affect the development of the market. The level of uncertainty
is increased by limited availability of accurate financial and market information as well as the overall low
level of transparency in the PRC.

The lack of an effective liquid secondary market for residential properties may discourage investors
from acquiring new properties because resale is not only difficult, but also can be a long and costly
process. In addition, 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 further inhibit
demand for residential properties.

In addition, risk of property over-supply is increasing in certain parts of China, where property
investment, trading and speculation have become overly active. In the event of actual or perceived
over-supply, property prices 