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IMPORTANT NOTICE

THIS OFFERING IS AVAILABLE ONLY TO NON-U.S. PERSONS WHO ARE OUTSIDE OF THE U.S.

IMPORTANT: You must read the following before continuing. The following applies to the offering circular following this page, and
you are therefore advised to read this carefully before reading, accessing or making any other use of the offering circular. In accessing the
offering circular, 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 OF SECURITIES FOR SALE IN ANY
JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE SECURITIES HAVE NOT BEEN, AND WILL NOT BE, REGISTERED
UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE SECURITIES LAWS OF ANY
STATE OF THE UNITED STATES OR OTHER JURISDICTION AND THE SECURITIES MAY NOT BE OFFERED, SOLD OR
OTHERWISE TRANSFERRED WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS
(AS SUCH TERMS ARE DEFINED IN REGULATION S UNDER THE SECURITIES ACT), EXCEPT PURSUANT TO AN EXEMPTION
FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND
APPLICABLE STATE OR LOCAL SECURITIES LAWS.

THE FOLLOWING OFFERING CIRCULAR 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 circular is not a prospectus for the purposes of the European Union’s Directive Regulation (EU) 2017/1129.

The communication of the attached offering circular and any other document or materials relating to the issue of the securities described
therein is not being made, and such documents and/or materials have not been approved, by an authorized person for the purposes of
section 21 of the United Kingdom’s Financial Services and Markets Act 2000, as amended (“FSMA™). Accordingly, such documents and/or
materials are not being distributed to, and must not be passed on to, the general public in the United Kingdom. The communication of such
documents and/or materials as a financial promotion is only being made to those persons in the United Kingdom falling within the
definition of investment professionals (as defined in Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion)
Order 2005, as amended (the “Financial Promotion Order™)), or within Article 49(2)(a) to (d) of the Financial Promotion Order, or to any
other persons to whom it may otherwise lawfully be made under the Financial Promotion Order (all such persons together being referred to
as “relevant persons”). In the United Kingdom, the securities described in the attached offering circular are only available to, and any
investment or investment activity to which the attached offering circular relates will be engaged in only with, relevant persons. Any person
in the United Kingdom that is not a relevant person should not act or rely on the attached offering circular or any of its contents.

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

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

MiFID II product governance/Professional investors and ECPs only target market — Solely for the purposes of manufacturer’s product
approval process, the target market assessment in respect of the Bonds has led to the conclusion that: (i) the target market for the Bonds is
eligible counterparties and professional clients only, each as defined in Directive 2014/65/EU (as amended, “MiFID II”); and (ii) all
channels for distribution of the Bonds to eligible counterparties and professional clients are appropriate. Any person subsequently offering,
selling or recommending the Bonds (a “distributor’) should take into consideration the manufacturer’s target market assessment; however,
a distributor subject to MiFID 1II is responsible for undertaking its own target market assessment in respect of the Bonds (by either adopting
or refining the manufacturer’s target market assessment) and determining appropriate distribution channels.

CONFIRMATION AND YOUR REPRESENTATION: IN ORDER TO BE ELIGIBLE TO VIEW THE OFFERING CIRCULAR OR
MAKE AN INVESTMENT DECISION WITH RESPECT TO THE SECURITIES, INVESTORS MUST BE NON-U.S. PERSONS (AS
DEFINED IN REGULATION S UNDER THE SECURITIES ACT) OUTSIDE THE UNITED STATES. BY ACCEPTING THE E-MAIL
AND ACCESSING THE OFFERING CIRCULAR, YOU SHALL BE DEEMED TO HAVE REPRESENTED TO CREDIT SUISSE (HONG
KONG) LIMITED AND THE HONGKONG AND SHANGHAI BANKING CORPORATION LIMITED AS JOINT LEAD MANAGERS
(COLLECTIVELY, THE “JOINT LEAD MANAGERS”). THAT (1) YOU AND ANY CUSTOMERS YOU REPRESENT ARE NON-U.S.
PERSONS OUTSIDE THE UNITED STATES AND THAT THE E-MAIL ADDRESS THAT YOU GAVE US AND TO WHICH THIS E-
MAIL HAS BEEN DELIVERED IS NOT LOCATED IN THE UNITED STATES AND (2) THAT YOU CONSENT TO DELIVERY OF
SUCH OFFERING CIRCULAR BY ELECTRONIC TRANSMISSION.

You are reminded that the offering circular has been delivered to you on the basis that you are a person into whose possession the offering
circular 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 the offering circular 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
Joint Lead Managers or any affiliate of the Joint Lead Managers is a licensed broker or dealer in that jurisdiction, the offering shall be
deemed to be made by the Joint Lead Managers or such affiliate on behalf of the issuer in such jurisdiction.

The offering circular 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 Joint Lead Managers, 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 circular distributed to you in electronic format and the hard
copy version available to you on request from the Joint Lead Managers.

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.
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CIFI Holdings (Group) Co. Ltd.

(incorporated in the Cayman Islands with limited liability)

HK$588,000,000 6.95 per cent. Guaranteed Convertible Bonds Due 2025
(to be consolidated and form a single series with the HK$1,957,000,000 6.95 per cent.
Guaranteed Convertible Bonds Due 2025 issued on 8 April 2022)
Issue Price: 100.75 per cent. of the principal amount plus accrued interest from (and including)
8 April 2022 to (but excluding) 20 April 2022

HK$588,000,000 in aggregate principal amount of 6.95 per cent. Guaranteed Convertible Bonds Due 2025 (the “Additional
Bonds™), to be consolidated and form a single series with the HK$1,957,000,000 in aggregate principal amount of 6.95 per cent.
Guaranteed Convertible Bonds Due 2025 (the “Original Bonds”, and together with the Additional Bonds, the “Bonds”, which expression
includes further bonds issued in accordance with the terms and conditions of the Bonds set out in “Terms and Conditions of the Bonds”
(the “Conditions™) and consolidated and forming a single series therewith) will be issued by CIFI Holdings (Group) Co. Ltd. (%%
(4£H1) A RS A]) (the “Issuer”). The Additional Bonds have the same terms and conditions as the Original Bonds in all respects except
for the issue date and issue price. Upon the issuance of the Additional Bonds, the aggregate principal amount of outstanding Bonds will be
HK$2,545,000,000. The Bonds will be guaranteed by the Subsidiary Guarantors (as defined in the Conditions) on a joint and several basis.
Each Bond will, at the option of the holder, be convertible (unless previously redeemed or purchased and cancelled) into ordinary shares of
par value of HK$0.10 of the Issuer (the “Shares”) at an initial conversion price of HK$5.53 per Share, during the conversion period and
subject to adjustment as provided in, and otherwise on the terms of, the Conditions.

Unless previously redeemed, converted or repurchased and cancelled, the Issuer will redeem each Bond at 100.0 per cent. of its
principal amount on 8 April 2025. On giving not less than 30 nor more than 60 days’ notice, the Issuer may redeem the Bonds in whole,
but not in part, of the Bonds at their principal amount together with accrued and unpaid interest (to but excluding the date fixed for
redemption) (a) on the occurrence of certain tax-related events or (b) if, prior to the date of such notice, at least 90 per cent. in principal
amount of the Bonds originally issued (including any further bonds issued in accordance with the Conditions and consolidated and forming
a single series therewith) has already been converted, redeemed or purchased and cancelled, in each case, pursuant to and in accordance
with the Conditions. If (i) the Shares cease to be listed or admitted to trading, or are suspended from trading for a period equal to or
exceeding 30 consecutive Trading Days (as defined in the Conditions), on the Stock Exchange of Hong Kong Limited (the “Hong Kong
Stock Exchange”) or, if applicable, the Alternative Stock Exchange (as defined in the Conditions), (ii) less than 25 per cent. of the Issuer’s
issued Common Stock (as defined in the Conditions) is held by the public (as defined in the Listing Rules of the Hong Kong Stock
Exchange) or (iii) there is a Change of Control (as defined in the Conditions), the holder of each Bond will have the right at such holder’s
option to require the Issuer to redeem all or some only of such holder’s Bonds on the Relevant Event Redemption Date (as defined in the
Conditions) at their principal amount together with accrued and unpaid interest (to but excluding the date fixed for redemption). The Issuer
will, at the option of the holder of any Bond, redeem all or some only (subject to the principal amount of such holder’s Bonds redeemed
and the principal amount of the balance of such holder’s Bonds not redeemed being an Authorised Denomination) of such holder’s Bonds
on 8 April 2024 (the “Put Option Date”) at their principal amount together with accrued but unpaid interest (to but excluding the Put
Option Date). See “Terms and Conditions of the Bonds”.

The Bonds constitute direct, unconditional, unsubordinated and (subject to the provisions of Condition 4) unsecured obligations of
the Issuer and shall at all times rank pari passu and without any preference or priority among themselves. The payment obligations of the
Issuer under the Bonds shall, save for such exceptions as may be provided by mandatory provisions of applicable law and subject to
Condition 4, at all times rank at least equally with all of the Issuer’s other present and future unsecured and unsubordinated obligations,
including the Existing Guaranteed Indebtedness (as defined in the Conditions).

Investing in the Bonds involves risks. See the section entitled “Risk Factors” beginning on page 11.

The Original Bonds are listed on the Singapore Exchange Securities Trading Limited (the “SGX-ST”). Approval in-principle has
been received from the SGX-ST for the listing and quotation of the Additional Bonds on the SGX-ST. Under the rules of the SGX-ST, the
Bonds, if traded on the SGX-ST, are required to be traded in a minimum board lot size of S$200,000 (or its equivalent in foreign
currencies). Accordingly, for so long as the Bonds are listed on the SGX-ST and the rules of the SGX-ST so require, the Bonds, if traded
on the SGX-ST, will be traded in a minimum board lot size of HK$2,000,000. 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 the listing and quotation of the Additional Bonds on, the SGX-ST are not to be taken as an indication of the merits of the
Additional Bonds, the Issuer and/or the Subsidiary Guarantors.

The Bonds are issued in the denomination of HK$2,000,000 each and integral multiples of HK$1,000,000 in excess thereof.

The Bonds, the Shares to be issued upon conversion of the Bonds and the Guarantee of the Bonds (as defined in the Conditions)
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, U.S. persons (as such terms are defined in Regulation
S under the U.S. Securities Act (“Regulation S™)) except pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the U.S. Securities Act. The Bonds are being offered and sold only to non-U.S. persons outside the United States in
offshore transactions in reliance on Regulation S. For a description of certain restrictions on resale or transfer, see the section entitled
“Transfer Restrictions.”

The Bonds will be evidenced by a global certificate (the “Global Certificate”) in registered form, which will be registered in the
name of a nominee of, and deposited with, a common depositary for Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking S.A.
(“Clearstream”). Beneficial interests in the Global Certificate will be shown on, and transfers thereof will be effected only through, the
records maintained by Euroclear and Clearstream and their respective accountholders. Except in the limited circumstances set out herein,
individual certificates for the Bonds will not be issued in exchange for beneficial interests in the Global Certificate. It is expected that
delivery of the Global Certificate will be made on 20 April 2022 or such later date as may be agreed by the Issuer and the Joint Lead
Managers.

Joint Global Coordinators

Credit Suisse HSBC
The date of this offering circular is 13 April 2022.
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This offering circular 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 circular 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 circular or that the information contained in this offering circular is
correct as of any time after that date.

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

The communication of the attached offering circular and any other document or materials
relating to the issue of the securities described therein is not being made, and such documents and/
or materials have not been approved, by an authorized person for the purposes of section 21 of the
United Kingdom’s Financial Services and Markets Act 2000, as amended (“FSMA”). Accordingly,
such documents and/or materials are not being distributed to, and must not be passed on to, the
general public in the United Kingdom. The communication of such documents and/or materials as
a financial promotion is only being made to those persons in the United Kingdom falling within the
definition of investment professionals (as defined in Article 19(5) of the Financial Services and
Markets Act 2000 (Financial Promotion) Order 2005, as amended (the “Financial Promotion
Order”)), or within Article 49(2)(a) to (d) of the Financial Promotion Order, or to any other
persons to whom it may otherwise lawfully be made under the Financial Promotion Order (all such
persons together being referred to as “relevant persons”). In the United Kingdom, the securities
described in the attached offering circular are only available to, and any investment or investment
activity to which the attached offering circular relates will be engaged in only with, relevant
persons. Any person in the United Kingdom that is not a relevant person should not act or rely on
the attached offering circular or any of its contents.



We, having made all reasonable inquiries, confirm that: (i) this offering circular contains all
information with respect to us, our subsidiaries and affiliates referred to in this offering circular and the
Additional Bonds, that is material in the context of the issue and offering of the Additional Bonds; (ii)
the statements contained in this offering circular 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 circular with regard to us and our subsidiaries and affiliates are honestly held,
have been reached after considering all relevant circumstances and are based on reasonable assumptions;
(iv) there are no other facts in relation to us, our subsidiaries and affiliates, the Additional Bonds, the
omission of which would, in the context of the issue and offering of the Additional Bonds, make this
offering circular, 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 circular is highly confidential. We are providing it solely for the purpose of enabling
you to consider a purchase of the Additional Bonds. You should read this offering circular before
making a decision whether to purchase the Additional Bonds. You must not use this offering circular for
any other purpose, or disclose any information in this offering circular to any other person.

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

No representation or warranty, express or implied, is made by Credit Suisse (Hong Kong) Limited
and The Hongkong and Shanghai Banking Corporation Limited (the “Joint Lead Managers’), China
Construction Bank (Asia) Corporation Limited (B E8RTTHEM)EMDAFRAF]) as trustee (the
“Trustee”), as principal agent, as transfer agent and as registrar (the “Principal Paying Agent”,
“Transfer Agent” and the “Registrar” and together, the “Agents”) or any of their respective directors,
officers, employees, representatives, advisers, agents and affiliates and any person who controls any of
them as to the accuracy or completeness of the information set forth herein, and nothing contained in
this offering circular is, or should be relied upon as, a promise or representation, whether as to the past
or the future. To the fullest extent permitted by law, none of the Joint Lead Managers accepts any
responsibility for the contents of this offering circular or for any statement made or purported to be
made by the Joint Lead Managers or on their behalf in connection with the Issuer, the Group, or the
issue and offering of the Additional Bonds. The Joint Lead Managers accordingly disclaim all and any
liability whether arising in tort or contract or otherwise (save as referred to above) which they might
otherwise have in respect of this offering circular or any such statement.

Each person receiving this offering circular 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 Joint Lead Managers, the Trustee, the Agents or any of their respective
directors, officers, employees, representatives, advisers, agents and affiliates and any person who
controls any of them; and (iii) no person has been authorized to give any information or to make any
representation concerning us, our subsidiaries and affiliates, the Additional Bonds (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 Additional Bonds) and,
if given or made, any such other information or representation should not be relied upon as having been
authorized by us, the Joint Lead Managers, the Trustee or the Agents or any of their respective directors,
officers, employees, representatives, advisers, agents and affiliates and any person who controls any of
them.
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The Additional Bonds, the Shares to be issued upon conversion of the Additional Bonds and the
Guarantee of the Additional Bonds 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 circular. Any
representation to the contrary is a criminal offense in the United States.

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

UK MiFIR product governance/Professional investors and ECPs only target market — Solely
for the purposes of each manufacturer’s product approval process, the target market assessment in
respect of the Additional Bonds has led to the conclusion that: (i) the target market for the Additional
Bonds is only eligible counterparties, as defined in the FCA Handbook Conduct of Business Sourcebook
(“COBS”), and professional clients, as defined in Regulation (EU) No 600/2014 as it forms part of
domestic law by virtue of the European Union (Withdrawal) Act 2018 (“UK MIiFIR”); and (ii) all
channels for distribution of the Additional Bonds to eligible counterparties and professional clients are
appropriate. Any person subsequently offering, selling or recommending the Additional Bonds (a
“distributor”) should take into consideration the manufacturers’ target market assessment; however, a
distributor subject to the FCA Handbook Product Intervention and Product Governance Sourcebook (the
“UK MiFIR Product Governance Rules”) is responsible for undertaking its own target market
assessment in respect of the Additional Bonds (by either adopting or refining the manufacturers’ target
market assessment) and determining appropriate distribution channels.

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

Notification under Section 309B(1)(c) of the Securities and Futures Act 2001 of Singapore (the
“SFA”) — The Issuer has determined, and hereby notifies all relevant persons (as defined in Section
309A(1) of the SFA), that the Additional Bonds are prescribed capital markets products (as defined in
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the Securities and Futures (Capital Markets Products) Regulations 2018 of Singapore) and Excluded
Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products
and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).

We are not, and the Joint Lead Managers are not, making an offer to sell the Additional Bonds in
any jurisdiction except where an offer or sale is permitted. The distribution of this offering circular and
the offering of these securities may in certain jurisdictions be restricted by law. Persons into whose
possession this offering circular comes are required by us and the Joint Lead Managers 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 Additional Bonds, and distribution of this offering
circular, see the sections entitled “Subscription and Sale” and “Transfer Restrictions” below.

This offering circular 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 circular. 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 Additional Bonds by you under any legal, investment or similar laws or
regulations. You should not consider any information in this offering circular 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 Additional Bonds.

We reserve the right to withdraw the offering of the Additional Bonds at any time, and the Joint
Lead Managers reserve the right to reject any commitment to subscribe for or purchase of the Additional
Bonds in whole or in part and to allot to any prospective purchaser less than the full amount of the
Additional Bonds sought by such purchaser. The Joint Lead Managers and certain related entities may
acquire for their own account a portion of the Additional Bonds.
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CERTAIN DEFINITIONS, CONVENTIONS AND CURRENCY PRESENTATION

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

Market data, industry forecasts and the PRC and property industry statistics in this offering
circular 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 Joint Lead Managers or our or their respective directors
and advisors, and neither we, the Joint Lead Managers nor our or their 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 circular, all references to “HK$” and “H.K. dollars” are to Hong Kong dollars, the
official currency of the Hong Kong Special Administrative Region of the PRC (“Hong Kong” or
“HK™); all references to “RMB” or “Renminbi” are to the Renminbi, the official currency of the
People’s Republic of China (“China” or the “PRC”); and all references to “US$” and “U.S. dollars”
are to United States dollars, the official currency of the United States of America (the “United States”
or “U.S.”).

We record and publish our financial statements in Renminbi. Unless otherwise stated in this
offering circular, all translations from Renminbi amounts to U.S. dollars were made at the rate of
RMB6.4566 to US$1.00, the exchange rate set forth in the H.10 statistical release of the Federal Reserve
Board on June 30, 2021, and all translations from H.K. dollars into U.S. dollars were made at the rate of
HK$7.7658 to US$1.00, the exchange rate set forth in the H.10 statistical release of the Federal Reserve
Board on June 30, 2021. All such translations in this offering circular are provided solely for your
convenience and no representation is made that the Renminbi amounts referred to herein have been,
could have been or could be converted into U.S. dollars or H.K. dollars, or vice versa, at any particular
rate or at all. For further information relating to the exchange rates, see the section entitled “Exchange
Rate Information.”

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

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

References to “contracted sales” refer to purchase price of formal purchase contracts we entered
into with purchasers of our properties. We compile contracted sales information through our internal
records, and such information has not been audited or reviewed by Deloitte Touche Tohmatsu, our
independent Certified Public Accountants. As these sales and purchases contracts are subject to
termination or variation under certain circumstances pursuant to their contractual terms, or subject to



default by the relevant purchasers, they are not a guarantee of current or future contracted sales. You
should in no event treat such contracted sales information as an indication of our revenue or
profitability. Our subsequent revenue recognized from such contracted sales may be materially different
from such contracted sales. Accordingly, you should not unduly rely upon our disclosure on contracted
sales contained in this presentation as a measure or indication of our current or future operating
performance.

Unless the context otherwise requires, references to “2018, “2019” , “2020” and “2021” in this
Offering Circular are to our financial years ended December 31, 2018, 2019 , 2020 and 2021,
respectively.

References to the “Original Bonds™ or “April 2022 Convertible Bonds” are to our 6.95 per cent.

guaranteed convertible bonds issued on April 8, 2022 in the aggregate principal amount of
HK$1,957,000,000.

References to “2017 Notes” are to our 5.5% senior notes due 2022 issued on January 23, 2017
and on October 5, 2018 in the aggregate principal amount of US$585,000,000, which were fully repaid
on January 23, 2022 upon maturity.

References to “August 2017 Perpetual Securities” are to our 5.375% senior perpetual capital
securities issued on August 24, 2017 in the aggregate principal amount of US$300,000,000.

References to “December 2017 Perpetual Securities” are to our 5.375% senior perpetual capital
securities issued on December 19, 2017 in the aggregate principal amount of US$300,000,000, which
had been fully redeemed as of the date of this Offering Circular.

References to “January 2018 Notes” are to our 5.5% senior notes due 2023 issued on January 23,
2018 in the aggregate amount of US$300,000,000.

References to “April 2018 Notes™ are to our 6.875% senior notes due 2021 issued on April 23,
2018 in the aggregate principal amount of US$500,000,000.

Reference to ‘“September 2018 Notes” are to our 7.75% senior notes due 2020 issued on
September 20, 2018 in the aggregate amount of RMB1,000,000,000. As of the date of this Offering
Circular, we had redeemed in full the September 2018 Notes.

References to “January 2019 Notes™ are to our 7.625% senior notes due 2021 issued on January 2,
2019 in the aggregate amount of US$400,000,000, which had been fully redeemed as of the date of this
Offering Circular.

References to “February 2019 Notes™ are to our 7.625% senior notes due 2023 issued on February
28, 2019 in the aggregate amount of US$300,000,000, which had been fully redeemed as of the date of
this Offering Circular.

References to “March 2019 Notes™ are to our 6.55% senior notes due 2024 issued on March 28,
2019 and July 15, 2019 in the aggregate amount of US$555,000,000.

References to “July 2019 Notes™ are to our 6.70% senior notes due 2022 issued on July 23, 2019
in the aggregate amount of RMB1,600,000,000.

References to “November 2019 Notes” are to our 6.45% senior notes due 2024 issued on
November 7, 2019 and November 15, 2019 in the aggregate principal amount of US$500,000,000.
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References to “January 2020 Notes” are to our 6.0% senior notes due 2025 issued on January 16,
2020 in the aggregate principal amount of US$567,000,000.

References to “July 2020 Notes” are to our 5.95% senior notes due 2025 issued on July 20, 2020
and August 5, 2020 in the aggregate principal amount of US$500,000,000.

References to “August 2020 Notes™ are to our 5.85% senior notes due 2023 issued on August 19,
2020 in the aggregate amount of RMB1,200,000,000.

References to “November 2020 Notes” are to our 5.25% senior notes due 2026 issued on
November 13, 2020 in the aggregate principal amount of US$350,000,000.

References to “January 2021 Notes” are to our 4.375% senior notes due 2027 issued on January
12, 2021 in the aggregate principal amount of US$419,000,000.

References to “August 2026 Notes™ are to our 4.45% senior notes due 2026 issued on May 17,
2021 in the aggregate principal amount of US$350,000,000.

References to “May 2028 Notes” are to our 4.8% senior notes due 2028 issued on May 17, 2021
in the aggregate principal amount of US$150,000,000.

References to “First Tranche of 2015 Onshore Bonds™ are to our 4.95% public domestic corporate
bonds due 2020 issued on October 15, 2015 in the aggregate principal amount of RMB3,495,000,000.

References to “Second Tranche of 2015 Onshore Bonds™ are to our 5.96% public domestic
corporate bonds due 2020 issued on November 12, 2015 in the aggregate principal amount of
RMB500,000,000.

References to “First Tranche of 2016 Onshore Bonds” are to our 4.99% non-public domestic
corporate bonds due 2018 issued on January 22, 2016 in the aggregate principal amount of
RMB2,000,000,000. We have fully redeemed the First Tranche of 2016 Onshore Bonds as of the date
of this Offering Circular.

References to “Second Tranche of 2016 Onshore Bonds™ are to our non-public domestic corporate
bonds in the aggregate principal amount of RMB4,000,000,000 due 2021 issued on September 26, 2016
comprising (i) RMB3,500,000,000 bonds with interest rate of 4.30% per annum and (ii)
RMB500,000,000 bonds with interest rate of 5.50% per annum.

References to “2018 Onshore Bonds” are to our non-public domestic corporate bonds in the
aggregate amount of RMB3,500,000,000 issued on March 22, 2018 comprising (i) RMB800,000,000
bonds with interest rate of 6.50% per annum due 2022 and (ii) RMB2,700,000,000 bonds with interest
rate of 6.80% per annum due 2023.

References to “First Tranche of 2018 Onshore Corporate Bonds” are to our 5.46% public domestic
corporate bonds due 2021 issued on August 8, 2018 in the aggregate principal amount of
RMB2,500,000,000.

References to “Second Tranche of 2018 Onshore Corporate Bonds” are to our 6.39% public

domestic corporate bonds due 2022 issued on September 19, 2018 in the aggregate principal amount of
RMB875,000,000.
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References to “September 2017 Club Loan Facilities” are to our US$135,000,000 loan facilities
under a facility agreement we entered into with a syndicate of lenders on September 4, 2017. See
“Description of Other Material Indebtedness and Obligation — September 2017 Club Loan Facilities”
for details.

References to “March 2018 Club Loan Facilities” are to our transferable US dollar and HK dollar
term loan facilities with an initial amount of HK$500 million and an accession option of additional
US$440 million under a facility agreement we entered into with a syndicate of lenders on March 28,
2018. See “Description of Other Material Indebtedness and Obligation — March 2018 Club Loan
Facilities™ for details.

References to “February 2020 Facilities” are to our US$200.0 million term loan facilities under a
facility agreement we entered into with Standard Charted Bank (Hong Kong) Limited on February 18,
2020. See “Description of Other Material Indebtedness and Obligation — February 2020 Facilities” for
details.

References to “April 2020 Facilities” are to our multi-currency term loan facilities for a total of
HK$642.5 million and US$214.0 million under a facility agreement we entered into with a group of
financial institution lenders on April 3, 2020. See ‘“Description of Other Material Indebtedness and
Obligation — April 2020 Facilities” for details.

References to “July 2021 Club Loan Facilities” are to our transferable US dollar and HK dollar
term loan facilities with an initial amount of HK$2,798.0 million and four accession options of
additional US$444.0 million under a facility agreement we entered into with a syndicate of lenders on
July 16, 2021. See “Description of Other Material Indebtedness and Obligation — July 2021 Club Loan
Facilities™ for details.

References to “July 2021 Facilities” are to our US$30.0 million revolving loan under a facility
letter we entered into with the Hongkong and Shanghai Banking Corporation Limited on July 28, 2021.
See “Description of Other Material Indebtedness and Obligation — July 2021 Facilities” for details.

References to “August 2021 Facilities” are to our HK$600.0 million revolving loan under a
facility letter we entered into with the Chiyu Banking Corporation Limited on August 11, 2021. See
“Description of Other Material Indebtedness and Obligation — August 2021 Facilities” for details.

References to “September 2021 Facilities” are to our £7,875,000 term loan facilities under a
bridging facility agreement we entered into with the Bank of East Asia, Limited, London Branch on
September 23, 2021. See “Description of Other Material Indebtedness and Obligation — September
2021 Facilities” for details.

References to “Existing Notes” are to the 2017 Notes, the January 2018 Notes, the March 2019
Notes, the July 2019 Notes, the November 2019 Notes, the January 2020 Notes, the July 2020 Notes,
the August 2020 Notes, the November 2020 Notes, the January 2021 Notes, the August 2026 Notes and
the May 2028 Notes.

References to “ASP” are to average selling price.

References to “CIFI Group Co., Ltd.” are to JHEEZEE M ABL/AF, a joint stock company
established in the PRC with limited liability on August 15, 2000 and our indirect wholly owned
subsidiary.

References to ‘““share” are to, unless the context indicates otherwise, an ordinary share, with a
nominal value of HK$0.01, in our share capital.

viii



>

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

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

In this offering circular, unless the context otherwise requires, all references to “affiliate” are to a
person or entity directly or indirectly controlled by, or under the direct or indirect common control of,
another person or entity; all references to “subsidiary” are used with the meaning ascribed to it in the
Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited, as amended
(the “Listing Rules’), which includes: (i) a “subsidiary undertaking” as defined in the twenty-third
schedule to the Companies Ordinance (Chapter 32 of the Laws of Hong Kong) (the “Companies
Ordinance”), (ii) any entity which is accounted for and consolidated in the audited consolidated
accounts of another entity as a subsidiary pursuant to IFRS or Hong Kong Financial Reporting
Standards, as applicable, and (iii) any entity which will, as a result of acquisition of its equity interest
by another entity, be accounted for and consolidated in the next audited consolidated accounts of such
other entity as a subsidiary pursuant to IFRS or Hong Kong Financial Reporting Standards, as
applicable; all references to “associate” are used with the meaning ascribed thereto under the Listing
Rules, which includes: (i) in relation to an individual, his spouse and children under the age of 18,
certain trustees, his or his family holding companies, as well as companies over which he, his family,
trustee interests and holding companies exercise at least 30% voting power, (ii) in relation to a
company, its subsidiaries, its holding companies, subsidiaries of such holding companies, certain
trustees, as well as companies over which such company and its subsidiaries, trustee interests, holding
companies and subsidiaries of such holding companies together exercise at least 30% voting power and
(ii1) in the context of connected transactions, certain connected persons and enlarged family members of
a director, chief executive or substantial shareholder of a listed issuer; and all references to “controlling
shareholder” are used with the meaning ascribed thereto under the Listing Rules, including any person
or group of persons who are entitled to exercise 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 circular, a land grant contract refers to a state-owned land use rights grant contract
(2 A+ fF FHE 5% 5 [F]) between a developer and the relevant PRC governmental land administrative
authorities, typically the local state-owned land bureaus.

In this offering circular, a land use rights certificate refers to a state-owned land use rights
certificate (BT T Huffi FI#E7E) issued by a local real estate and land resources bureau with respect to
the land use rights; a construction land planning permit refers to a construction land planning permit (%
& AL #| FF el #5) issued by local urban zoning and planning bureaus or equivalent authorities in
China; a construction work planning permit refers to a construction work planning permit (& TFE#
#FF ) issued by local urban zoning and planning bureaus or equivalent authorities in China; a
construction permit refers to a construction work commencement permit (% TRt T.5F ol #) issued
by local construction committees or equivalent authorities in China; a pre-sale permit refers to a
commodity property pre-sale permit (Ffh)7s # & FF A7) issued by local housing and building
administrative bureaus or equivalent authorities with respect to the pre-sale of relevant properties; a
certificate of completion refers to a construction project clearance certificate (Ea% LF2¥% T 55 Wi 528
#l#F) issued by local urban zoning and planning bureaus or equivalent authorities or equivalent
certificate issued by relevant authorities in China with respect to the completion of property projects
subsequent to their on-site examination and inspection; and a land use rights ownership certificate refers
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to a property ownership and land use rights certificate (47 + Hiffi I #E#E) issued by a local real estate
and land resources bureau with respect to the land use rights and the ownership rights of the buildings
on the relevant land.

ERINRTS

References to our “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.

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

The figures for GFA are based on figures provided in or estimates based on the relevant
governmental documents, such as the property ownership certificate, the construction work planning
permit, the pre-sale permit, the construction land planning permit or the land use rights certificate.

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

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



FORWARD-LOOKING STATEMENTS

This offering circular includes “forward-looking statements.” All statements other than statements
of historical fact contained in this offering circular, including, without limitation, those regarding our
future financial position and results of operations, strategies, plans, objectives, goals and targets, future
developments in the markets where we participate or are seeking to participate, and any statements
preceded by, followed by or that include, the words “believe,” “expect,” ‘“aim,” “intend,” “will,”
“may,” ‘“‘anticipate,” “seek,” “should,” ‘“could,” “would,” “plan,” ‘“potential,” ‘“‘continue,”
“estimate” or similar expressions or the negative thereof, are forward-looking statements. These
forward-looking statements involve known and unknown risks, uncertainties and other factors, some of
which are beyond our control, which may cause our actual results, performance or achievements, or
industry results to be materially different from any future results, performance or achievements
expressed or implied by the forward-looking statements. Such statements reflect the current views of our
management with respect to future events, operations, results, liquidity and capital resources and are not
guarantees of future performance and some of which may not materialize or may change. These forward-
looking statements are based on numerous assumptions regarding our present and future business
strategies and the environment in which we will operate in the future. Important factors that could cause
our actual results, performance or achievements to differ materially from those in the forward-looking
statements include, among others, the following:

° the performance and future developments of the property market in the PRC or any region in
the PRC in which we engage in property development;

° the global economic environment and industry outlook generally;

° any prospective financial information regarding our businesses;

° our dividend policy;

° projects under development or held for future development;

° the availability and costs of and changes to bank loans and other forms of financing;

° changes in political, economic, legal and social conditions in the PRC, including the PRC
government’s specific policies which affect land supply, the availability and cost of
financing, and pre-sales, pricing and volume of our property development;

° changes in competitive conditions and our ability to compete under these conditions;
° our ability to manage our growth and our geographically diversified business;

° our ability to acquire and develop land;

° the cost and supply of construction materials and labor;

) the performance of the obligations and undertakings of the independent contractors under
various construction, building, interior decoration, material and equipment supply and
installation contracts;

° the timely repayments by purchasers of our properties of mortgage loans guaranteed by us;

° relationship with our joint venture partners and the performance of the obligations and
commitments of our joint venture partners under the existing and future joint venture
agreements;
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° changes in currency exchange rates;

° 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;
° 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 regulatory environment of our industry in general;

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

° other factors beyond our control.

Additional factors that could cause actual results, performance or achievements to differ materially
include, but are not limited to, those discussed under “Risk Factors” and elsewhere in this offering
circular. 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 these forward-looking statements, which speak only as of the date of this
offering circular. Subject to the requirements of applicable laws, rules and regulations, we do not have
any obligation to update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise. As a result of these and other risks, uncertainties and
assumptions, the forward-looking events and circumstances discussed in this offering circular might not
occur in the way we expect, or at all.

ENFORCEMENT OF CIVIL LIABILITIES

We are an exempted company incorporated in the Cayman Islands with limited liability. The
Cayman Islands has a different body of securities laws from the United States and protections for
investors may differ.

All of our assets are located outside the United States. In addition, all of our directors and officers
are nationals or residents of countries other than the United States (principally in the PRC), and all or a
substantial portion of such persons’ assets are 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 or such persons or to
enforce against us or such persons judgments obtained in United States courts, including judgments
predicated upon the civil liability provisions of the securities laws of the United States or any state
thereof.

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

Further, we have been advised by our PRC legal advisors, Commerce & Finance Law Offices, that
there is uncertainty as to whether the courts of the PRC would (i) enforce judgments of the courts of
England obtained against us or our directors and officers predicated upon the laws of the England and
Wales or (ii) entertain original actions brought in the courts of the PRC against us or our directors and
officers predicated upon the laws of the England and Wales.
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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 Bonds. You should read the entire offering circular including the section entitled “Risk
Factors” and our consolidated financial statements and related notes thereto, before making an

investment decision.
OVERVIEW

Headquartered in Shanghai, we are engaged in property development and property investment in
the PRC. In the six months ended June 30, 2021 in terms of contracted sales, we were ranked 14th
according to the list of “China Real Estate Enterprises Sales Ranking in the First Half of 2021~
published by China Real Estate Information Corporation Information Group.

We principally focus on developing high quality and end-users driven properties in first- and
second-tier cities in China. Our development projects cover various properties types including
residential, office and commercial complexes. For our residential property development, we mainly
develop residential products that offer our end-users comfortable living environment and proximity to
good ancillary facilities and transportation links. For our commercial property development, we mainly
develop offices and community commercial properties.

We have achieved a nationwide geographical coverage and a strong presence in selected first-tier
cities and second-tier cities in China. Our business operations are diversified in terms of geographic
locations, which facilitates our future expansion. As of June 30, 2021, we had projects in 85 cities in
four geographic regions in the PRC: the Yangtze River Delta Region, which mainly includes Shanghai,
Suzhou, Hangzhou, Hefei, Nanjing, Ningbo, Kunshan, Zhenjiang, Wuxi, Wenzhou, Jiaxing, Changzhou,
Xuzhou, Wuhu, Taizhou, Nantong, Yixing, Quzhou, Yiwu, Zhoushan, Jiangyin, Nanchang and Suqian,
the Pan Bohai Rim, which includes Beijing, Tianjin, Langfang, Shenyang, Changchun, Jinan, Yantai,
Qingdao, Dalian, Shijiazhuang, Linyi, Weifang, Zibo, Taiyuan and Jining, the Central Western Region,
which includes Chongqing, Chengdu, Zhengzhou, Xi’an, Changsha, Wuhan, Kunming, Xiangtan,
Yinchuan, Luoyang, Kaifeng, Meishan, Uriimqi, Guiyang and Xuchang, and the South China Region,
which includes Hong Kong, Shenzhen, Sanya, Haikou, Guangzhou, Dongguan, Foshan, Zhongshan,
Fuzhou, Xiamen, Nanning, Jiangmen, Huizhou, Zhangzhou and Quanzhou. As of June 30, 2021, we had
a land bank with an aggregate total GFA of approximately 58.7 million sq.m. and an aggregate GFA
attributable to us of approximately 32.4 million sq.m.

Leveraging our effective business model focused on rapid asset turnover, strong execution
capabilities and business strategies developed in line with government policies on China’s real estate
sector, we are poised to continue our rapid growth and develop into a renowned nationwide property
developer.

RECENT DEVELOPMENTS

See the “Recent Developments” section included in this Offering Circular for our recent
developments.




OUR COMPETITIVE STRENGTHS
Our focused operating strategies give us the following competitive strengths:

° We principally focus on developing high quality and end-user driven residential, office and
community commercial properties, primarily in first- and second-tier cities in the PRC;

° We adopt a high asset turnover and high sell-through business model with strong execution
capabilities that allows us to achieve a development cycle of typically three years, which not
only improves our return and operating cash flow but also helps us achieve financial
stability;

° We have achieved a nationwide geographical coverage and a solid presence in our selected
first- and second-tier cities in the PRC;

° We have a highly disciplined and systematic approach to land acquisitions and have
strategically acquired low-cost land reserves in a prudent manner;

° We have adopted coherent business and financial strategies which balance solid growth and
financial prudence; and

° We have a highly experienced senior management team and an efficient management
structure between our headquarters and regional companies which support nationwide
coverage.

OUR BUSINESS STRATEGIES

We aim to become (i) one of the leading real estate enterprises in the PRC in terms of sales, (ii) a
nationally renowned real estate brand name, and (iii) a mainstream real estate company in each city
where we have a presence. We plan to implement the following future business strategies:

° We adopt the “balanced development and sustainable growth” strategy to pursue sustainable
and quality growth;

° We seek to maintain appropriate pace for land acquisition with precise product positioning
and execution of development and sales;

° We plan to further enhance our brand recognition and improve customer satisfaction and
loyalty; and

° We aim to further improve our product capabilities and apply innovations to our operations.
GENERAL INFORMATION

We were incorporated in the Cayman Islands on May 20, 2011, as an exempted company with
limited liability. Our shares have been listed on the Hong Kong Stock Exchange since November 23,
2012. Our corporate headquarters is at CIFI Center, Lane 1088, No. 39 Shenhong Road, Minhang
District, Shanghai, PRC. Our place of business in Hong Kong is at Suites 2002-2003, 20th Floor, One
Pacific Place, 88 Queensway, Hong Kong. Our registered office is located at P.O. Box 309, Ugland
House, Grand Cayman KY1-1104, Cayman Islands. Our website is www.cifi.com.cn. Information
contained on our website does not constitute part of this offering circular.




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 circular. Terms used in this summary and not otherwise defined shall have

the meanings given to them in “Terms and Conditions of the Bonds.”

Issuer. ... ... ... .. .. .. .....

Bonds Offered. . ... ..........

Issue Price .. ...............

Status of the Bonds . ... .......

Guarantee of the Bonds .. ......

Form and Denomination . . . ... ..

Issue Date of the Additional Bonds

CIFI Holdings (Group) Co. Ltd.

HK$588,000,000 in aggregate principal amount of 6.95 per cent.
Guaranteed Convertible Bonds Due 2025 (the ‘“Additional
Bonds™), to be consolidated and form a single series with the
HK$1,957,000,000 in aggregate principal amount of 6.95 per
cent. Guaranteed Convertible Bonds Due 2025.

The terms of the Additional Bonds are the same as those for the
Original Bonds in all respects except for the issue date and issue
price. The Additional Bonds will be immediately fungible with
the Original Bonds upon issuance.

100.75 per cent. of the principal amount of the Additional Bonds
plus accrued interest from (and including) 8 April 2022 to (but
excluding) 20 April 2022.

The Bonds constitute direct, unconditional, unsubordinated and
(subject to the provisions of Condition 4) unsecured obligations
of the Issuer and shall at all times rank pari passu and without
any preference or priority among themselves. The payment
obligations of the Issuer under the Bonds shall, save for such
exceptions as may be provided by mandatory provisions of
applicable law and subject to Condition 4, at all times rank at
least equally with all of the Issuer’s other present and future
unsecured and unsubordinated obligations, including the Existing
Guaranteed Indebtedness (as defined in the Conditions).

Each initial Subsidiary Guarantor has unconditionally and
irrevocably guaranteed, on a joint and several basis, the due
payment of all sums expressed to be payable by the Company
under the Bonds, the Trust Deed and the Agency Agreement.

The Bonds are issued in registered form in the denomination of
HK$2,000,000 each and higher integral multiples of
HK$1,000,000.

20 April 2022.
8 April 2025.
6.95 per cent.

HK$5.53 per Share.




Initial Conversion Ratio . . .... ..

Conversion Period . ... ... .....

Redemption Price at Maturity . . . .

Negative Pledge . ............

Taxation

The Conversion Price is subject to adjustment upon the
occurrence of certain prescribed events including, consolidation,
subdivision or reclassification of shares, capitalization of profits
or reserves, distributions, rights issues or options over Shares,
rights issues of other securities, issues at less than current market
price, modification of rights of conversion, a change of control
and certain other dilutive events as set out in the Conditions.

361,663.6528 Shares per HK$2,000,000 principal amount of the
Bonds at the Initial Conversion Price.

Convertible into the Shares at the election of the bondholders at
any time starting from 19 May 2022 to 10 days before the
Maturity Date.

Unless previously redeemed, converted or repurchased and
cancelled, the Issuer will redeem each Bond at 100 per cent. of
its principal amount on the Maturity Date.

So long as any Bond remains outstanding (as defined in the Trust
Deed), the Issuer shall not, and shall procure that none of its
Subsidiaries will, create or permit to subsist any Security Interest
upon the whole or any part of its present or future undertaking,
assets or revenues (including uncalled capital) to secure any
Relevant Indebtedness or guarantee of Relevant Indebtedness
without (a) at the same time or prior thereto securing the Bonds
equally and rateably therewith or (b) providing such other
security for the Bonds as may be approved by an Extraordinary
Resolution (as defined in the Trust Deed) of Bondholders.

All payments made by the Issuer and any Subsidiary Guarantor
under or in respect of the Bonds, the Guarantee of the Bonds and
the Trust Deed will be made free from any restriction or
condition, be made without set-off or counterclaim and be made
without deduction or withholding for or on account of any present
or future taxes, duties, assessments or governmental charges of
whatever nature imposed or levied by (i) any jurisdiction where
the Issuer or a Subsidiary Guarantor is organised or otherwise
considered by a taxing authority to be resident for tax purposes or
any political organisation or governmental authority thereof or
therein having power to tax or (ii) the Cayman Islands, Hong
Kong, or any political organisation or governmental authority
thereof or therein having power to tax, unless deduction or
withholding of such taxes, duties, assessments or governmental
charges is compelled by law. In such event, the Issuer or, as the
case may be, the relevant Subsidiary Guarantor will, subject to
the limited exceptions specified in Condition 9 (Taxation), pay
such additional amounts as will result in the receipt by the
Bondholders of the net amounts after such deduction or
withholding equal to the amounts which would otherwise have
been receivable by them had no such deduction or withholding
been required.




Redemption for Taxation
Reasons . ................

Redemption at the Option
of the Issuer . .............

Redemption for Relevant Event . . .

Redemption at the option of
the Bondholders . . .. ... ... ..

The Bonds may be redeemed at the option of the Issuer in whole,
but not in part, at any time, on giving not less than 30 nor more
than 60 days’ notice to the Trustee and the Principal Agent in
writing and to the Bondholders (which notice shall be
irrevocable) at their principal amount together with accrued and
unpaid interest (to but excluding the date fixed for redemption) if
(1) the Issuer has or will become obliged to pay Additional Tax
Amounts as provided or referred to in Condition 9 (Taxation) as a
result of any change in, or amendment to, the laws or regulations
or rulings (including a holding by a court of competent
jurisdiction) of any Relevant Tax Jurisdiction, or any change in
the general application or official interpretation of or the standing
of an official position with respect to, such laws, regulations or
rulings, which change or amendment becomes effective, or
official position is announced, on or after 31 March 2022, and
(2) such obligation cannot be avoided by the Issuer taking
reasonable measures available to it, provided that no Tax
Redemption Notice shall be given earlier than 90 days prior to
the earliest date on which the Issuer would be obliged to pay such
Additional Tax Amounts were a payment in respect of the Bonds
then due.

The Issuer may at any time prior to the Maturity Date at its
option, on giving not less than 30 nor more than 60 days’ notice
to the holders of Bonds (which notice will be irrevocable) and in
writing to the Trustee and the Principal Agent, redeem in whole,
but not in part, the Bonds for the time being outstanding at their
principal amount together with accrued but unpaid interest (to but
excluding the date fixed for redemption), provided that prior to
the date of such notice at least 90 per cent. in principal amount of
the Bonds originally issued (including any further Bonds issued
pursuant to Condition 15 (Further Issues) and consolidated and
forming a single series with the Bonds) has already been
converted, redeemed or purchased and cancelled.

Following the occurrence of a Relevant Event (as defined in the
Conditions), the holder of each Bond will have the right at such
holder’s option, to require the Issuer to redeem all or some only
(subject to the principal amount of such holder’s Bonds redeemed
and the principal amount of the balance of such holder’s Bonds
not redeemed being an Authorised Denomination) of such
holder’s Bonds on the Relevant Event Redemption Date at their
principal amount together with accrued but unpaid interest (to but
excluding the date fixed for redemption).

The Issuer will, at the option of the holder of any Bond, redeem
all or some only (subject to the principal amount of such holder’s
Bonds redeemed and the principal amount of the balance of such
holder’s Bonds not redeemed being an Authorised Denomination)
of such holder’s Bonds on 8 April 2024 (the “Put Option Date’’)
at their principal amount together with accrued but unpaid interest
(to but excluding the Put Option Date).




Holders” Tax Option . .........

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

Delivery of the Additional Bonds. .

Trustee. .. .................

Principal Agent, Paying Agent,

Registrar and Transfer Agent . . .

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

Clearance and Settlement . .. .. ..

If the Issuer gives a Tax Redemption Notice pursuant to
Condition 8(B)(i) (Redemption, Purchase and Cancellation), each
holder of Bonds will have the right to elect that its Bond(s) shall
not be redeemed and that the provisions of Condition 9
(Taxation) shall not apply in respect of any payment to be made
in respect of such Bond(s) whereupon no Additional Tax
Amounts shall be payable in respect thereof pursuant to
Condition 9 (Taxation) and payment of all amounts shall be
made subject to the deduction or withholding of any tax required
to be deducted or withheld.

The Issuer intends to use the net proceeds for refinancing,
including upcoming redemption of RMB1,600,000,000 6.70%
Senior Notes due 2022 with an outstanding amount of
approximately RMB1,477,600,000. See “Use of Proceeds.”

The Issuer expects to make delivery of the Additional Bonds,
against payment in same-day funds on or about 20 April 2022.

China Construction Bank (Asia) Corporation Limited ([ % 5¢
SRAT (RPN A A BRA 7],

China Construction Bank (Asia) Corporation Limited ([ %5
AT (B ARA BR 2 A,

Approval in-principle has been received from the SGX-ST for the
listing and quotation of the Additional Bonds on the SGX-ST. For
so long as the Bonds are listed on the SGX-ST and the rules of
the SGX-ST so require, the Bonds, if traded on the SGX-ST, will
be traded in a minimum board lot size of S$200,000 (or its
equivalent in foreign currencies). Accordingly the Bonds, if
traded on the SGX-ST, will be traded in a minimum board lot
size of HK$2,000,000.

The Bonds have been accepted for clearance by Euroclear and
Clearstream under the following codes:

ISIN Common Code
XS2466214629 246621462

The Bonds will be represented by beneficial interests in the
Global Certificate, which will be registered in the name of a
nominee of, and deposited on the Issue Date with a common
depositary for, Euroclear and Clearstream. Beneficial interests in
the Global Certificate will be shown on and transfers thereof will
be effected only through records maintained by Euroclear and
Clearstream. Except as described herein, certificates for Bonds
will not be issued in exchange for beneficial interests in the
Global Certificate.




Governing Law . . . ........... The Bonds, the Trust Deed and the Agency Agreement and any
non-contractual obligations arising out of or in connection with
them will be governed by, and will be construed in accordance
with, the laws of England.

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




SUMMARY CONSOLIDATED FINANCIAL AND OTHER DATA

The following table presents our summary financial and other data. The summary consolidated
statement of comprehensive income data for 2018, 2019 and 2020 and the summary consolidated
financial position data as of December 31, 2018, 2019 and 2020 set forth below (except for EBITDA
data) have been derived from our consolidated financial statements for such periods and as of such
dates, as audited by Deloitte Touche Tohmatsu, independent certified public accountants, and included
elsewhere in this Offering Circular. The summary condensed consolidated income statement data for the
six months ended June 30, 2020 and 2021 and the summary condensed consolidated statement of
financial position data as of June 30, 2021 set forth below (except for EBITDA data) have been derived
from our unaudited condensed consolidated interim financial statements for such periods and as of such
dates, as reviewed by Deloitte Touche Tohmatsu, our independent certified public accountants, in
accordance with Hong Kong Standard on Review Engagements 2410 “Review of Interim Financial
Information Performed by the Independent Auditor of the Entity” issued by the HKICPA, and included
elsewhere in this Offering Circular. Historical results are not necessarily indicative of results that may
be achieved in any future period. Our financial statements have been prepared and presented in
accordance with IFRS, which differ in certain respects from generally accepted accounting principles in
other jurisdictions. The summary financial data below should be read in conjunction with our
consolidated financial statements and the notes to those statements included elsewhere in this Offering
Circular.

Summary Consolidated Statements of Comprehensive Income and Other Financial Data

For the year ended December 31, For the six months ended June 30,
2018 2019 2020 2020 2021
RMB’000 RMB’000 RMB’000 US$°000 RMB’000 RMB’000 US$°000
(restated) (unaudited)  (unaudited) (unaudited)

Revenue . .. ...................... 42,367,647 56,451,103 71,798,663 11,120,197 23,022,350 36,373,349 5,033,514
Cost of sales and services . .. ........... (31,754,818)  (42,334,889)  (56,189,600)  (8,702,661) (17,121,271) (28,848,212)  (4,468,019)
Gross profit . .. .......... ... ... ... 10,612,829 14,116,214 15,609,063 2,417,536 5,901,079 7,525,137 1,165,495
Other income, gains and losses . . .. ....... 2,065,884 1,469,636 3,173,369 491,492 1,065,570 1,700,041 263,303
Change in fair value of investment properties . . 106,385 200,659 940,585 145,678 427,580 299,246 46,347
Selling and marketing expenses. .. ........ (1,153,089)  (1,579,990)  (2,067,375) (320,196) (674,209)  (1,167,837) (180,875)
Administrative expenses . .. ............ (2,121,731)  (3,148,306)  (2,946,420) (456,342)  (1,328,590)  (1,739,493) (269,413)
Share of results of joint ventures. . ........ 725,068 1,984,710 968,468 149,997 951,334 201,764 31,249
Share of results of associates . . .......... 1,450,388 1,522,961 1,159,501 179,584 291,441 453,154 70,185
Finance costs . . .. .................. (368,741) (729,158) (667,424) (103,371) (291,654) (225,964) (34,997)
Profit before taxation . ............... 11,316,993 13,836,726 16,169,767 2,504,378 6,342,551 7,046,048 1,091,294
Income tax expense . .. ............... (4,198,668)  (4,594,879)  (4,274,234) (661,995)  (1,606,022)  (1,682,673) (260,613)
Profit for the year/period. . ............. 7,118,325 9,241,847 11,895,533 1,842,383 4,736,529 5,363,375 830,681
Other comprehensive (expense)/income . . . . . . 312,479 (28,629) (148,906) (23,063) (101,402) (94,474) (14,632)
Total comprehensive income for

the year/period . ... .............. 7,430,804 9,213,218 11,746,627 1,819,320 4,635,127 5,268,901 816,049
Attributable to:
Equity owners of the Company . .. ........ 5,721,470 6,414,676 7,882,989 1,220,920 3,267,404 3,508,046 543,327
Owners of perpetual capital instruments . . . . . 215,078 221,817 229,627 35,564 114,078 66,797 10,346
Non-controlling interests . . .. ........... 1,494,256 2,576,725 3,634,011 562,836 1,253,645 1,694,058 262,376
Total comprehensive income for the year/period 7,430,804 9,213,218 11,746,627 1,819,320 4,635,127 5,268,901 816,049
Other financial data:
EBITDAYY ... 16,652,404 20,787,202 23,282,436 3,605,990 8,567,341 9,561,771 1,480,929
EBITDA margin® ... ................ 39.3% 36.8% 32.4% 32.4% 37.2% 26.3% 26.3%
Core net profit and total comprehensive income

for the year/period® . . . ... ... ... ... 8,483,042 10,492,428 12,410,435 1,922,132 4,705,380 5,060,075 783,706
Core net profit attributable to equity owners of

the Company

for the year/period® . . . ... ... ... ... 5,535,564 6,903,283 8,025,962 1,243,063 3,194,008 3,345,903 518,214




Notes:

M

(@)

3)

“

(%)

EBITDA consists of profit and total comprehensive income for the year/period before fair value changes from investment
properties (including investment properties from joint venture), financial assets at FVTPL, and derivative financial
instrument, interest expense (including interest capitalized in costs of sales), amortization, income tax expense, depreciation,
gain from business combination and re-measurement, exchange (gain) loss (including exchange (gain) loss from joint
venture) and loss on early redemption of senior notes. EBITDA is not a standard measure under IFRS. 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. 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.

EBITDA margin is calculated by dividing EBITDA by revenue.

Core net profit and total comprehensive income for the year/period represents profit and total comprehensive income for the
year/period excluding the amounts of (i) change in fair value of investment properties net of tax; (ii) change in fair value of
financial assets at FVTPL; (iii) change in fair value of derivative financial instruments; (iv) net exchange loss/gain; (v)
recognition of equity-settled share-based payments; (vi) loss on early redemption of senior notes; (vii) gain from business
combination; (viii) gain on re-measurement; (ix) the Group’s share of change in fair value of investment properties and net
exchange loss/gain of joint ventures and associated companies; and (x) the accounting effect of increment of cost of
properties sold resulting from fair value adjustment upon business combination. It is not a standard measure under IFRS.

Core net profit attributable to equity owners for the year/period represents profit and total comprehensive income for the
year/period attributable to equity owners of the Company excluding the amounts attributable to equity owners of the
Company in relation to (i) change in fair value of investment properties net of tax; (ii) change in fair value of financial
assets at FVTPL; (iii) change in fair value of derivative financial instruments; (iv) net exchange loss/gain; (v) recognition of
equity-settled share-based payments; (vi) loss on early redemption of senior notes; (vii) gain from business combination;
(viii) gain on re-measurement; (ix) the Group’s share of change in fair value and net exchange loss/gain of joint ventures
and associates of investment properties; and (x) the accounting effect of increment of cost of properties sold resulting from
fair value adjustment upon business combination. It is not a standard measure under IFRS.

Restatement have been made to the data due to the Company’s acquisition of Ever Sunshine Lifestyle Services Group
Limited (the shares of which are listed on the Main Board of the Hong Kong Stock Exchange, stock code: 1995) ("Ever
Sunshine Lifestyle") in which the acquisition was completed in June 2020. Subsequent to the acquisition, Ever Sunshine
Lifestyle has been consolidated to the Group’s financial statements.

Summary Consolidated Statements of Financial Position

As of December 31, As of June 30,
2018 2019 2020 2021
RMB’000 RMB’000 RMB’000 US$°000 RMB’000 US$°000
(restated) (unaudited) (unaudited)

Non-Current Assets
Investment properties . . . .. ......... ... 16,147,400 17,686,036 22,698,969 3,515,623 33,758,373 5,228,506
Property, plant and equipment . .. .................. 134,143 172,475 235,207 36,429 359,305 55,649
Right-of-use assets . .. ..., — 142,090 117,325 18,171 228,828 35,441
Intangible assets . . .. ... ... — 100,600 91,049 14,102 210,216 32,558
Goodwill .. ... . — 431,128 470,952 72,941 706,659 109,448
Interest in associates . .. ... ..... ... . 5,779,492 8,019,593 16,861,861 2,611,570 18,074,979 2,799,458
Interests in joint ventures . ... .................... 8,511,247 12,872,071 17,825,596 2,760,833 17,938,326 2,778,293
Investments in property projects . .. ... .............. 582,722 417,688 286,531 44,378 306,873 47,529
Financial assets at fair value through profit or loss . .. ... .. 564,553 526,458 905,388 140,227 2,495,220 386,460
Equity instruments at fair value through other comprehensive

INCOME . ..o v 919,274 881,832 739,685 114,563 594,951 92,146
Deferred taxation assets . . .. ... .... ... ... ... 1,021,876 1,758,447 2,195,730 340,075 2,075,825 321,504
Deposits paid for acquisitions of equity interests. . ... ... .. 50,000 — — — — —
Prepayment of property, plant and equipment. .. ... ... ... — 13,368 12,448 1,928 587 91

33,710,707 43,021,786 62,440,741 9,670,840 76,750,142 11,887,083




Current Assets

Properties held for sale . .............. ... ... ....
Properties under development for sale . ...............
Accounts and other receivables, deposits and prepayments . . . .
Amounts due from non-controlling interests . . . ... .......
Amounts due from joint ventures and associates . .. .......
Deposits for land use rights for properties held for sale . . . ..
Taxation recoverable . .. ........ ... .. . . L.
Financial assets at fair value through profit or loss (“FVTPL”)
Derivative financial instruments . . ..................
Restricted bank deposits . ... ... ... o oL
Bank balances and cash . .. ........ ... .. ... ... ..

Current Liabilities

Accounts and other payables and accrued charges . ... ... ..
Contract liabilities. . .. .......... ... ... ... .. ...
Amounts due to non-controlling interests . .............
Amounts due to joint ventures and associates. ... ........
Taxation payable . ........ ... ... ... ... . ... ...
Lease liabilities — due within one year . ... ...........
Bank and other borrowings — due within one year . .. ... ..
Senior notes — due within one year . ................
Derivative financial instruments . . ..................
Corporate bonds — due within one year. . .............
Debt component of convertible bonds. . .. .............

Non-Current Liabilities

Other payable — due after one year . ................
Lease liabilities — due after one year . .. .............
Bank and other borrowings — due after one year . . .. ... ..
Senior notes — due after one year .. ................
Corporate bonds — due after one year. . ..............
Deferred taxation liabilities . .. ........... .. .. ... ..
Derivative financial instruments — due after one year . ... ..

Equity attributable to equity owners of the Company . . . .. ..
Perpetual capital instruments . . ... ......... . ... ....
Non-controlling interests . . . .. ....................

Total Equity. . . ........ ... ... ... ... ... ......

As of December 31,

As of June 30,

2018 2019 2020 2021
RMB’000 RMB’000 RMB’000 US$°000 RMB’000 US$°000
(restated) (unaudited) (unaudited)

10,238,165 15,552,823 12,904,429 1,998,642 15,196,543 2,353,645
84,137912 115,202,723 129,018,163 19,982,369 160,984,312 24,933,295
16,740,132 24,596,795 30,384,186 4,705,911 39,500,588 6,117,862
13,416,613 18,766,941 26,359,618 4,082,585 33,280,500 5,154,493
27,798,425 36,569,805 57,515,448 8,908,009 46,056,480 7,133,240
7,950,061 8,713,034 5,704,636 883,536 9,914,573 1,535,572
1,746,262 2,877,209 3,443,355 533,308 5,347,146 828,167
705,386 573,761 374,261 57,966 554,258 85,844
— 11,912 — — — —
1,290,000 431,695 101,873 15,778 102,419 15,863
43,327,561 58,536,676 51,052,696 7,907,056 52,303,957 8,100,851
207,350,517 281,833,374 316,858,665 49,075,160 363,240,776 56,258,832
25,888,004 39,846,798 58,332,000 9,034,478  74,045241 11,468,147
44,238,431 54,465,082 74,626,818 11,558,222 93,548,390 14,488,801
16,571,325 16,447,941 12,207,232 1,890,659 8,515,962 1,318,955
15,519,116 29,170,655 32,425,022 5,021,996 42,953,723 6,652,685
7,655,950 9,712,706 10,248,100 1,587,229 8,937,650 1,384,266
— 66,570 65,824 10,195 68,622 10,628
8,842,371 13,941,253 7,300,715 1,130,737 8,170,819 1,265,499
— 3,190,356 3,637,114 563,317 5,501,468 852,069
74,949 19,260 266,362 41,254 2,884 447
3,646,140 4,006,799 7,761,443 1,202,094 5,894,009 912,866
907,724 — — — — —
123,344,010 170,867,420 206,870,639 32,040,181 247,638,768 38,354,363
— 1,265 6,849 1,061 5,289 819
— 72,159 56,748 8,789 168,646 26,120
41,061,189 51,140,979 54,260,449 8,403,873 60,420,682 9,357,972
15,293,614 23,674,188 26,979,739 4,178,629 25,408,302 3,935,245
8,113,997 7,744,996 4,775,653 739,654 5,351,696 828,872
3,802,243 3,157,208 2,650,025 410,437 4434218 686,773
— — 57,054 8,837 35,088 5,434
68,271,043 85,790,795 88,786,517 13,751,280 95,823,921 14,841,235
25,604,096 30,199,337 36,051,681 5,583,694 37,368,528 5,787,648
3,883,572 3,883,572 3,536,877 547,792 1,924,545 298,074
19,958,503 34,114,036 44,053,692 6,823,048 57,235,156 8,864,597
49,446,171 68,196,945 83,642,250 12,954,534 96,528,229 14,950,319
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RISK FACTORS

You should carefully consider the risks and uncertainties described below and other information
contained in this offering circular 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 Bonds, and you could lose all or part of
your investment.

RISKS RELATING TO OUR BUSINESS

We are dependent on the performance of the property market in the PRC, particularly in the cities
in which we develop our property projects and manage the properties we have developed.

Our business depends on the performance of the property market in the PRC, particularly in the
cities where we have property projects. Any real estate market downturn in China generally or in the
cities in which we have property projects may materially and adversely affect our business, financial
condition and results of operations. The property market in the PRC 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 in China and consumer spending, all of which are beyond our
control. In the event that we expand into markets outside of PRC in the future, our operations will also
be subject to the performance of local property markets and government policies.

In addition, there may be over-supply of properties, economic downturn in China or austerity
measures imposed by the PRC government generally or particularly in the cities where we have property
projects, any of which may result in a decline in property sales or property prices nationally or
regionally. In recent months, our contracted sales and contracted GFA were lower than the contracted
sales and contracted GFA for the corresponding month in 2021. From January to February 2022, our
aggregated contracted sales (including contracted sales by joint ventures and associated companies)
amounted to approximately RMB16.74 billion, representing an approximately 45% decrease compared to
the same period in 2021. Our contracted GFA from January to February 2022 amounted to
approximately 1,126,300 sq.m., representing an approximately 41.0% decrease compared to the same
period in 2021. If we fail to respond to market changes or customer preferences in a timely manner or at
all, our business, financial condition and results of operations will be adversely affected.

Property market conditions experienced a significant deterioration in 2021, particularly in the
second half of 2021, and such trend has continued in early 2022. Persistent government tightening
policies and deteriorating consumer sentiment have made it increasingly difficult for property developer
to obtain financing and sell their property and for property purchasers to obtain mortgage financing,
resulting in enormous pressure on property developers’ short-term liquidity. Since September 2021, there
has been negative news relating to certain Chinese property companies including rating downgrades and
defaults on their indebtedness. These recent defaults fueled a downward spiral effect which further
intensified the difficulty in obtaining financing, and resulted in very low market confidence and very
low demand for real estate in China. There is no guarantee that such situation will improve. The
property market may not continue to grow and may even experience significant contraction. There may
be more developers defaulting on their indebtedness. Any such changes of the overall deteriorating real
estate market in the PRC could have a material adverse effect on our business, financial condition and
results of operations.
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Our profitability and results of operations are affected by the success of our business model and
our ability to successfully expand our business in China and other markets.

Our business model is to have a business operation that is diversified in terms of geographic
locations and the groups of customers whom we target. We have established a strong market position in
Shanghai, Suzhou and other second-tier cities in the Yangtze River Delta, and have been active in
expanding our business in Beijing, as well as in other selected second-tier cities in the PRC. Our success
is dependent on our managerial and operational resources, capital contributions, and our knowledge of
the needs of our target customers. We cannot assure you that our business model will be successful in
all cities where we have a presence. If we fail to establish or expand our business model as anticipated,
our business, financial condition and results of operations may be materially and adversely affected.

We also expanded and intend to further expand into other selected emerging cities in China and
other markets with growth potential through land acquisitions or acquisition of companies with suitable
land reserves. Expansion may place substantial strains on our managerial, operational and financial
resources. In addition, we may not have the same level of familiarity with contractors, business
practices, regulations, customer preferences, behavior and spending pattern as other local and more
experienced property developers in such cities, which may put us in a less competitive position as
compared to such property developers. Further, the property markets in emerging cities are less
developed than those of the first and second-tier cities and may be more susceptible to changes in the
PRC economic development and other property market-related factors. Any failure to leverage our
experience or failure to understand the property market of a city to which we want to expand in the PRC
and other markets may have a material adverse effect on our business, financial condition and results of
operations.

Our profit margin varies with each property development project, and we may not be able to
sustain our existing profit margin.

We recorded gross profit margin of approximately 34.7% (as adjusted to exclude the effects of
accounting treatment due to financial consolidation of certain projects as subsidiaries of our Group),
29.7% (as adjusted to exclude the effects of accounting treatment due to financial consolidation of
certain projects as subsidiaries of our Group), 25.1% (as adjusted to exclude the effects of accounting
treatment due to financial consolidation of certain projects as subsidiaries of our Group), 25.6% and
20.7%, in 2018, 2019 and 2020 and the six months ended June 30, 2020 and 2021, respectively. Factors
that may affect our gross profit margin include: (i) product mix, (ii) selling price and (iii) cost of
development. We cannot assure you that we can always maintain or increase our gross profit margin. If
we are unable to maintain our gross profit margin, our profitability may be materially and adversely
affected.

We may not have adequate resources to fund our existing and future property development.

Property development is capital intensive. We historically have financed our property development
projects primarily through a combination of internally generated funds, external financing including
bank borrowings, trust financings and funds raised from capital markets. Our ability to procure sufficient
financing for property development depends on a number of factors that are beyond our control,
including general economic conditions in the PRC, performance and outlook of the property
development industry in the PRC, our financial strength and performance, availability of credit from
financial institutions, and regulatory measures instituted by the PRC government. Property market
conditions experienced a significant deterioration in 2021, particularly in the second half of 2021.
Persistent government tightening policies and deteriorating consumer sentiment have made it
increasingly difficult for property developer to obtain financing and sell their property and for property
purchasers to obtain mortgage financing, resulting in enormous pressure on property developers’ short-
term liquidity. We cannot assure you that we will be able to meet our sales targets or that we will be
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able to secure external financing on terms acceptable to us or at all. As a result, we may not be able to
raise adequate funds for our operations in the future. As of June 30, 2021, our outstanding long-term
and short-term bank and other borrowings under IFRS (not including senior notes and onshore bonds)
were RMB60,420.7 million (US$9,358.0 million) and RMBS8,170.8 million (US$1,265.5 million),
respectively. As of June 30, 2021, we also had outstanding Existing Notes, the Second Tranche of 2015
Onshore Bonds, the Second Tranche of 2016 Onshore Bonds, the 2018 Onshore Bonds, the First and
Second Tranche of 2018 Onshore Corporate Bonds and the August 2017 Perpetual Securities and with
aggregate carrying amounts of RMB44,080.0 million (US$6,827.1 million).

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, which, among other things:

° forbid PRC commercial banks from extending loans to property developers to finance land
premiums;
° restrict the grant or extension of revolving credit facilities to property developers that hold a

large amount of idle land and vacant commodity properties;

° prohibit commercial banks from taking commodity properties that have been vacant for more
than three years as security for mortgage loans;

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

° tighten the grant of trust financing to property developers to control the scale and growth of
real estate financing;

° the minimum down payment of land premium of 50% must be paid within one month after
the signing of a land grant contract and the rest of the land premium must be fully paid
within one year after the signing of a land grant contract;

° forbid commercial banks from issuing loans or providing loan extension services to a
developer for its new projects if the developer has a record of maintaining idle land,
changing the land use purpose and nature without proper approval, delaying the construction
commencement or completion date, hoarding properties or other forms of non-compliance;

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

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

In addition, the People’s Bank of China (the “PBOC”) regulates the reserve requirement ratio for
commercial banks in the PRC, which affects the availability and cost of financing from PRC commercial
banks. The PBOC has adjusted the bank reserve requirement ratio six times in 2010, seven times in
2011 and twice in 2012. From January 2014 to February 2016, PBOC further adjusted the reserve
requirement ratio eight times. The current reserve requirement ratio ranges from 13.0% to 16.5%. On
December 28, 2020, the PBOC and the China Banking and Insurance Regulatory Commission (the
“CBIRC”) jointly issued the Notice on Establishing a Centralization Management System for Real
Estate Loans of Banking Financial Institutions (/A 857 747 6 < MUK 15 M 7 B0 3 A o 5 48 L 2 1Y
# A1), pursuant to which, the proportion of the real estate loan balance of banking financial institutions
(excluding overseas branches) to the institution’s loans in RMB balances (hereinafter referred to as the
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proportion of real estate loans) and the proportion of the personal housing loan balance to the
institution’s loans in RMB balances (hereinafter referred to as the proportion of housing loans) shall
meet the management requirements determined by the PBOC and the CBIRC, that is, not higher than the
upper limit of the proportion of real estate loans and the upper limit of the proportion of personal
housing loans determined by the PBOC and the CBIRC. Development banks and policy banks should
refer to and implement such requirements. The PBOC and the CBIRC manage the concentration of real
estate loans in different stages according to the asset scale and type of banking financial institutions, and
comprehensively consider factors such as the development scale and the performance of real estate
systemic financial risks to timely adjust the scope of coverage of applicable institutions, grading
settings, management requirements and statistical coverage of related indicators. On January 1, 2021, the
PBOC, together with CBRC, set forth the capped ratios of the amount of outstanding real estate loans to
the total outstanding amount of RMB denominated loans of a PRC financial institution. See “Regulation
— Real Estate Development — Estate Loan” for details. This ratio currently ranges from 12.5% to
40.0%. Such restriction may further limit the financing channels of real estate enterprises.

In August 2020, the Ministry of Housing and Urban-Rural Development of the PRC
(“MOHURD”) and PBOC have held a joint meeting to communicate with key real estate enterprises
and other relevant governmental departments. In the meeting, it is announced that MOHURD and
PBOC, jointly with other relevant governmental departments, have formulated rules for fund monitoring
and financing administration of key real estate enterprises to establish a more market-oriented, rule-
based and transparent administration over the financing by real estate enterprises. The “Three Red
Lines” policy was set up in relation to financings for real estate enterprises. According to public media
reports, on August 21, 2021, the Ministry of Natural Resources and other relevant governmental
departments have held a joint meeting to impose conditions on granting state-owned land use rights to
property developers, including setting price ceiling and requiring property developers to retain a portion
of the property developed. No official announcement was published as of the date of this Offering
Circular and our ability to raise capital for business operation and expansion may be adversely affected
if the PRC government officially imposes further conditions for land bidding, auction or listing for sale.

The government may further restrict PRC commercial banks from extending loans to real estate
developers in the future and may also further tighten alternative financing channels such as trust
financing, mortgaging financing and borrowing from asset management companies and wealth
management companies. We cannot assure you that the PRC government will not introduce other
initiatives which may limit our access to capital resources. 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 (such as trust financing) to finance our property developments and, therefore, may require
us to maintain a relatively high level of internally sourced cash. Recent negative news relating to certain
Chinese property companies has also had a significant effect on the property sector in China. Such
recent defaults have an adverse impact on property sales in China and the ability of Chinese property
companies to obtain onshore and offshore financing and/or refinance its existing indebtedness. We
cannot assure you that we will be able to obtain sufficient financing or renew our existing credit
facilities. As a result, our business, financial condition and results of operations may be materially and
adversely affected.

We may not always be able to obtain land reserves that are suitable for our property development
at commercially acceptable prices.

We derive our revenue principally from the sale of properties that we have developed. To maintain
sustainable growth, we must replenish our land bank with suitable sites for development. Our ability to
identify and acquire suitable land is subject to a number of factors, some of which are beyond our
control. To the extent that we are unable to acquire suitable sites at commercially acceptable prices for
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our project development on a timely basis or at prices which will enable us to achieve reasonable
returns, our business, financial condition and results of operations may be materially and adversely
affected.

Central and local governments have implemented various measures to regulate the means by which
property developers may obtain land and the manner in which land can be developed. The PRC
government also controls land supply through zoning, land usage regulations and other measures. All
these measures could intensify the competition for land in China among property developers. Please
refer to the section headed “— Risks Relating to Our Industry — Our operations are subject to
extensive governmental regulations, and in particular, we are susceptible to changes in policies related
to the real estate industry in the PRC and the PRC government may adopt further measures to slow
down growth in the real estate sector.”

Our results of operation, financial condition and cash flow may be adversely and materially
affected by the COVID-19 pandemic.

Since early March 2020, the outbreak of COVID-19, a highly infectious novel coronavirus initially
detected toward the end of 2019, has started a pandemic. In the first half of 2021, a new Delta variant of
COVID-19 began to spread globally and caused an increase in COVID-19 cases in many places in the
PRC, and in November 2021, a new Omicron variant, which appears to be the most transmissible variant
to date, was detected, which Omicron variant has since caused an increase in COVID-19 cases in
multiple countries, including the PRC, and of which the potential severity is currently being evaluated.
The heightened spread of the Omicron variant In the first quarter of 2022 continues to create more
economic and business uncertainties and present potential risks that could affect economic recovery. In
response to the COVID-19 pandemic, many countries have imposed unprecedented measures to halt the
spread of the COVID-19 pandemic, including strict city lockdowns and travel bans. Several cities in
China where we have land bank and operations had been under lockdown, and have had travel
restrictions imposed upon to curb the spread of COVID-19. There is no assurance that more countries
will not impose similar travel restrictions or lockdowns in response to the pandemic or that the current
containment measures will be effective in halting the COVID-19 pandemic.

The ongoing pandemic and containment measures may adversely and materially affect the
manufacturing, exports and imports and consumption of goods and services globally and may
significantly reduce global market liquidity and depress economic activities.

Due to the lockdown and travel restrictions imposed by several cities in China where we have land
bank and operations, sales offices and construction of our development projects was temporarily shut
down. Moreover, supply of our raw materials and productivity of our employees may be adversely
affected. As a result, the completion of our projects may be delayed and sales might be lower than
expected, which might in turn result in substantial increase in our development costs, late delivery of
properties and/or otherwise adversely affect our profitability and cash flows. Further, customers who
have previously entered into contracts to purchase properties may default on their purchase contracts if
the economic situation further deteriorates as a result of the COVID-19 pandemic. The COVID-19
pandemic may further create negative economic impact and increase volatility in the PRC and global
market and continue to cause increasing concerns over the prospects of the PRC residential property
market, which may materially and adversely affect the demand for properties and property prices in
China.
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We have substantial indebtedness and may incur substantial additional indebtedness in the future,
which could adversely affect our financial health and our ability to generate sufficient cash to
satisfy our outstanding and future debt obligations.

We now have, and will continue to have after the offering of the Bonds, a substantial amount of
indebtedness. As of December 31, 2018, 2019 and 2020 and June 30, 2021, our total bank and other
borrowings under IFRS (not including senior notes and onshore bonds) amounted to RMB49,903.6
million, RMB65,082.2 million, RMB61,561.2 million (US$9,534.6 million) and RMB68,591.5 million
(US$10,623.5 million), respectively. As of June 30, 2021, we also had outstanding Existing Notes, the
Second Tranche of 2015 Onshore Bonds, the Second Tranche of 2016 Onshore Bonds, the 2018 Onshore
Bonds, the First and Second Tranche of 2018 Onshore Corporate Bonds and the August 2017 Perpetual
Securities with carrying amounts of RMB44,080.0 million (US$6,827.1 million). See ‘“Description of
Other Material Indebtedness and Obligations” for details on the outstanding loans and other
indebtedness.

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

° limit our ability to satisfy our obligations under the Bonds and other debt;
° increase our vulnerability to adverse general economic and industry conditions;
° require us to dedicate a substantial portion of our cash flow from operations to servicing and

repaying our indebtedness, thereby reducing the availability of our cash flow to fund working
capital, capital expenditures and for other general corporate purposes;

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

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

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

° increase the cost of additional financing.

In the future, we may from time to time incur substantial additional indebtedness and contingent
liabilities.

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

Certain of our financing arrangements also impose operating and financial restrictions on our
business. See “Description of Other Material Indebtedness and Obligations.” Such restrictions in the
Bonds and our other financing arrangements may negatively affect our ability to react to changes in
market conditions, take advantage of business opportunities, obtain future financing, fund required
capital expenditures, or withstand a continuing or future downturn in our business. Any of these factors
could materially and adversely affect our ability to satisfy our obligations under the Bonds and other
debt.
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We maintain a certain level of indebtedness. Any recurrence of the global financial crisis and
economic downturn or a deterioration of our cash flow position may materially and adversely
affect our ability to service our indebtedness and to continue our operations.

We maintain a certain level of indebtedness to finance our operations. As of June 30, 2021, our
total outstanding bank and other borrowings under IFRS (not including senior notes and onshore bonds)
amounted to RMB68,591.5 million (US$10,623.5 million). As of June 30, 2021, we also had
outstanding Existing Notes, Second Tranche of 2015 Onshore Bonds, Second Tranche of 2016 Onshore
Bonds, 2018 Onshore Bonds, the First and Second Tranche of 2018 Onshore Corporate Bonds and
August 2017 Perpetual Securities with carrying amounts of RMB44,080.0 million (US$6,827.1 million).
The cash flow and results of operations of our operating subsidiaries will affect our liquidity and our
ability to service our indebtedness. We cannot assure you that we will be able to generate sufficient cash
to service our indebtedness. If we are unable to make scheduled payments in connection with our debts
and other fixed payment obligations when they become due, we may need to refinance such obligations
or obtain additional financing. Our ability to do so will depend on a number of factors, many of which
are beyond our control. We cannot assure you that our refinancing efforts would be successful or timely
or that we could secure additional financing on acceptable terms, or at all. Furthermore, we have entered
into loan agreements with various financial institutions in Hong Kong or in the PRC under which we
have pledged certain collateral to secure their obligations. If we fail to maintain sufficient cash flow to
service our indebtedness or if our refinancing efforts are otherwise unsuccessful, we may lose part or all
of the pledged collateral, and our business, financial condition and results of operations may be
materially and adversely affected.

In addition, the global capital and credit markets have in recent years experienced periods of
extreme volatility and disruption. The global financial crisis in these years has caused banks and other
credit providers to restrict the availability of new credit facilities and to require more collateral and
higher pricing upon the renewal of existing credit facilities. The recurrence of the global financial crisis
or prolonged disruptions to the credit market may further slow down the growth of the PRC economy
and sales of property, limit our ability to raise funds from current or other funding sources, or cause our
access to funds to be more expensive, which may materially and adversely affect our business, financial
condition and results of operations.

In addition to bank and other borrowings, we rely on internally generated funds, in particular, pre-
sale proceeds of our properties as a major source of funding for our operations. If our pre-sale activities
are significantly limited or otherwise materially and adversely affected as a result of changes in the
relevant PRC laws and regulations, the occurrence of a global economic downturn, or a significant
economic slowdown in China generally or in the cities where we have properties, our cash flow position
and ability to service our indebtedness may be materially and adversely affected. Furthermore, if banks
or other financial institutions decline to provide additional loans to us or to re-finance our existing loans
when they mature as a result of our perceived credit risk, and we fail to raise financing through other
channels, our business, financial condition and results of operations may be materially and adversely
affected.

Our profitability and results of operations are affected by changes in foreign exchange rates.

We conduct our business primarily in Renminbi. We are exposed to foreign exchange rate risk
relating to (i) the portion of our bank deposits that we maintain in foreign currencies and (ii) foreign
currency-denominated obligations. Since 2005, the PRC government has followed a policy under which
the Renminbi is permitted to fluctuate within a narrow and managed band against a basket of certain
foreign currencies. In 2007, the PBOC widened the floating band for the trading prices in the inter-bank
foreign exchange market of the Renminbi against the U.S. dollar from 0.3% to 0.5% around the central
parity rate. The floating band was further widened to 1.0% in 2012 and to 2.0% in 2014. These changes
in currency policy resulted in the Renminbi appreciating against the U.S. dollar by approximately 33.0%
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from July 21, 2005 to December 31, 2014. However, in August 2015, the PBOC moved to devalue the
Renminbi against the U.S. dollar and announced a policy change allowing a more market-based
determination of the official fixing rate. Following such announcement, the Renminbi depreciated
significantly against the U.S. dollar. In February 2017, the PBOC has adjusted its FX fixing formula,
making adjustments to existing fixing model which was introduced in February 2016. In October 2016
RMB was formally included in IMF’s Special Drawing Rights basket. Renminbi has witnessed multiple
fluctuation in past one year. As a result, we reported a net exchange gain of RMB139.6 million
(US$21.6 million) in the six months ended June 30, 2021 as compared to a net exchange loss of
RMB273.7 million in the same period in 2020. We reported a net exchange gain of RMB858.6 million
(US$133.0 million) in 2020 as compared to a net exchange loss of RMB263.7 million in 2019. The PRC
government may take further actions that could cause future exchange rates to vary significantly from
current or historical exchange rates. A depreciation in the Renminbi could adversely affect the value of
any dividends we pay to our shareholders outside the PRC, require us to use more Renminbi funds to
service the same amount of any foreign currency debt and materially and adversely affect our financial
condition and results of operations. Starting in early 2016, we adopted a hedging policy to actively
manage our foreign exchange rate risk exposure relating to non-Renminbi denominated indebtedness and
entered into U.S. dollar versus offshore Renminbi capped forward contracts to hedge certain of our
foreign exchange rate risk exposure relating to non-Renminbi denominated indebtedness. However, our
protection against Renminbi depreciation will be limited up to capped rates specified in the relevant
contracts and may not be able to hedge against all of our foreign exchange rate risk.

Our profitability and results of operations are affected by changes in interest rates.

Changes in interest rates have affected, and will continue to affect, our financing costs. Except for
certain offshore credit facilities, our bank borrowings are principally denominated in Renminbi. The
interest rates on our Renminbi bank borrowings are primarily affected by the benchmark interest rate set
by the PBOC, which has fluctuated significantly in recent years. The PBOC loan prime rates in the PRC
(which directly affects the property mortgage rates offered by commercial banks in the PRC) as of
December 31, 2018, 2019 and 2020 and June 30, 2021 were 4.31%, 4.15% and 3.85% and 3.85%. In
2018, 2019 and 2020 and June 30, 2021, our weighted average cost of indebtedness (calculated as the
weighted average of interest costs of all bank and other borrowings and senior notes outstanding during
the relevant year) was 5.8%, 6.0%, 5.4% and 5.1%, respectively. In addition, changes in interest rates
may affect our customers’ ability to secure mortgages on acceptable terms, which, in turn, may affect
their ability to purchase our properties. We cannot assure you that the PBOC will not increase lending
rates further or otherwise discourage bank lending or that our business, financial condition and results of
operations may not be materially and adversely affected as a result.

We may not be able to complete or deliver our development projects on time.

The progress and costs of a development project may be materially and adversely affected by many
factors, including, without limitation:

° delays in obtaining necessary licenses, permits or approvals from governmental agencies or
authorities;

° relocation of existing residents and/or demolition of existing buildings;
° shortages of or increase in costs of materials, equipment, contractors and skilled labor;
° availability and cost of financing;

° failure of contractors or suppliers to provide products and services as anticipated, due to
financial difficulties or other reasons;
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° labor disputes;

° construction accidents;

° natural catastrophes;

° adverse weather conditions; and
° changes in governmental policies.

As our revenue from sale of properties generally depends on our schedule of delivery of our
properties, if completion of our development projects is delayed, our business, financial condition and
results of operations may be materially and adversely affected. We cannot assure you that we will not
experience any significant delays in completion or delivery of our projects, or that we will not be
subject to any liabilities for any such delays. Liabilities arising from any delays in the completion or
delivery of our projects may have a material adverse effect on our business, financial condition and
results of operations.

Our results of operations fluctuate from period to period.

We derive our revenue principally from the sale of properties developed by us, and our results of
operations may vary significantly from period to period. According to our accounting policies, our
recognized revenue mainly depends on the project completion schedule. Periods in which we deliver
properties with a higher aggregate GFA typically generate higher levels of revenue. However, our
revenue is not evenly distributed over different periods of any particular year due to a combination of
factors, which include the overall delivery schedules of our projects, the market demand for our
properties, the timing of the sale of properties that we have developed and fluctuation in costs such as
land costs and construction costs.

Consequently, our results of operations for any given period may not be indicative of the actual
demand for our properties or the pre-sale or sales achieved during that period. Our revenue and profit
during any given period generally reflect property purchase decisions made by purchasers at some time
in the past.

We may not have adequate insurance to cover our potential losses and claims.

We do not maintain insurance against all risks associated with our industry, either because we have
deemed it commercially unfeasible to do so, or because our insurers have carved certain risks out of
their standard policies. We cannot assure you that we will not be sued or held liable for damages due to
tortious acts. In addition, there are certain losses for which insurance is not available on commercially
reasonable terms, such as losses suffered due to earthquake, war, civil unrest and certain other events of
force majeure. If we suffer any loss, damage or liability in the course of our operations arising from
events for which we do not have insurance cover, we may not have sufficient funds to cover such losses,
damage or liabilities or to replace any property development that has been destroyed. The occurrence of
any of the above events and the resulting payment we may make to cover any loss, damage or liability
could have a material adverse effect on our business, financial condition and results of operations.

We may be affected by the performance of contractors.

We engage contractors to carry out various services, including construction, equipment installation,
internal decoration, landscaping, pipeline engineering and lift installation. We select contractors mainly
through a tender process. We cannot guarantee that any such contractor will provide satisfactory services
or meet our quality standards. If the performance of a contractor is unsatisfactory, we may need to
replace such contractor or take other actions to remedy the situation, which may materially and
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adversely affect the cost and construction progress of our projects. Furthermore, our contractors may
undertake projects from other developers, engage in risky undertakings or otherwise encounter financial
or other difficulties, which may cause delay in the completion of our property projects or cause
additional costs. The occurrence of any of the above events may have a material adverse effect on our
business, financial condition and results of operations.

Our profit margin is sensitive to fluctuations in the costs of construction materials.

A principal component of our cost of sales is construction costs, and historically, construction
materials costs have been the primary driver of our construction costs. Construction costs include all of
the costs for the design and construction of a project, including payments to third-party contractors and
designers and cost of construction materials. Our construction costs are affected by a number of factors,
such as changes in construction labor costs, location and types of properties, choice of materials,
landscaping and investments in ancillary facilities. In particular, construction costs fluctuate as a result
of changes in the prices of key construction materials such as steel and cement. Construction costs have
a direct effect on our gross margin.

We procure construction materials through our contractors or by ourselves. If the costs of
construction materials increase beyond the agreed or pre-determined price, the contractors may request
to transfer such increase in costs to us by increasing their contractor fees. If we cannot pass on such
increase to our customers, our profit margins will be adversely affected, and, as a result, our business,
financial condition and results of operations may be materially and adversely affected.

We may be materially and adversely affected if we fail to obtain, or if there are material delays in
obtaining, requisite governmental approvals for our property business.

The real estate industry in the PRC is heavily regulated by the PRC government. In order to
undertake and complete a property development or to commence property leasing, a property developer
must obtain various permits, licenses, certificates and other approvals from the relevant governmental
and administrative authorities at various stages of the property development, including, but not limited
to, land use rights certificates, construction land planning permits, construction work planning permits,
construction work commencement permits, pre-sale permits, various qualification certificates and
certificates of completion. For example, certain of our subsidiaries are in the process of renewing their
respective real estate development enterprise qualification certificates. Furthermore, in the event that we
expand into markets outside of PRC, our operations will face regulations from local governments on
their property sectors.

We cannot assure you that we will not encounter problems in obtaining such governmental
approvals or in fulfilling the conditions required for obtaining the approvals, or that we will be able to
comply with new laws, regulations or policies that may come into effect from time to time with respect
to the real estate industry in general or the particular processes with respect to regulatory approvals. If
we fail to obtain the relevant approvals or to fulfill the conditions of the approvals for our property
development, those developments may not proceed on schedule. As a result, our business, financial
condition and results of operations may be materially and adversely affected.

The PRC government may impose fines or other penalties on us if we fail to comply with the terms
of the land grant contracts, and we may not be able to obtain land use rights certificates with
respect to certain parcels of land.

Under PRC laws and regulations, if a property developer fails to comply with the terms of the
relevant land grant contract, including those relating to the payment of land premium, scope of usage of
the land and schedule for commencement and completion of the property development, the relevant PRC
government authorities may issue a warning to or impose fines or other penalties on the developer.
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Specifically, under current PRC laws and regulations, if a developer fails to commence development for
more than one year but less than two years from the commencement date stipulated in the land grant
contract, the Ministry of Land and Resources of the PRC (the “MLR”) or its local branches may launch
an investigation in respect of idle land. Upon the investigation, if the MLR or its local branches prove
the land to be idle land, they will issue the Letter of Identification of Idle Land and impose an idle land
fee on the land of 20% of the land premium specified in the contract. If a developer fails to commence
development for more than two years from the commencement date stipulated in the land grant contract,
the land may be subject to reclamation by the PRC government unless the delay in development is
caused by governmental actions or force majeure. In addition, even if the commencement of the
development is in line with the relevant land grant contract, the land will nonetheless be treated as idle
land if (i) the developed GFA on the land is less than one-third of the total GFA of the project or the
total capital expenditure is less than one-fourth of the total investment of the project, and (ii) the
development of the land has been suspended for over one year without governmental approval. We
cannot assure you that circumstances leading to reclamation or significant delays in development
schedules will not arise in the future. If any of our land is subject to reclamation, we will not only lose
the opportunity to develop property projects on the land, but may also lose all our past investment in the
land, including land premium paid and development costs incurred.

As of June 30, 2021, out of our land bank with a total planned GFA of approximately 58.4 million
sq.m. under development or held for future development, we had certain parcels of land in respect of
which we had not yet obtained land use rights certificates. Subsequent to June 30, 2021 and as of the
date of this offering memorandum, we purchased 19 projects for future development. If we fail to obtain
the land use rights certificate for any of these parcels of land, we will not be able to commence
development and may not be able to acquire other parcels of land as replacements. As a result, our
business, financial condition and operating results may be materially and adversely affected.

We may not be able to realize the anticipated economic and other benefits from our joint ventures,
and disputes with joint venture partners may adversely affect our business.

We have entered into joint ventures with other property developers to develop projects and may
continue to do so in the future. We have limited experience in developing projects through joint
ventures or in managing joint ventures and relationships with joint venture partners. The success of a
joint venture depends on a number of factors, some of which are beyond our control. As a result, we
may not be able to realize the anticipated economic and other benefits from our joint ventures. In
addition, in accordance with PRC law, certain matters relating to joint ventures require the consent of all
parties to the joint ventures. Joint ventures may involve risks associated with, among others, the
possibility that our joint venture partners may:

° have economic or business interests or goals inconsistent with ours;

° take actions contrary to our instructions, requests or our policies or objectives;

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

° have disputes with us as to the scope of their responsibilities and obligations.

We cannot assure you that we will not encounter problems with respect to our joint ventures which
may have an adverse effect on our business operations, profitability and prospects.
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Resettlement negotiations may add costs or cause delays to our development projects.

Currently, certain parts of our property developments in Wuhan Hanyang District Hanqiao Village
Project Section B require demolition and resettlement. The sellers of the land are responsible for the
demolition and resettlement under PRC laws and regulations and the related contracts for the acquisition
of the land, and are liable to pay additional demolition and resettlement costs. Given the nature of
demolition and resettlement, which depends on various external factors that are beyond our control, we
cannot guarantee when the demolition and resettlement will be completed. If the party responsible for
the demolition or resettlement and the original residents fail to reach an agreement on the amount of
compensation, either of them may apply to the relevant authorities for a ruling on the amount of
compensation. Dissenting residents may also refuse to relocate. Such administrative process or resistance
or refusal to relocate may delay the timetable of our development projects or, in extreme cases, prevent
their completion. The occurrence of any of the above events may have an adverse effect on our business,
financial condition and results of operations. In addition, any such delays may lead to an increase in
costs or a delay in the expected cash inflow from pre-sales of the relevant projects, which may, in turn,
materially and adversely affect our business, financial position and results of operations.

If any of our project developments in the future requires demolition and resettlement, we cannot
assure you that the resettlement negotiation will proceed smoothly or our project developments will not
be delayed. If such delay occurs, it could adversely affect our reputation, lead to an increase in
development cost and a delay in the expected cash inflow from pre-sales of the relevant project and the
recognition of sales as revenue upon completion, which may in turn adversely affect our business,
financial position and results of operations.

Our operating results include the change in fair value of our investment properties, which may
fluctuate significantly over financial periods and may materially and adversely affect our business,
financial condition and results of operations.

For 2018, 2019 and 2020 and the six months ended June 30, 2020 and 2021, we had fair value
gains of our investment properties of RMB106.4 million, RMB200.7 million, RMB940.6 million
(US$145.7 million), RMB427.6 million and RMB299.2 million (US$46.3 million), respectively,
accounting for approximately 0.9%, 1.5%, 5.8%, 6.7% and 4.2%, respectively, of our profit before tax
in those periods. The fair value in relation to our investment properties may continue to fluctuate in the
future. Our business, financial condition and results of operations may be materially and adversely
affected by any significant changes in the fair value of our investment properties completed or under
development or any transfer of properties held for sale/under development to investment properties.

Our profitability and results of operations are affected by the development and profitability of our
property rental segment and our ability to continue to attract and maintain key tenants.

In the six months ended June 30, 2021, rental income accounted for 1.1% of our total revenue. As
we seek to increase our portfolio of investment properties, rental income may become an increasingly
important contributor to our revenue going forward. We may not, however, be able to identify new
tenants or secure existing tenants for our properties. An increase in the number of competing properties,
particularly in close proximity to our properties, could increase competition for tenants, reduce the
relative attractiveness of our properties and force us to reduce rents or incur additional costs in order to
make our properties more attractive. If there is a significant downturn in the commercial property
leasing markets generally or in the cities where we have investment properties, we may not be able to
maintain our current levels of rental income. Our inability to expand our portfolio of commercial
properties for lease and operations, to secure suitable tenants or otherwise to enhance the profitability of
our leasing segment or to maintain our current levels of rental income may have an adverse effect on
our business, financial condition and results of operations.
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We are subject to certain restrictive covenants and risks normally associated with debt financing,
which may limit or otherwise materially and adversely affect our business, financial condition and
results of operations.

We are subject to certain restrictive covenants in our loan and financing agreements with certain
banks, including certain offshore facilities, the Existing Notes (other than the 2017 Notes which matured
on January 23, 2022), the August 2017 Perpetual Securities, the 2017 Club Loan Facilities, the
September 2017 Club Loan Facilities, the March 2018 Club Loan Facilities, the February 2020
Facilities, the April 2020 Facilities, the July 2021 Club Loan Facilities, the July 2021 Facilities, the
August 2021 Facilities and the September 2021 Facilities. See “Description of Other Material
Indebtedness and Obligations.” Some of our loan agreements contain cross-default clauses. If any cross
default occurs, these banks are entitled to accelerate payment of all or any part of the indebtedness
owing under all the loan agreements and to enforce all or any of the security for such indebtedness. In
addition, certain loan agreements contain covenants pursuant to which we or our relevant PRC operating
subsidiaries may not enter into merger, joint venture or restructuring, decrease our registered share
capital, transfer material assets, liquidate, change our shareholding, or distribute dividends without the
relevant lenders’ prior written consent or unless we fully settle the outstanding amounts under the
relevant loan agreements. If we fail to comply with the restrictions and covenants in our relevant loan
and financing agreements, the lenders of our debt could terminate their commitments to lend to us,
accelerate repayment of the debt and declare all amounts borrowed due and payable or terminate the
agreements. If any of these events occur, we cannot assure you that our assets and cash flow will be
sufficient to repay in full all of our indebtedness, or that we will be able to find alternative financing on
terms that are favorable or acceptable to us, or at all and the occurrence of any of the above events may
have a material adverse effect on our business, financial condition and results of operations.

A deterioration in our brand image may materially and adversely affect our business, financial
condition and results of operations.

We rely to a significant extent on our brand name and image to attract potential customers to our
properties. Any negative incident or negative publicity concerning us or our properties may materially
and adversely affect our reputation and business prospects. Brand value is based largely on consumer
perceptions with a variety of subjective qualities and can be damaged even by isolated business
incidents that degrade consumer trust. Consumer demand for our properties and our brand value could
diminish significantly if we fail to preserve the quality of our properties or fail to deliver a consistently
positive consumer experience in our properties, or if we are perceived to act in an unethical or socially
irresponsible manner. Any negative publicity and the resulting decrease in brand value, or failure to
establish our brand may have a material adverse effect on our business, financial condition and results of
operations.

Our success depends on the continued services of our executive directors and members of our
senior management.

Our success in implementing proposed plans and maintaining growth in our profitability largely
depends on the continued services provided by our executive directors and members of our senior
management. In addition, along with our steady growth and expansion into other cities in China, we will
need to employ, train and retain employees on a much larger geographical scale. The ability to attract
skilled employees is dependent on the resources available in each geographic area. Furthermore, labor
supply will be impacted by the economic condition of each geographic area, and we cannot assure you
that our labor costs will not increase as a result of a shortage in the supply of skilled personnel. If any
member of our core management team leaves and we fail to find a suitable substitute or we cannot
attract and retain the management personnel necessary to maintain efficient operations, our business,
financial condition and results of operations may be materially and adversely affected.
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We may not be able to successfully manage our growth.

We have been continuously expanding our operations in recent years. As we continue to grow, we
must continue to improve our managerial, technical and operational knowledge and allocation of
resources, and to implement an effective management information system. To effectively manage our
expanded operations, we need to continue to recruit and train managerial, accounting, internal audit,
engineering, technical, sales and other staff to satisfy our development requirements. In order to fund
our ongoing operations and our future growth, we need to have sufficient internal sources of liquidity or
access to external financing sources. Furthermore, we will be required to manage relationships with a
greater number of customers, suppliers, contractors, service providers, lenders and other third parties.
We will need to further strengthen our internal control and compliance functions to ensure that we are
able to comply with our legal and contractual obligations and reduce our operational and compliance
risks. We have entered and may from time to time enter into strategic acquisitions, investments,
alliances or joint ventures during the ordinary course of business. Acquisitions involve substantial risks,
including, but not limited to unforeseen difficulties in integrating operations, uncertainties as to whether
the investments are assessed accurately in terms of the likely benefits, failure to obtain sufficient
financing, disagreement with partners and uncertainty of financial condition of the joint venture partners.
Acquisitions may be expensive and difficult to implement and subject to us monetary losses that may
materially and adversely affect our business. We cannot assure you that we will not experience issues
such as capital constraints, construction delays, operational difficulties at new locations, or difficulties in
expanding our existing business and operations and in training an increasing number of personnel to
manage and operate the expanded business. Our expansion plans may also adversely affect our existing
operations and thereby have a material adverse effect on our business prospects, results of operations
and financial condition.

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 55.55% of the total issued share
capital of the Company is beneficially owned by Mr. Lin Zhong, Mr. Lin Wei and Mr. Lin Feng, the
founders of our Group and the executive directors of our Company. Subject to compliance with
applicable laws, by maintaining such ownership, Mr. Lin Zhong, Mr. Lin Wei and Mr. Lin Feng 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 Mr. Lin Zhong, Mr. Lin Wei and Mr. Lin Feng 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.

We may be involved in disputes, administrative, legal and other proceedings arising out of our
operations from time to time and may face significant liabilities or damage to our reputation as a
result.

We may be involved in disputes with various parties involved in the development and sale of our
properties, including contractors, suppliers, construction workers, tenants, residents of surrounding areas,
business partners and purchasers. These disputes may lead to protests and legal or other proceedings and
may result in damage to our reputation, substantial costs, delay in our development schedule and
diversion of resources and management’s attention.

We carry out some of our business through joint ventures with our business partners. Such joint
venture arrangements involve a number of risks, including, but not limited to:
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° disputes with our business partners in connection with the performance of their obligations
under the relevant project or joint venture arrangements;

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

° financial difficulties encountered by a business partner affecting its ability to perform its
obligations under the relevant project or joint venture arrangements; and

° conflicts between the policies or objectives adopted by our business partners and those
adopted by us.

Furthermore, as some of our projects comprise multiple phases, purchasers of our properties in
earlier phases may commence legal action against us if our subsequent planning and development of the
projects is perceived to be inconsistent with our representations and warranties made to such earlier
purchasers.

In addition, we may have compliance issues or disagreements with regulatory bodies in the course
of our operations, which may subject us to administrative proceedings and unfavorable decrees that may
result in liabilities and cause delays to our property development. We may also be involved in disputes
or legal proceedings in relation to delays in the completion and delivery of our projects. The occurrence
of any of the above events may have a material adverse effect on our business, financial condition and
results of operations. Finally, any failure or alleged failure by us or any of our directors, officers or
other agents to fully adhere to the PRC or other applicable anti-corruption laws or regulations, any
investigation in relation to such failure or alleged failure by any regulatory body, or any failure to
comply with other applicable laws or regulations could materially and adversely affect our reputation
and our business, financial condition and results of operations.

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

We may be subject to and associated with negative publicity, including those on the Internet, with
respect to our corporate affairs and conduct related to our personnel, the property market in which we
operate may also be subject to negative reports or criticisms by various media, including in relation to
incidents of fraud and bribery. We make no representation as to the appropriateness, accuracy,
completeness or reliability of any such information or publication. Nonetheless, any negative coverage,
whether or not related to us or our related parties and regardless of truth or merit, may have an impact
on our reputation and, consequently, may undermine the confidence of our customers and investors,
which may in turn materially and adversely affect our business, financial condition, results of operations
and prospects.

We are subject to potential environmental liability that could result in substantial costs.

Property developers in the PRC are subject to a variety of laws and regulations concerning the
protection of health and the environment. The particular environmental laws and regulations which apply
to any given project development site vary greatly according to the location, the environmental
condition and the present and former uses of the site, as well as adjacent properties. The relevant
property development project may be delayed due to our efforts to comply with environmental laws and
regulations may result in delays in development. In some environmentally sensitive regions or areas, the
compliance costs could be prohibitively expensive. In addition, each property development project is
required by the relevant PRC laws and regulations to undergo environmental assessments and to submit
an environmental impact assessment report to the relevant government authorities for approval before
commencement of construction. Failure to obtain such approval prior to construction may result in
suspension of construction and penalties.
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The environmental investigations conducted relating to each of our property development projects
to date have not revealed any material environmental liability. However, it is possible that these
investigations did not reveal all environmental liabilities, and there may be environmental liabilities of
which we are unaware that may have a material adverse effect on our business, financial condition or
results of operations.

The terms on which mortgage loans are available to purchasers of our properties, if at all, may
affect our sales.

Many purchasers of our properties rely on mortgages to fund their purchases. An increase in
interest rates may significantly increase the cost of mortgage financing, thus reducing the attractiveness
of mortgages as a source of financing for property purchase and adversely affecting the affordability of
properties. In addition, the PRC government has in recent years implemented measures to tighten
mortgage financing, and the PRC government and commercial banks may further increase the down
payment requirement, impose other conditions or otherwise change the regulatory framework in a
manner that would make mortgage financing unavailable or unattractive to potential property purchasers.
There are a number of factors beyond our control that could affect the market for, and availability of,
mortgage loans in China, and make it more difficult for us to pre-sell or sell our properties. These
factors include the following:

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

° The PRC government may also increase the down payment requirements, impose other
conditions or otherwise change the regulatory framework in a manner that would make
mortgage financing unattractive or even unavailable to potential property purchasers. Since
January 2020, the PRC government has increased the minimum amount of down payment to
40% of the purchase price for all home buyers. For commercial property buyers, banks are no
longer allowed to finance the purchase of pre-sold properties. The minimum down payment
for commercial property buyers has increased to 50% of the purchase price, and the minimum
mortgage loan interest rates for such purchases has been set at 110% of the relevant
benchmark lending interest rate and maximum maturities of no more than 10 years.
Furthermore, beginning on January 1, 2021, PRC financial institutions (excluding their
overseas branches) are required to limit the amount of real estate loans and personal
mortgage loans they lend to a proportion determined by PBOC and CBRC and calculated
based on the total amount of RMB loans extended by such PRC financial institution; and
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° In addition, further regulatory changes, competition, and inability to procure governmental
approvals or required changes in project development practice could occur at any stage of the
planning and development process. We may not be able to complete projects that we are
currently developing or plan to develop and we may find ourselves liable to purchasers of
pre-sold units for losses suffered by them.

In line with industry practice, we provide guarantees to banks for mortgages they offer to our
purchasers until the time when we complete the relevant properties and the property ownership
certificates and the certificates of other interests with respect to the relevant properties are delivered to
the mortgagee banks. If a purchaser defaults on a mortgage loan, we may have to repossess the
underlying property by paying off the mortgage. If we fail to do so, the mortgagee bank may sell the
underlying property and recover any additional outstanding amount from us as the guarantor of the
mortgage loan.

As of June 30, 2021, our outstanding guarantees in respect of our customers’ mortgage loans
amounted to RMB25,499.3 million (US$3,949.3 million). If any material defaults occur which require us
to honor our guarantees and we cannot resell the repossessed properties at appropriate prices, our
business, financial condition and operating results may be materially and adversely affected. We cannot
assure you that changes in laws, regulations, policies or practices which may prohibit or restrict property
developers from providing guarantees to banks in respect of mortgages offered to property purchasers
will not occur in the PRC in the future. If there are such changes in laws, regulations, policies or
practices that would prohibit property developers from providing guarantees to banks in respect of
mortgages offered to property purchasers and these banks do not accept any alternative guarantees by
third parties, or if no third party is available or willing in the market to provide such guarantees, it may
become more difficult for property purchasers to obtain mortgages from banks and other financial
institutions during sales and pre-sale of our properties. Such difficulties in financing could result in
substantially lower sales and pre-sale of our properties, which may materially and adversely affect our
cash flow, business, financial condition and results of operations.

Intensified competition may materially and adversely affect our business, financial condition and
results of operations.

Competition within the PRC real estate industry is intense. In recent years, many competitors,
including large-scale nationwide and overseas property developers have entered the property
development markets in cities of China where we have operations. Many of them may have more
financial, marketing, technical or other resources than us. Competition among property developers may
cause an increase in land premium and raw material costs, shortages in quality construction contractors,
surplus in property supply leading to decreasing property prices, further delays in issuance of
governmental approvals, and higher costs to attract or retain skilled employees. If we fail to compete
effectively, our business, financial condition and results of operations may be materially and adversely
affected.

Our investment properties are illiquid.

Investments in properties are in general illiquid compared to many other types of investments.
Therefore, our ability to sell one or more of our investment properties in response to changing
economic, financial and investment conditions promptly, or at all, is limited. We cannot assure you that
we will be able to sell any of our investment properties at prices or on terms satisfactory to us, if at all.
We cannot predict the length of time needed to find a purchaser and to complete the sale of a property
currently held or planned to be held for investment purposes. Moreover, should we decide to sell a
property subject to a tenancy agreement, we may have to obtain consent from or pay termination fees to
our tenant. In addition, investment properties may not be readily convertible to alternative uses if they
become unprofitable due to competition, age, decreased demand or other factors. The conversion of
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investment properties to alternative uses generally requires substantial capital expenditures. In particular,
we may be required to expend funds to maintain properties, correct defects, or make improvements
before a property can be sold and we may not have sufficient funds available for such purposes. These
factors and any others that would impede our ability to respond to adverse changes in the performance
of our investment properties may materially and adversely affect our ability to retain tenants and to
compete against our competitors and therefore our business, financial condition and results of operations
may be materially and adversely affected.

We may be required to forfeit the land if we fail to comply with the terms of the land grant
contracts.

Under PRC law, if we fail to develop a property project according to the terms of the land grant
contract, including those relating to the payment of land premium, the designated use of the land and the
schedule for commencing and completing the development, the relevant government authorities may
issue a warning, impose a penalty and/or liquidated damages, or require us to forfeit the land. Any
violation of the land grant contract may also restrict or prevent us from participating in future land
bidding.

Under current PRC law, if we fail to commence the development of a parcel of land for more than
one year from the commencement date stipulated in the land grant contract, the relevant PRC land
bureau may serve a warning notice on us and impose an idle land fee of up to 20% of the land
assignment or allocation fee. If we fail to commence development for more than two years from the
relevant commencement date stipulated in the land grant contract, the land will be subject to forfeiture
to the PRC government. Moreover, even if the commencement of the property development satisfies the
stated requirements of the land grant contract, if the developed GFA is less than one-third of the total
planned GFA of the project or the total capital invested is less than one-fourth of the total planned
investment the project, and development of the land is suspended continuously for more than one year
without government approval, the land will still be treated as idle land. In the Notice on Promoting the
Saving and Intensification of Use of Land ([2 75 i B i i 4 & 4 45 4 I b (1) %8 A1) promulgated by the
State Council in January 2008, the aforesaid policy was reinforced. This notice states, among other
things, that the MLR and other authorities are required to conduct research on and commence drafting of
implementation rules concerning the levy of land appreciation fees on idle land. Furthermore, the MLR
issued a Notice on Restricting the Administration of Construction Land and Promoting the Use of
Approved Land (B Boks s a5 A SO MEHE T R A E s A A %8 F0)  in August 2009, which
reiterates the current rules regarding idle land. In September 2010, the MLR and the Ministry of
Housing and Urban-Rural Development (“MOHURD”) jointly issued the Notice On Further
Strengthening the Administration and Control of Real Estate Land and Construction (B4 #E— 2 inid 5
i FH b A A R A B R #2948 ), which provides that a property developer and its shareholders will be
prohibited from participating in land bidding before any illegal behaviors in which it engages, such as
(1) having land idle for more than one year on its own reasons; (2) illegal transfer of land use rights; (3)
noncompliance with the land development requirements specified in a land grant contract; and (4) crimes
such as taking land by forging official documents and illegal land speculation, have been completely
rectified. We cannot assure you that circumstances leading to imposition of penalty, liquidated damages
or forfeiture of our land will not arise in the future. If we are deemed as holding land idle for more than
one year without cause or are required to forfeit land, we may lose the opportunity to develop the
relevant land, our investments in the land, including land premiums paid and development costs
incurred, and our ability to bid for other land in the future, any of which could materially and adversely
affect our business prospects, results of operations and financial condition.

On July 19, 2012, the MLR and the MOHURD promulgated the Urgent Notice on Further
Tightening the Management of Land for Real Estate and Consolidating the Achievements of Regulation
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[ 55 b 728 T B w428 AR 1Y) B 24 ). The notice provides that all regions shall strictly implement the
Measures for the Disposal of Idle Land, deal with the early warning information on idle land displayed
in the system for the monitoring and supervision of transactions in the land market, early discover and
handle such information, and urge the timely formation of effective supply of land granted. With regard
to users who have committed acts such as failing to make payment for land granting, leaving land idle,
hoarding land and land speculation, developing land in excess of their actual development capacity or
failing to fulfil a land use contract, the competent departments of land and resources of counties and
cities shall forbid them from participating in land bidding within a certain period of time.

The total GFA of our projects under development or future property developments may exceed the
original GFA authorized in the land grant contract and we may need to obtain additional
government approvals and be subject to additional payments.

When the PRC government grants the land use rights for a parcel of land, it will specify in the
land use rights grant contract the designated use of the land and the total GFA that the developer may
develop on the land. The actual GFA constructed, however, might have exceeded the total GFA
authorized in the land use rights grant contract due to various factors such as subsequent planning and
design adjustments. The amount of GFA in excess of the authorized amount is subject to approval when
the relevant authorities inspect the properties after their completion and the developer may be required
to pay additional land premium in respect of such excess GFA. In addition, if we fail to obtain the
completion certificate due to such excess GFA, we will not be allowed to deliver the relevant properties
to the purchasers or recognize the revenue from the relevant pre-sold properties and may also be subject
to liabilities under the pre-sale contracts. If this occurs, our business prospects, results of operations and
financial condition may be materially and adversely affected.

RISKS RELATING TO OUR INDUSTRY

We may be adversely affected by fluctuations in the China real estate markets, the global economy
and financial markets.

In addition, the economic slowdown and turmoil in the global financial markets that started in the
second half of 2008 have had a negative impact on the world economy, which in turn has affected the
PRC real estate industry. As financial institutions, companies, investors and consumers attempted to
retrench in an effort to reduce exposure, save capital and weather the economic contraction, the demand
for and hence value of real estate and the supply of credit decreased. Although the real estate market has
recovered in the past year, any economic slowdown in the future could affect our property investment
and property development projects. In addition, banks in the PRC have been tightening credit since 2010
after extensive lending in the first half of 2009. This may cause an increase in the interest expense on
our bank borrowings, or banks may reduce the amount of, or discontinue, banking facilities currently
available to us.

China’s economic growth may also slow down due to weakened exports as well as recent
developments surrounding the trade-war with the United States. In