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OVERSEAS REGULATORY ANNOUNCEMENT

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

Reference is made to the announcement (the “Announcement”) of Redco Properties
Group Limited dated 4 December 2019 in relation to the issuance of US$250,000,000
11.5% senior notes due 2020 (the “Notes”). Unless otherwise defined, capitalised
terms used herein shall have the same meanings as those defined in the
Announcement.

Please refer to the attached Offering Memorandum in relation to the Notes (the
“Offering Memorandum™), which is available on the website of the SGX-ST.

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

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



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

On behalf of the Board
Redco Properties Group Limited
Wong Yeuk Hung
Chairman

Hong Kong, 13 December 2019

As at the date of this announcement, the executive Directors are Mr. Wong Yeuk Hung, Mr. Huang
Ruogqing, Mr. Tang Chengyong and Mr. Wang Weifeng; and the independent non-executive Directors
are Dr. Wong Yau Kar, David GBS, BBS, JP, Mr. Chau On Ta Yuen SBS, BBS and Mr. Yip Tai Him.



IMPORTANT NOTICE

THIS OFFERING IS AVAILABLE ONLY TO INVESTORS OUTSIDE THE U.S.

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

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER 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, 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 MEMORANDUM MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER
PERSON AND MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER. ANY FORWARDING, DISTRIBUTION
OR REPRODUCTION OF THIS DOCUMENT IN WHOLE OR IN PART IS UNAUTHORIZED. FAILURE TO COMPLY WITH
THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER
JURISDICTIONS. IF YOU HAVE GAINED ACCESS TO THIS TRANSMISSION CONTRARY TO ANY OF THE
FOREGOING RESTRICTIONS, YOU ARE NOT AUTHORIZED AND WILL NOT BE ABLE TO PURCHASE ANY OF THE
SECURITIES DESCRIBED THEREIN.

Confirmation and your representation: In order to be eligible to view this offering memorandum or make an investment decision
with respect to the securities, investors must be outside the United States. By accepting the e-mail and accessing this offering
memorandum, you shall be deemed to have represented to us that (1) you and any customers you represent are outside the
United States and that the electronic 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 memorandum by electronic transmission.

The attached document is not a prospectus for the purposes of the European Union’s Regulation (EU) 2017/1129.

Prohibition of sales to EEA retail investors — The Notes 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 (the
“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 (EU)
2016/97 (the “Insurance Distribution Directive”), as amended or superseded, 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, as amended (the “PRIIPs Regulation™)
for offering or selling the Notes or otherwise making them available to retail investors in the EEA has been prepared and
therefore offering or selling the Notes or otherwise making them available to any retail investor in the EEA may be unlawful
under the PRIIPs Regulation.

The communication of the attached document 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. 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 who have professional experience in matters relating to investments and who fall 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 who fall 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
document are only available to, and any investment or investment activity to which the attached document 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 document or any of its contents.

MIiFID II 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 Notes has led to the conclusion that:
(i) the target market for the Notes is eligible counterparties and professional clients only, each as defined in MiFID II; and (ii)
all channels for distribution of the Notes to eligible counterparties and professional clients are appropriate. Any person
subsequently offering, selling or recommending the Notes (a “distributor”) should take into consideration such manufacturer’s
target market assessment; however, a distributor subject to MiFID II is responsible for undertaking its own target market
assessment in respect of the Notes (by either adopting or refining such manufacturer’s target market assessment) and
determining appropriate distribution channels.

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

The materials relating to the offering do not constitute, and may not be used in connection with, an offer or solicitation in any
place where offers or solicitations are not permitted by law. If a jurisdiction requires that the offering be made by a licensed
broker or dealer and the initial purchasers or any affiliate of the initial purchasers is a licensed broker or dealer in that
jurisdiction, the offering shall be deemed to be made by the initial purchasers or such affiliate on behalf of the issuer in such
jurisdiction. This offering memorandum has been sent to you in an electronic form. You are reminded that documents
transmitted via this medium may be altered or changed during the process of electronic transmission and consequently, none
of UBS AG Hong Kong Branch, Barclays Bank PLC, BOCI Asia Limited, Haitong International Securities Company Limited,
HeungKong Securities Limited and Orient Securities (Hong Kong) Limited as Joint Bookrunners and Joint Lead Managers, or
any person who controls any of them or any of their director, officer, employee or agent of any of them or affiliate of any such
person accepts any liability or responsibility whatsoever in respect of any difference between the offering memorandum
distributed to you in electronic format and the hard copy version available to you.

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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ReEDCO GROUP

PROPERTIES GROUP LIMITED
et EREERAE

(incorporated in the Cayman Islands with limited liability)

US$250,000,000
11.5% Senior Notes due 2020
Issue Price: 100 %

Our 11.5% Senior Notes due 2020 (the “Notes”) will bear interest from December 10, 2019 at 11.5% per annum payable in arrears on
June 10, 2020 and December 8, 2020. The Notes will mature on December 8, 2020.

The Notes are senior obligations of Redco Properties Group Limited (77 Hb 7 4 [H 47 BR/A #]) (the “Company™), guaranteed by certain
of our existing subsidiaries (the “Subsidiary Guarantors”), other than (i) those organized under the laws of the PRC and (ii) certain other
subsidiaries organized outside of the PRC.” We refer to the guarantees by the Subsidiary Guarantors as Subsidiary Guarantees. Under certain
circumstances and subject to certain conditions, a Subsidiary Guarantee required to be provided by a subsidiary of us may be replaced by a
limited-recourse guarantee (a “JV Subsidiary Guarantee”). We refer to the subsidiaries providing a JV Subsidiary Guarantee as JV Subsidiary
Guarantors.

At any time and from time to time prior to December 8, 2020, the Company may redeem up to 35% of the aggregate principal amount
of the Notes, at a redemption price of 111.5% of the principal amount of the Notes, plus accrued and unpaid interest, if any, to (but not including)
the redemption date, in each case, using the net cash proceeds from sales of certain kinds of capital stock. In addition, prior to December 8, 2020,
the Company may redeem the Notes at any time, in whole but not in part, at a price equal to 100% of the principal amount of such Notes plus
(i) accrued and unpaid interest, if any, to (but not including) the redemption date and (ii) a premium as set forth in this offering memorandum.
Following the occurrence of NDRC Registration (as defined in the section entitled “Description of the Notes”), the Company may at its option
redeem the Notes, in whole or in part, at a redemption price equal to 101% of principal amount plus accrued and unpaid interest, if any, to (but
not including) the redemption date. Upon the occurrence of a Change of Control (as defined in the indenture governing the Notes (the
“Indenture™)), we must make an offer to repurchase all Notes outstanding at a purchase price equal to 101% of their principal amount, plus
accrued and unpaid interest, if any, to the date of repurchase.

The Notes will be (i) senior in right of payment to any of our existing and future obligations expressly subordinated in right of payment
to the Notes, (ii) at least pari passu in right of payment with the Existing Pari Passu Secured Indebtedness and all other unsecured and
unsubordinated indebtedness (subject to any priority rights of such unsecured and unsubordinated indebtedness pursuant to applicable law), (iii)
effectively subordinated to the secured obligations of the Company, the Subsidiary Guarantors and the JV Subsidiary Guarantors (if any), to the
extent of the value of the assets serving as security therefor (other than the Collateral), and (iv) effectively subordinated to all existing and future
obligations of the Non-Guarantor Subsidiaries (as defined below). In addition, applicable law may limit the enforceability of the Subsidiary
Guarantees and the JV Subsidiary Guarantees (if any) and the pledge of any Collateral. See the section entitled “Risk Factors—Risks relating
to the Subsidiary Guarantees and the JV Subsidiary Guarantees and the Collateral.”

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

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

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

It is expected that the delivery of the Notes will be made on or about December 10, 2019 through the book-entry facilities of Euroclear
Bank SA/NV (“Euroclear”) and Clearstream Banking S.A. (“Clearstream”) against payment therefor in immediately available funds.

Joint Global Coordinators, Joint Bookrunners and Joint Lead Managers

UBS Barclays
BOC International Haitong International HeungKong Financial

Joint Bookrunners and Joint Lead Managers

Orient Securities (Hong Kong)

The date of this offering memorandum is December 3, 2019
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This offering memorandum does not constitute an offer to sell to, or a solicitation of an offer to
buy from, any person in any jurisdiction to whom it is unlawful to make the offer or solicitation in
such jurisdiction. Neither the delivery of this offering memorandum nor any sale made hereunder
shall, under any circumstances, create any implication that there has been no change in our affairs
since the date of this offering memorandum or that the information contained in this offering
memorandum is correct as of any time after that date.

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

The Notes 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 (“MiFID II"’); or (ii) a customer
within the meaning of Directive (EU) 2016/97 (as amended or superseded, the “Insurance Distribution
Directive”), 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, as
amended (the “PRIIPs Regulation”) for offering or selling the Notes or otherwise making them
available to retail investors in the EEA has been prepared and therefore offering or selling the Notes
or otherwise making them available to any retail investor in the EEA may be unlawful under the
PRIIPs Regulation.

The communication of this offering memorandum 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. 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 who have professional experience in matters
relating to investments and who fall 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 who fall 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 this offering memorandum are only available to, and
any investment or investment activity to which this offering memorandum 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 this offering memorandum or any of its contents.

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

Notification under Section 309B(1)(c) of the Securities and Futures Act, Chapter 289 of
Singapore (the “SFA”) — the Company has determined, and hereby notifies all relevant persons (as
defined in Section 309A(1) of the SFA), that the Notes are prescribed capital markets products (as
defined in 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).

IN CONNECTION WITH THIS OFFERING, ANY INITIAL PURCHASER (AS DEFINED
BELOW), APPOINTED AND ACTING IN ITS CAPACITY, AS STABILIZATION MANAGER, OR
ANY PERSON ACTING FOR IT, MAY PURCHASE AND SELL THE NOTES IN THE OPEN
MARKET. THESE TRANSACTIONS MAY, TO THE EXTENT PERMITTED BY APPLICABLE
LAWS AND REGULATIONS, INCLUDE SHORT SALES, STABILIZING TRANSACTIONS AND
PURCHASES TO COVER POSITIONS CREATED BY SHORT SALES. THESE ACTIVITIES MAY
STABILIZE, MAINTAIN OR OTHERWISE AFFECT THE MARKET PRICE OF THE NOTES. AS A
RESULT, THE PRICE OF THE NOTES MAY BE HIGHER THAN THE PRICE THAT OTHERWISE
MIGHT EXIST IN THE OPEN MARKET. IF THESE ACTIVITIES ARE COMMENCED, THEY MAY
BE DISCONTINUED AT ANY TIME AND MUST IN ANY EVENT BE BROUGHT TO AN END
AFTER A LIMITED TIME. THESE ACTIVITIES WILL BE UNDERTAKEN SOLELY FOR THE
ACCOUNT OF THE STABILIZING MANAGER, AND NOT FOR US OR ON OUR BEHALF.
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We, having made all reasonable inquiries, confirm that: (i) this offering memorandum contains
all information with respect to us, our subsidiaries and affiliates referred to in this offering
memorandum and the Notes, the Subsidiary Guarantees and the JV Subsidiary Guarantees (if any) that
is material in the context of the issue and offering of the Notes; (ii) the statements contained in this
offering memorandum relating to us and our subsidiaries and our affiliates are in every material
respect true and accurate and not misleading; (iii) the opinions and intentions expressed in this
offering memorandum with regard to us and our subsidiaries and affiliates are honestly held, have
been reached after considering all relevant circumstances and are based on reasonable assumptions;
(iv) there are no other facts in relation to us, our subsidiaries and affiliates, the Notes, the Subsidiary
Guarantees and the JV Subsidiary Guarantees (if any), the omission of which would, in the context
of the issue and offering of the Notes, make this offering memorandum, as a whole, misleading in any
material respect; and (v) we have made all reasonable enquiries to ascertain such facts and to verify
the accuracy of all such information and statements. We accept responsibility accordingly.

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

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

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

No representation or warranty, express or implied, is made or given by UBS AG Hong Kong
Branch, Barclays Bank PLC, BOCI Asia Limited, Haitong International Securities Company Limited,
HeungKong Securities Limited and Orient Securities (Hong Kong) Limited (the “Initial Purchasers™),
Citicorp International Limited (the “Trustee”), Citibank, N.A., London Branch (the “Paying Agent,”
the “Transfer Agent” and the “Registrar,” and collectively, the “Agents”) or any of their respective
affiliates or advisors as to the accuracy, completeness or sufficiency of the information set forth
herein, and nothing contained in this offering memorandum is, or should be relied upon as, a promise,
representation or warranty, whether as to the past or the future. None of the Initial Purchasers, the
Trustee or the Agents has independently verified any of the information contained in this offering
memorandum or can give any assurance that this information is accurate, truthful or complete.

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

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

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

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

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

We have prepared this offering memorandum using a number of conventions, which you should
consider when reading the information contained herein. When we use the terms “we,” “us,” “our,”
the “Company,” the “Group” and words of similar import, we are referring to Redco Properties Group

Limited (J7 7/ bz 4E [ A PR/~ 7l) itself and its consolidated subsidiaries, as the context requires.

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

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

We record and publish our financial statements in Renminbi. Unless otherwise stated in this
offering memorandum, all translations from Renminbi amounts to U.S. dollar amounts were made at
the rate of RMB6.8650 to US$1.00, the noon buying rate in New York City for cable transfers payable
in Renminbi as certified for customs purposes by the Federal Reserve Bank of New York on June 28,
2019, and all translations from H.K. dollar amounts into U.S. dollar amounts were made at the rate
of HK$7.8103 to US$1.00, the noon buying rate in New York City for cable transfers payable in H.K.
dollars as certified for customs purposes by the Federal Reserve Bank of New York on June 28, 2019.
All such translations in this offering memorandum are provided solely for your convenience and no
representation is made that the Renminbi amounts referred to herein have been, could have been or
could be converted into U.S. dollars or H.K. dollars, or vice versa, at any particular rate, or at all. All
amounts converted into U.S. dollars contained in this offering memorandum are unaudited and for
reference purposes only. For further information relating to the exchange rates, see the section entitled
“Exchange Rate Information.”

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

References to “HKFRS” are to Hong Kong Financial Reporting Standards, which include Hong
Kong Accounting Standards and Interpretations, issued by the Hong Kong Institute of Certified Public
Accountants.



Our financial statements for the years ended December 31, 2016, 2017 and 2018 are prepared in
accordance with HKFRS which differ in certain respects from generally accepted accounting
principles (“GAAP”) in certain other jurisdictions. Unless the context otherwise requires, references
to “2016,” “2017” and “2018” in this offering memorandum are to our financial years ended December
31, 2016, 2017 and 2018, respectively.

References to the “2014 Notes” are to the Company’s 13.75% senior notes due 2019. We
redeemed the 2014 Notes in full on August 9, 2017.

References to the “2017 Notes” are to the Company’s 7.0% senior notes with an aggregate
principal amount of US$250 million, which matured and were fully repaid on November 14, 2018.

References to “August 1 2018 Notes” are to the Company’s 8.0% senior notes due July 31, 2019
issued on August 1, 2018, which matured and were fully repaid on July 31, 2019.

References to “August 29 2018 Notes” are to the Company’s 11.0% senior notes due 2020 issued
on August 29, 2018 with an aggregate principal amount of US$200 million (the “Original August 29
2018 Notes”) and further issued on January 4, 2019 with an aggregate principal amount of US$110.4
million (the “Additional August 29 2018 Notes,” which are consolidated and formed a single series
with the Original August 29 2018 Notes).

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

References to “Board of Directors” or “Board” are to the board of Directors of the Company.
References to “CAGR” are to the compound annual growth rate.

References to “commercial property(ies)” are to the property(ies) designated for commercial
use.

References to “completion certificate” are to the construction works completion inspection
certificate (5 /& @5 T % TERULHT 2 3) issued by local urban construction bureaux or equivalent
authorities in China with respect to the completion of property projects subsequent to their on-site
examination and inspection.

References to “construction commencement permit” are to the construction works
commencement permit (Z2%E TFEJiE T#Fn#) issued by local construction bureaux or equivalent
authorities in China with respect to commencement of construction works.

References to “construction land planning permit” are to the construction land planning permit
(A% ) Hb KL 8 75 7T 3% ) issued by local urban zoning and planning bureaux or equivalent authorities
in China with respect to planning of construction land.

References to “construction works planning permit” are to the construction works planning
A

permit (i LFEHIE|FF I 7%) issued by local urban zoning and planning bureaux or equivalent
authorities in China with respect to planning of construction works.

References to “Director(s)” are to the director(s) of the Company.
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References to “February 2018 Notes” are to the Company’s 6.375% senior notes due 2019, which
have been fully repaid as of February 27, 2019.

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

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

References to “January 2019 Notes” are to the Company’s 13.5% senior notes due January 21,
2020 issued on January 22, 2019.

EEINT3

References to “land bank,” “development projects,” “property projects” or “projects” refer to our
property projects with land for which we have obtained land-use rights and property projects for
which we have not obtained land-use rights but have entered into the land grant contracts or received

successful tender auction confirmations.

References to “land grant contract” are to the state-owned land use right grant contract (B +
Mo I HE % A ) between a land user and the relevant PRC governmental land administrative
authorities.

References to “land use rights certificate” are to the state-owned land use rights certificate ([
A - Hb i 3, a certificate (or certificates, as the case may be) of the right of a party to use a parcel
of land.

References to “LAT” are to the land appreciation tax, as defined in the PRC Provisional
Regulations on Land Appreciation Tax ({H1#E A RILFNE L EBLE AT HI)) of 1994 and its
implementation rules.

References to “May 2019 Notes” are to the Company’s 9.875% senior notes due 2021.

References to “PBOC” are to the People’s Bank of China (F1[#] AR 4#17), the Central Bank of
the PRC.

References to “Circular No. 75” are to the Notice on Relevant Issues Concerning Foreign
Exchange Administration for Domestic Residents to Engage in Financing and Return Investment via
Overseas Special Purpose Vehicles ([ 5 41 I /& £ J5y B 7 458 1A J B2 88 58 AR IR H 1 2 m il JOR 7R
P& A RE A PR BE ) RE A 38 ) issued by SAFE on October 21, 2005 and became effective on
November 1, 2005.
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References to “Circular No. 37” are to the Notice on Relevant Issues Concerning Foreign
Exchange Administration for Domestic Residents to Engage in Onshore and Offshore Financing,
Investment and Return Investment via Overseas Special Purpose Vehicles (% 4} i 4 3 =) B i 55 4
Ji R A 28 58 MR IR F AR 2 R 5T AR B R AR 45 SR BT B )R A ) issued by SAFE on
July 4, 2014 and became effective July 4, 2014.

References to “EIT” are to the PRC Enterprise Income Tax.

References to “MLR” are to the Ministry of Land and Resources of the PRC (9% A [ IL A1 [
B+ YA

References to “MOF” are to the Ministry of Finance of the PRC ("' A & 301 5 B B,

References to “MOFCOM” are to the Ministry of Commerce of the PRC (H 3 A [ 3t 1 B v #5
#B ), or its predecessor, the Ministry of Foreign Trade and Economic Cooperation of the PRC (! %
N RN B A 5 8895 5 /E &), as appropriate to the context.

References to “MOHURD?” are to the Ministry of Housing and Urban-Rural Development of the
PRC (3 A\ B IL AN B fF 5 FH IR AR 4 5% &B) or its predecessor, the Ministry of Construction of the PRC
(RPN R A B ).

References to “NDRC” are to the National Development and Reform Commission of the PRC (4
e N RICAE R oM B E).

References to “NPC” are to the National People’s Congress or its standing committee as the

context may require (ZE ANRMAERRKFHHEH LG ).

References to “SAFE” are to the State Administration of Foreign Exchange of the PRC ([ [
FAHMEFL)R) or its local branches as the case may be.

References to “SAIC” are to the State Administration for Industry and Commerce of the PRC ("
B 5 P AT B B ).

References to “SAT” are to the State Administration of Taxation of the PRC ([ B 5 i %5 44
J&).

References to “People’s Congress” are to the legislative apparatus of the PRC, including the
National People’s Congress and all the local people’s congresses (including provincial, municipal and

other regional or local people’s congresses) as the context may require, or any of them (ARAAEK
)
= ).

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

References to “pre-sale permit” are to the commodity property pre-sale permit (i it 5 78 8 7 7]

#) issued by a local housing and building administrative bureau or an equivalent authority with
respect to pre-sale of the relevant properties.
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References to “property ownership certificate” are to the property ownership certificate (/5 /& it
A HER) issued by relevant PRC government authorities with respect to the ownership rights of
buildings.

EEINT3 >

References to “public tender,” “auction,” or “listing-for-sale” are to the public tender, auction
or listing at a land exchange administered by the local government, each of which is a competitive
bidding process through which a purchaser acquires land use rights directly from the PRC

government.

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

s

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

i

References to “sq.m.” are to square meters.
References to “Mr. Wong” are to Mr. Wong Yeuk Hung, our chairman, executive director and our
controlling shareholder.

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

In this offering memorandum, unless the context otherwise requires, all references to “Affiliate”
are to person or entity directly or indirectly controlled by, or under the direct or indirect common
control of, another person or entity; all references to “subsidiary” are used with the meaning ascribed
to it in the Rules Governing the Listing of Securities on the Stock Exchange of Hong Kong Limited
(“Hong Kong Stock Exchange”), as amended (the “Listing Rules™), which includes: (i) a “subsidiary
undertaking” as defined in the twenty-third schedule to the Companies Ordinance (Chapter 32 of the
Laws of Hong Kong) (the “Companies Ordinance”), (ii) any entity which is accounted for and
consolidated in the audited consolidated accounts of another entity as a subsidiary pursuant to HKFRS
or International Financial Reporting Standards, as applicable, and (iii) any entity which will, as a
result of acquisition of its equity interest by another entity, be accounted for and consolidated in the
next audited consolidated accounts of such other entity as a subsidiary pursuant to HKFRS or
International Financial Reporting Standards, as applicable; all references to “associate” are used with
the meaning ascribed thereto under the Listing Rules, which includes: (i) in relation to an individual,
his spouse and children under the age of 18, certain trustees, his or his family holding companies, as
well as companies over which he, his family, trustee interests and holding companies exercise at least
30% voting power, (ii) in relation to a company, its subsidiaries, its holding companies, subsidiaries
of such holding companies, certain trustees, as well as companies over which such company and its
subsidiaries, trustee interests, holding companies and subsidiaries of such holding companies together
exercise at least 30% voting power and (iii) in the context of connected transactions, certain
connected persons and enlarged family members of a director of our Company, chief executive or
substantial shareholder of a listed issuer; and all references to “controlling shareholder” are used with
the meaning ascribed thereto under the Listing Rules, including any person or group of persons who
are entitled to exercise 30% or more of the voting power at our general meetings or are in a position
to control the composition of a majority of our board of directors, and “controlling interest” will be
construed accordingly.
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In this offering memorandum, where information has been presented in thousands or millions of
units, amounts may have been rounded up or down. Accordingly, totals of columns or rows of numbers
in tables may not be equal to the apparent total of the individual items and actual numbers may differ
from those contained herein due to rounding.

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



FORWARD-LOOKING STATEMENTS

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

° our business and operating strategies;
° our capital expenditure and property development plans;
° the amount and nature of, and potential for, future development of our business;

° our operations and business prospects;
° various business opportunities that we may pursue;

° the interpretation and implementation of the existing rules and regulations relating to land
appreciation tax and its future changes in enactment, interpretation or enforcement;

° the prospective financial information regarding our businesses;
° availability and costs of bank loans and other forms of financing;
° our dividend policy;

° projects under development or held for future development;
° the regulatory environment of our industry in general;

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

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

volume of our property development projects;

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

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

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

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

° changes in currency exchange rates and interest rates; and

° other factors beyond our control.
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In some cases, you can identify forward-looking statements by such terminology as “may,”

ELINTS

“will,” “should,” “could,” “would,” “expect,” “intend,” “plan,

9 <

99 ¢ EEINTS

anticipate,” “going forward,” “ought

ELINY3 ELINT3 ELINY3

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

cautionary statements set forth in this section.
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ENFORCEMENT OF CIVIL LIABILITIES

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

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

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

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

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

(a) was obtained by fraud;

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

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

(e) falls within Section 3(1) of the Foreign Judgment (Restriction on Recognition and
Enforcement) Ordinance.

Pursuant to the Civil Procedure Law of the PRC, the Arrangement on Reciprocal Recognition
and Enforcement of Judgments in Civil and Commercial Cases by the Courts of the Mainland and of
the Hong Kong Special Administrative Region (5= A % Bt ~ 7 W5 47 Al 47 e EORF BRI T b BEL AR s
RFFIAT Bk e A B RR T AN AT R S B A FI Y % HF), the Arrangement of the Supreme People’s
Court between the Mainland and the HKSAR on Reciprocal Recognition and Enforcement of the
Decisions of Civil and Commercial Cases under Consensual Jurisdiction (F fm A B 7% Be B 7% 1A M B 75
VS AR AT B D 125 o A L R AT RN LA T O S O T R ) R R A 19 2 HE) and the Arrangements
of the Supreme People’s Court on Mutual Recognition and Execution of Arbitral Awards between
Mainland and Hong Kong Special Administrative Region (7 A Hb B 7 35 15 5l 47 B 1 AH 53077 fh &k
FPe )2 HE), subject to the requirements on the recognition and enforcement of judgments or
arbitration awards provided therein, a final decision of payment with enforcement made by a court of
the Hong Kong in a civil or commercial case under a written jurisdiction agreement or an arbitration
award made in Hong Kong may be recognized and enforceable by the competent PRC courts.
However, we have also been advised by our PRC legal advisors, JunHe LLP, that the PRC does not
have treaties providing for the reciprocal recognition and enforcement of judgments awarded by
courts in the United States and there is uncertainty as to whether the courts of the PRC would (i)
enforce judgments of U.S. courts obtained against us, our directors or officers, any Subsidiary
Guarantor, any JV Subsidiary Guarantor or their respective directors or officers predicated upon the
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civil liability provisions of the U.S. federal or state securities laws or (ii) entertain original actions
brought in China against us, our directors or officers, any Subsidiary Guarantor, any JV Subsidiary
Guarantor or their respective directors or officers predicated upon the U.S. federal or state securities
laws.
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SUMMARY

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

Overview

We are an integrated residential and commercial property developer primarily focusing on
residential property development in the PRC. We have successfully established our presence in a
number of key economic cities in the Greater Western Taiwan Straits Economic Zone, the Bohai
Economic Rim, the Central and Western Regions and the Pearl River Delta Region, including
Shenzhen, Zhongshan, Shanghai, Tianjin, Hefei, Nanchang, Jinan, Yantai and Xianyang.

We believe that we have successfully established the “Redco” brand in the cities where we have
built our presence. In 2019, we were awarded the title of “2019 TOP10 Hong Kong-listed Mainland
China Real Estate Company in terms of Wealth Creation Capability (20195 3] & Fi 78 i | i1 55 Hh 72 2
A B & Bl %5 2 JJTOP10)” and “2019 Real Estate Enterprises Worth Paying Attention to in the Capital
Market (2019{H 15 & AT 5B 1 R HiZE 2 2£)” jointly organized by the Enterprise Development
Research Center of the State Council, Real Estate Research Institute of Tsinghua University and China
Index Academy. In 2018, we were recognized as “2018 PRC Investment Value Real Estate Enterprise”
(2018 F [ 4F FF L & A (E Hb & 422 ) by Guandian.cn (125 2 B 5 84). In 2017, we were recognized
as “Top 100 Comprehensive Strength Listed Real Estate Enterprise of China for 2017 (20174 H1 [
f5 s b A W45 A 11005 ) by China Real Estate Association ([ 55 #1217 &). In 2016, the
Group was recognized as “the Most Valuable Listed Real Estate Enterprise of China for 2016” (2016
e HAE L E BT 2) by Guandian.en(CBIE5HLE B i 88). In 2015, we were recognized as
“2015 Top 10 Hong Kong Listed Domestic Developers Worthy of Investment” (2015 [8 K [ 75 ¥
i f5 i 28 A % E{E{ETOP 10) by the Enterprise Development Research Center of the State Council
(B 5 B % J AUF 55 H O AR 2EWF 98 9T), the Real Estate Research Institute of Tsinghua University ({% % K
B i #E F 2 T) and China Index Academy (H'EI$5#(WF7iBr). In addition, our property projects
have also received numerous awards from different organizations. Our Company has been selected as
a constituent of the “Hang Seng Composite SmallCap Index of the Hang Seng Composite Index”,
“Shenzhen-Hong Kong Stock Connect”, “MSCI China SmallCap Index” and “Hang Seng Stock
Connect Big (Greater) Bay Area Composite Index”. We believe that becoming a constituent of these
indexes represents the recognition of our business performance, stock liquidity and growth prospect
by the market.

Since we commenced property development operations in 1995, we have successfully executed
our multi-regional strategy and demonstrated a proven track record of success by developing in
strategically selected cities that we believe possess high growth potential across the PRC. Subsequent
to our initial success in Quanzhou, Fujian Province, we deliberately expanded and quickly replicated
our success in strategically targeted key economic cities, including Shenzhen, Zhongshan, Shanghai,
Tianjin, Hefei, Nanchang, Jinan, Yantai and Xianyang. We also established presence in Australia by
jointly developing a residential community in Sydney with a recognized local developer. During the
three years ended December 31, 2016, 2017 and 2018 and the six months ended June 30, 2019, we
recognized revenue from property development and investment projects covering certain key
economic cities in China. As of June 30, 2019, we had 71 property development and investment
projects with an aggregate GFA of approximately 12.4 million sq.m.




® Cities with property development projects from which we recognized revenue during 2016, 2017 and 2018
and the six months ended June 30, 2019

° The Greater Western Taiwan Straits Economic Zone

In the Greater Western Taiwan Straits Economic Zone, we have strategically targeted the key
economic cities of Nanchang and Quanzhou. Nanchang is the provincial capital of Jiangxi Province.
As of June 30, 2019, we had a land bank comprising 27 property development and investment projects
in the Greater Western Taiwan Straits Economic Zone with an aggregate GFA of 3,850,563 sq.m.

° The Bohai Economic Rim

In the Bohai Economic Rim, we have property development projects in Tianjin, Jinan and Yantai.
Tianjin is one of the four centrally-administered municipalities in the PRC, Jinan is the provincial
capital of Shandong Province and Yantai’s nominal GDP ranked third in Shandong Province in 2016.
As of June 30, 2019, we had a land bank comprising 16 property development and investment projects
in the Bohai Economic Rim with an aggregate GFA of 3,708,432 sq.m.

. The Central and Western Regions

In the Central and Western Regions, we have property development projects in Hefei, Fuyang,
Xianyang, Nantong, Suzhou, Lianyungang, Ningbo, and Wuhan. Hefei is the provincial capital of
Anhui Province. Under the government initiative, “Integration of Xi’an and Xianyang”, favorable
governmental policies are being implemented to allow Xi’an and Xianyang to develop into an
integrated central commercial hub in Western China. In 2016, the combined nominal GDP of Xi’an
and Xianyang ranked first in Shaanxi Province. As of June 30, 2019, we had a land bank comprising
20 property development projects in the Central and Western Regions with an aggregate GFA of
approximately 4,105,929 sq.m.




° The Pearl River Delta Region

In the Pearl River Delta Region, we have property development projects in Shenzhen, Foshan
and Zhongshan. Shenzhen is a first-tier city in China, and Foshan and Zhongshan are fast-growing
cities in East Guangdong. In 2016, Shenzhen’s nominal GDP ranked fourth among all cities in China.
In 2017 and 2018, Shenzhen’s nominal GDP increased from RMB?2.2 trillion to RMB2.5 trillion,
ranking the third among all cities in China. As of June 30, 2019, we had a land bank comprising four
property development projects in the Pearl River Delta Region with an aggregate GFA of 704,709
sq.m.

° Others

In addition to the four major regions above, we have also established our presence, Sydney, the
economic and cultural center of Australia. As of June 30, 2019, we had a land bank comprising one
property development projects in Sydney with an aggregate GFA of 56,579 sq.m.

While we continue to strengthen our market position in strategically targeted key economic
cities in these regions, we intend to leverage our experience and expertise to expand our operations
and replicate our success in other cities with high GDP and population growth potential where we do
not have any presence currently. We believe that our strategic focus on the selected key economic
cities with high growth potential will enable us to benefit from the sustained economic growth and
accelerating urbanization in these cities in the coming years.

We have established diversified land acquisition strategies that complement each other,
including acquisitions from third parties and listings-for-sale. We have also employed other land
acquisition strategies including: (i) incorporating cultural concepts to develop properties that meet the
needs of the local communities; (ii) early involvement in areas encouraged by the local governments;
(iii) leveraging on our track record in developing quality property projects to acquire additional land
in the same geographical area; (iv) acquisition of local property developers that have a land reserve
suitable for our development strategy; and (v) incorporating the concepts of healthcare and elderly
nursing to develop properties that meet the needs of the local communities.

For example, we successfully incorporated the cultural concept of the Mazu goddess (#5#H) to
acquire land in Tianjin, a coastal city in the Bohai Economic Rim. Through Mr. Wong’s strong ties
with various Mazu cultural organizations, we gained deep insights into the importance of Mazu
culture in Tianjin. Leveraging on such knowledge and in line with the Tianjin local government’s
desire to facilitate Mazu culture and economic development in Taiwan and the PRC, we formed a joint
venture company with the largest Mazu worshipping temple in Taiwan to acquire our first parcels of
land in coastal Tianjin for our Sunshine Coast and Land Lot Nos. A1 and A2 projects.

Our Strengths
We believe that we have the following competitive strengths:

° we have demonstrated a proven track record of multi-regional success by focusing on key
economic cities in the Greater Western Taiwan Straits Economic Zone, the Bohai Economic
Rim, the Central and Western Regions the Pearl River Delta Region;

° we have acquired quality land bank at competitive costs;




° we have been successful in establishing the “Redco” brand in the cities where we have built
up our presence;

° our standardized property designs and business protocols allow us to swiftly capture new
market opportunities in the key economic cities;

° we have implemented prudent financial management policies with diversified financing
channels;

° we provide full life-cycle services to clients leveraging the brand recognition; and

° we have a management team with strong execution capabilities and extensive industry
experience.

Our Strategies
Within the next five years, we aim to become (i) one of the top 100 real estate developers in the
PRC and (ii) an integrated developer with regional brand recognition and leading market shares in the
cities where we have put efforts in development. We believe that we can achieve the aforesaid
objectives by executing the following strategies:
° further expand our business operations in the key economic cities in the Greater Western
Taiwan Straits Economic Zone, the Bohai Economic Rim, the Central and Western Regions

and the Pearl River Delta Region as well as other regions in China;

° continue our diversified land acquisition strategies with a view to allocating financial
resources to what we believe to be the most profitable opportunities;

° continue to focus primarily on residential property development while achieving an optimal
and diversified portfolio by developing a higher proportion of commercial property

development projects;

° further strengthen our “Redco” brand by providing quality products to our customers and
continuing to engage in projects that entail the construction of landmark properties;

° provide services satisfying demand along the full lifecycle of home buyers; and

° continue to recruit, retain and motivate a talented workforce.

Recent Development

Full Repayment of the August 1 2018 Notes

On July 31, 2019, the August 1 2018 Notes matured and were fully repaid by us.




Restatement of the 2019 Interim Financials

In the preparation of the condensed consolidated financial information as of and for the six
months ended June 30, 2019, (the “2019 Interim Financials”) which was released on the website of
the Hong Kong Stock Exchange dated on August 29, 2019, three PRC entities we hold equity interests
in were accounted for as joint ventures but not as subsidiaries of our Group for the six months ended
June 30, 2019. Our directors revisited the classification of investments in the relevant PRC
subsidiaries and concluded that the relevant entities should have been continued to be accounted for
subsidiaries for the six months ended June 30, 2019. On November 29, 2019, we released on the
website of the Hong Kong Stock Exchange the restated 2019 Interim Financials which the relevant
PRC subsidiaries have been consolidated and, which have also been reflected in this offering
memorandum. Upon the restatement, profit attributable to owners of our Company for the six months
ended June 30, 2019 decreased by 40.7% as compared to the same period in 2018. As a result of the
recognition of the three PRC entities from joint ventures to subsidiaries, based on the restated 2019
Interim Financials, we have failed to comply with a financial covenant ratio requirement set out in
certain offshore bank facilities. In addition, pursuant to our certain onshore bank loan agreements, the
lenders have the rights to demand for immediate repayment should there be any default events
happened in respect of our other borrowings. As of the date of this offering memorandum, we have
obtained written agreements to revise the financial covenant ratio requirement for the period ended
June 30, 2019 and the year ending December 31, 2019 and to waive any claims arising from such
non-compliance. Based on our communications with the banks related to the aforementioned onshore
bank loan agreements and email confirmations obtained, we considered that the banks will not
exercise their rights under the relevant cross-default clauses given that we have successfully obtained
the waivers with respect to, and revision of the financial covenant ratio requirement of, the offshore
borrowings as mentioned above. Nonetheless, since the waivers were not obtained as of June 30, 2019,
we have reclassified non-current bank borrowings totaling RMB3,054,173,000 (US$444,890,459) as
of June 30, 2019 to current bank borrowings in accordance with the HKFRS. On December 2, 2019,
we received queries from The Hong Kong Stock Exchange regarding the restatement of our 2019
Interim Financials. We believe that the queries are merely factual in nature, asking for elaboration on
the information relating to the restatement disclosed in this offering memorandum. We expect to
provide responses to the queries by December 5, 2019.

For details regarding the effects of the restatement of the 2019 Interim Financials, please refer
to “Summary Consolidated Financial and Other Data,” “Risk Factors — Risks Relating to Our
Business — If we fail to maintain an effective system of internal control, we may not be able to report
our financial results accurately or to prevent fraud. Any inability to report and file our financial
results accurately and timely could harm our reputation and adversely impact the trading price of the
Securities” and “Risk Factors — Risks Relating to Our Business — If we are unable to comply with
the restrictions and covenants in our debt agreements or the Indenture, there could be a default under
the terms of these agreements or the Indenture, which could cause repayment of our debt to be
accelerated.”

Resignation of Independent Non-executive Director and Change in Composition of the Audit
Committee

Mr. Chow Kwong Fai, Edward, JP has resigned as an independent non-executive director and the
chairman of the audit committee of our Company with effect from November 26, 2019. Effective from
November 26, 2019, Mr. Yip Tai Him, who is currently an independent non-executive director, a
member of audit committee and the chairman of the remuneration committee of the board of our
Company, has been appointed as the chairman of the audit committee. Mr. Chow has confirmed that
he has no disagreement with the board of our Company. See “Managements” for details.




General Information

We were incorporated in the Cayman Islands as an exempted company with limited liability on
July 14, 2008. Our shares have been listed on the Hong Kong Stock Exchange since January 21, 2014.
Our place of business in Hong Kong is at Room 2001-2, Enterprise Square 3, 39 Wang Chiu Road,
Kowloon Bay, Kowloon, Hong Kong. Our registered office is located at Cricket Square, Hutchins
Drive, PO Box 2681, Grand Cayman, KY1-1111, Cayman Islands. Our website is http://www.redco.cn.
Information contained on our website does not constitute part of this offering memorandum.




THE OFFERING

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

in “Description of the Notes.”
Issuer....... ... ... .. .. ...

Notes Offered ...............

Offering Price . ..............
Maturity Date . ..............

Interest .. ..................

Interest Payment Dates. . .. ... ..

Ranking of the Notes..........

Redco Properties Group Limited (/7= 2 4E B A R A).

US$250,000,000 aggregate principal amount of 11.5% Senior
Notes due 2020 (the “Notes™).

100.0% of the principal amount of the Notes.
December 8, 2020.

The Notes will bear interest from and including December 10,
2019 at the rate of 11.5% per annum, payable in arrears.

June 10, 2020 and December 8, 2020.
The Notes are:
o general obligations of the Company;

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

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

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

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

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




Subsidiary Guarantees

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

° be entitled to the benefit of a Lien on the Collateral
pledged by the Company and the Subsidiary Guarantor
Pledgors (subject to any Permitted Liens and shared on
a pari passu basis pursuant to the Intercreditor
Agreement with holders of the Existing Pari Passu
Secured Indebtedness and holders of the Permitted Pari
Passu Secured Indebtedness); and

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

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

A Subsidiary Guarantee may be released in certain
circumstances. See “Description of the Notes — Release of
the Subsidiary Guarantees and JV Subsidiary Guarantees.”

The initial Subsidiary Guarantors will consist of all of the
Restricted Subsidiaries other than those Restricted
Subsidiaries organized under the laws of the PRC and the
Initial Other Non-Guarantor Subsidiaries.

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




Ranking of Subsidiary

Guarantees

Any future Restricted Subsidiary, as defined under
“Description of the Notes — Definitions” (other than
subsidiaries organized under the laws of the PRC, Exempted
Subsidiaries and Listed Subsidiaries), will provide a
guarantee of the Notes promptly upon becoming a Restricted
Subsidiary.

Notwithstanding the foregoing sentence, the Company may
elect to have any Restricted Subsidiary organized outside the
PRC not provide a Subsidiary Guarantee or a JV Subsidiary
Guarantee at the time such entity becomes a Restricted
Subsidiary or ceases to be an Exempted Subsidiary or a
Listed Subsidiary, provided that, after giving effect to the
Consolidated Assets of such Restricted Subsidiary, the
Consolidated Assets of all Restricted Subsidiaries organized
outside the PRC other than Exempted Subsidiaries and Listed
Subsidiaries that are neither Subsidiary Guarantors nor JV
Subsidiary Guarantors do not account for more than 20% of
the Total Assets of the Company.

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

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

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

o ranks at least pari passu with the Existing Pari Passu
Secured Indebtedness and all other unsecured,
unsubordinated Indebtedness of such Subsidiary
Guarantor (subject to any priority rights of such
unsecured and unsubordinated Indebtedness pursuant to
applicable law); and

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




Ranking of JV Subsidiary

Guarantees

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

° will be entitled to the benefit of a security interest in the
Collateral (subject to any Permitted Liens) pledged by
such Subsidiary Guarantor Pledgor and shared on a pari
passu basis pursuant to the Intercreditor Agreement with
holders of the Existing Pari Passu Secured Indebtedness
and holders of the Permitted Pari Passu Secured
Indebtedness; and

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

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

A JV Subsidiary Guarantee may be provided by a Subsidiary
Guarantor instead of a Subsidiary Guarantee following a sale
or issuance by the Company or any of its Restricted
Subsidiaries of Capital Stock in (a) such Subsidiary
Guarantor or (b) any other Subsidiary Guarantor that, directly
or indirectly, owns a majority of the Capital Stock of such
Subsidiary Guarantor, in each case where such sale or
issuance, whether through the sale of existing shares or the
issuance of new shares, is for no less than 20% of the issued
Capital Stock of the relevant Subsidiary Guarantor. No JV
Subsidiary Guarantee exists as of the Original Issue Date.

The JV Subsidiary Guarantee of each JV Subsidiary
Guarantor:

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

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

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

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

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

The Company has pledged, or caused the initial Subsidiary
Guarantor Pledgors to pledge, as the case may be, the Capital
Stock of each initial Subsidiary Guarantor (the “Collateral”)
(subject to Permitted Liens and the Intercreditor Agreement)
in order to secure the obligations of the Company under the
Existing Pari Passu Secured Indebtedness and of such
Subsidiary Guarantor Pledgor under its Subsidiary Guarantee
of the Existing Pari Passu Secured Indebtedness.

Upon the accession by the Trustee to the Intercreditor
Agreement, the benefit of the Collateral will be extended to
secure the obligations of the Company under the Notes and of
the Subsidiary Guarantor Pledgors under their respective
Subsidiary Guarantees.

In addition, the Collateral will be shared on a pari passu basis
pursuant to the Intercreditor Agreement by and among the
holders of the Notes, the holders of the Existing Pari Passu
Secured Indebtedness and the holders of other Permitted Pari
Passu Secured Indebtedness.

The Collateral securing the Notes and the Subsidiary
Guarantees may be released or reduced in the event of certain
asset sales and certain other circumstances. See “Description
of the Notes — Security.”
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Intercreditor Agreement . .. ... ..

Use of Proceeds. . . ..

Optional Redemption

The Company, the initial Subsidiary Guarantor Pledgors, the
Collateral Agent, Citicorp International Limited, the 2015
HSB Facility Agent and others entered into an intercreditor
agreement dated as of March 20, 2015 (as such may be
amended, modified or supplemented through the Original
Issue Date, the “Intercreditor Agreement”) pursuant to which
certain rights and interests with respect to the Collateral are
regulated and a mechanism for future holders of Permitted
Pari Passu Secured Indebtedness to become bound and be
entitled to receive a pro rata entitlement to and equal priority
in the Collateral is created. The 2017 HSB Facility Agent, the
2019 HSB Facility Agent and the trustee for each series of the
other Existing Pari Passu Secured Indebtedness that
constitutes senior notes acceded to the Intercreditor
Agreement prior to the Original Issue Date. The Company has
fully redeemed the 2014 Notes, 2017 Notes, February 2018
Notes and August 1 2018 Notes in August 2017, November
2018, February 2019 and July 2019, respectively.

On the Original Issue Date, the Trustee shall execute a
supplement to the Intercreditor Agreement pursuant to which
the holders of the Notes (through the Trustee) will share equal
priority and pro rata entitlement in and to the Collateral.

We estimate that the net proceeds from this offering, after
deducting the concessions and other estimated expenses
payable by us in connection with this offering, will be
approximately US$247.2 million, which we plan to use to
refinance certain of our existing indebtedness. We may adjust
our foregoing plans in response to changing market
conditions and, thus, reallocate the use of the proceeds.
Pending application of the net proceeds of this offering, we
intend to invest such net proceeds in “Temporary Cash
Investments” as defined under “Description of the Notes.”

At any time and from time to time following the occurrence
of the NDRC Registration, the Company may redeem the
Notes, in whole or in part, at a redemption price equal to
101% of the principal amount of the Notes, together with
accrued and unpaid interest, if any, to (but not including), the
redemption date.

At any time prior to December 8, 2020, the Company may at
its option redeem the Notes, in whole but not in part, at a
redemption price equal to 100% of the principal amount of
the Notes plus the Applicable Premium (as defined in
“Description of the Notes”) as of, and accrued and unpaid
interest, if any, to (but not including) the redemption date.
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Repurchase of Notes Upon a
Change of Control ..........

Redemption for Taxation Reason .

Covenants

At any time and from time to time prior to December 8, 2020,
the Company may redeem up to 35% of the aggregate
principal amount of the Notes at a redemption price of
111.5% of the principal amount of the Notes, plus accrued
and unpaid interest, if any, to (but not including) the
redemption date, with the proceeds from sales of certain
kinds of its capital stock, subject to certain conditions.

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

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

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

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

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

o make investments or other specified restricted

payments;
° issue or sell capital stock of Restricted Subsidiaries;
° guarantee indebtedness of Restricted Subsidiaries;

° sell assets;

° create liens;

° enter into sale and leaseback transactions;

o enter into agreements that restrict the Restricted

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

Form, Denomination and

Registration . ..............

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

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

Paying Agent and Transfer Agent.
Trustee and Collateral Agent . . . .

Registrar ... ................

° enter into transactions with shareholders or affiliates;
and

o effect a consolidation or merger.

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

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

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

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

The Company expects to make delivery of the Notes, against
payment in same-day funds, on or about December 10, 2019,
which the Company expects will be the fifth business day
following the date of this offering memorandum referred to as
“T+5.” You should note that initial trading of the Notes may
be affected by the T+5 settlement. See “Plan of Distribution.”

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

Citibank, N.A., London Branch.
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Listing. . . .

Security Codes. .. ............

Governing Law .. ............

Risk Factors

Approval in-principle has been received from the SGX-ST for
the listing and quotation of the Notes on the SGX-ST.
Approval in-principle from, admission to the Official List of,
and listing and quotation of the Notes on, the SGX-ST are not
to be taken as an indication of the merits of the Company, the
Subsidiary Guarantors, the JV Subsidiary Guarantors (if any),
the Notes, the Subsidiary Guarantees or the JV Subsidiary
Guarantees (if any). For so long as the Notes are listed on the
SGX-ST and the rules of the SGX-ST so require, the Notes,
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 Notes, if traded on the SGX-ST, will be
traded in a minimum board lot size of US$200,000.

ISIN Common Code

XS2088868273 208886827

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

For a discussion of certain factors that should be considered
in evaluating an investment in the Notes, see “Risk Factors.”
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SUMMARY CONSOLIDATED FINANCIAL AND OTHER DATA

The following table presents our summary consolidated financial and other data. Our
consolidated financial statements as of and for the years ended December 31, 2017 and 2018 were
audited by our independent auditor, PricewaterhouseCoopers, Hong Kong Certified Public
Accountants. The 2016 financial information, as contained therein, was restated to reflect a change
in accounting policy with effect from January 1, 2017 when we changed our valuation model of
investment property from the cost model to the fair value model, as the Directors of the Company
considered that the change provides reliable and more relevant information to users of the financial
statements. The following selected interim condensed consolidated financial information as of and for
the six months ended June 30, 2018 and 2019 (except for EBITDA data) have been derived from our
restated interim condensed consolidated financial information as of and for the six months ended June
30, 2019, reviewed by our independent auditor, PricewaterhouseCoopers, Hong Kong Certified Public
Accountants, which were released on the website of the Hong Kong Stock Exchange on November 29,
2019, and are included elsewhere in this information memorandum. For details regarding the effects
of the restatement of the 2019 Interim Financials, please refer to footnote 3 below.

As of January 1, 2018, the Group adopted HKFRS 9 Financial Instruments (“HKFRS 9”) and
HKFRS 15 Revenue from Contracts with Customers (“HKFRS 157), which are effective for
accounting periods beginning on or after January 1, 2018.

The HKFRS 9 model introduces, among other things, an expected loss impairment model.
HKFRS 15 is based on the principle that the revenue is recognized when control of a good or service
transfers to a customer.

According to the HKFRS 9 and HKFRS 15 transitional arrangements, upon initial application of
HKFRS 9 and HKFRS 15, the Group is not required to restate the comparative figures of the prior
period. Instead, differences caused by the adoption of the HKFRS 9 and HKFRS 15 are adjusted in
the beginning balance of retained earnings and other comprehensive income.

As such, investors should exercise caution when reviewing our financial statements as of,
and for the year ended December 31, 2017 and 2018.

As of January 1, 2019, the Group adopted HKFRS 16 Leases (“HKFRS 16”) which are effective
for accounting periods beginning on or after January 1, 2019. The adoption of HKFRS 16 does not
have any significant impacts on the Group’s restated interim condensed consolidated interim financial
information.

Our financial statements for the years ended December 31, 2016, 2017, 2018 and the six months
ended June 30, 2019 have been prepared and presented in accordance with HKFRS, which differ in
certain respects from generally accepted accounting principles in other jurisdictions. The summary
consolidated financial data below should be read in conjunction with the section entitled
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our
consolidated financial statements and the notes to those statements included elsewhere in this offering
memorandum.
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Summary Consolidated Income Statement and Other Financial Data

Year Ended December 31, Six Months Ended June 30,
2016 2017 2018 2018 2019
(RMB) (RMB) (RMB) (US3) (RMB) (RMB) (US$)
(Restated) (unaudited) (unaudited) (unaudited) (unaudited)

(in thousands)

Revenue . . ......... 5,270,090 6,734,067 6,735,931 981,199 1,738,473 1,503,382 218,992
Cost of sales. . . ... ... (4,184,751) (5,057,627) (4,348,211) (633,388) (1,073,118) (875,096) (127,472)
Gross profit. . . . ... .. 1,085,339 1,676,440 2,387,720 347,811 665,355 628,286 91,520
Other gains/(losses), net. . 171,237 (15,803) 248,469 36,194 310,807 247,616 36,069
Selling and marketing

expenses . . .. ..... (146,611) (195,475) (183,499) (26,730) (62,683) (173,652) (25,295)
General and

administrative

expenses . . . .. .... (164,767) (233,450) (424,221) (61,795) (170,679) (246,939) (35,971)
Fair value gain on

investment properties . — 359,036 84,172 12,261 44,751 110,105 16,039
Impairment of goodwill . — (49,535) — — — — —
Operating profit . .. .. 945,198 1,541,213 2,112,641 307,741 787,551 565,416 82,362
Finance income . .. ... 15,302 44,729 95,025 13,842 44,644 63,913 9,310
Finance costs . . . ... .. (6,364) (70,945) (71,662) (10,439) (42,504) (9,088) (1,324)
Finance income/(costs),

net . ........... 8,938 (26,216) 23,363 3,403 2,140 54,825 7,986

Share of profit/(loss) of
investments accounted
for using the equity

method, net. . . . . ... 6,612 82,870 77,468 11,284 85,372 (25,989) (3,786)
Profit before income tax 960,748 1,597,867 2,213,472 322,428 875,063 594,252 86,562
Income tax expense . . . . (405,983) (607,735) (917,044) (133,583) (243,865) (217,768) (31,721)
Profit for the year . ... 554,765 990,132 1,296,428 188,845 631,198 376,484 54,841
Profit attributable to:

Owners of the company . 450,756 862,237 990,747 144,318 431,370 283,654 41,319
Non-controlling interests . 104,009 127,895 305,681 44,527 199,828 92,830 13,522
554,765 990,132 1,296,428 188,845 631,198 376,484 54,841

Other financial data

(unaudited)
EBITDAY . .. ... ... 1,041,556 2,022,083 2,167,878 315,786 543,914 392,636 57,195
EBITDA margin® . . . .. 19.76% 30.03% 32.18% 32.18% 31.29% 26.12% 26.12%
Notes:

(1)  EBITDA for any period consists of profit before tax less other losses or gains, and share of profit or loss of investments
accounted for using the equity method and interest income, plus finance costs, capitalized interest included in cost of
sales, depreciation and amortization expenses and impairment of goodwill. EBITDA is not a standard measure under
HKFRS. EBITDA is a widely used financial indicator of a company’s ability to service and incur debt. EBITDA should
not be considered in isolation or construed as an alternative to cash flows, net income or any other measure of financial
performance or as an indicator of our operating performance, liquidity, profitability or cash flows generated by
operating, investing or financing activities. EBITDA does not account for taxes, interest expense or other non-operating
cash expenses. In evaluating EBITDA, we believe that investors should consider, among other things, the components
of EBITDA such as sales and operating expenses and the amount by which EBITDA exceeds capital expenditures and
other charges. We have included EBITDA because it believe it is a useful supplement to cash flow data as a measure
of our performance and our ability to generate cash flow from operations to cover debt service and taxes. EBITDA
presented herein may not be comparable to similarly titled measures presented by other companies. Investors should not
compare our EBITDA to EBITDA presented by other companies because not all companies use the same definition. See
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Non-GAAP Financial
Measures” for a reconciliation of our profit for the year under HKFRS to our definition of EBITDA. Investors should
also note that EBITDA as presented herein may be calculated differently from Consolidated EBITDA as defined and used
in the Indenture governing the Notes. See “Description of the Notes — Definitions” for a description of the manner in
which Consolidated EBITDA is defined for purposes of the Indenture governing the Notes.

(2)  EBITDA margin is calculated by dividing EBITDA by revenue.




Summary Consolidated Balance Sheet

As of December 31,

As of June 30,

2016 2017 2018 2019
(RMB) (RMB) (RMB) (US$) (RMB) (US$)
(Restated) (unaudited)  (unaudited) (unaudited)
(in thousands)
ASSETS
Non-current assets
Property, plant and equipment. . . . 31,423 36,489 221,300 32,236 238,920 34,803
Investment property. . . .. .. ... —_ 434,669 803,899 117,101 1,007,857 146,811
Intangible assets. . . . . .. ... .. 49,535 — — — 335,992 48,943
Investments accounted for using
the equity method . . .. ... .. 374,432 1,034,521 700,294 102,009 927,198 135,062
Trade and other receivables,
deposits and prepayments. . . . . — 475,236 60,000 8,740 4,000 583
Deferred income tax assets . . . . . 219,133 238,931 459,833 66,982 668,548 97,385
674,523 2,219,846 2,245,326 327,068 3,182,515 463,587
Current assets
Completed properties held for sale . 1,972,481 1,564,092 2,133,818 310,826 1,728,696 251,813
Properties under development for
sale . . ... ... 5,717,924 5,728,454 15,680,128 2,284,068 22,420,722 3,265,946
Contract assets. . . . . ... ..... — — 700,000 101,966 700,000 101,966
Trade and other reveivables and
deposits . . ... ... 1,561,436 3,082,594 3,371,544 491,120 3,186,052 464,100
Prepayments . . ... ......... 589,204 964,113 1,053,610 153,476 1,199,165 174,678
Amounts due to associates. . . . .. 113,984 53,123 4,844 706 86,012 12,529
Amounts due to joint ventures . . . 3,479 32,719 364,871 53,149 113,850 16,584
Amounts due from non-controlling
interests . . . . ... .. ...... 463,439 672,675 1,414,342 206,022 1,038,987 151,346
Income tax recoverable . ... ... 154,762 180,948 312,821 45,568 468,341 68,222
Restricted cash. . . .. .. ... ... 1,186,255 1,318,450 2,186,139 318,447 2,734,666 398,349
Cash and cash equivalents . . . . . . 2,417,219 3,587,062 5,678,863 827,220 9,206,247 1,341,041
14,180,183 17,184,230 32,900,980 4,792,568 42,882,738 6,246,574
Assets classified as held for sale . . — 467,931 — — — —
Total assets. . . . ... ... ..... 14,854,706 19,872,007 35,146,306 5,119,636 46,065,253 6,710,161
EQUITY
Equity attributable to owners of
the Company
Share capital . . . . ... ... .... 139,632 139,632 139,632 20,340 139,632 20,340
Reserves. . . .. ... .. ....... 2,710,245 3,672,089 4,237,813 617,307 4,401,691 641,179
2,849,877 3,811,721 4,377,445 637,647 4,541,323 661,519
Non-controling interests . . . . . . 555,158 797,579 2,287,973 333,281 2,600,223 378,765
Total equity . . . ... ... ..... 3,405,035 4,609,300 6,665,418 970,928 7,141,546 1,040,284




LIABILITIES
Non-current liabilities
Borrowings

Deferred income tax liabilities . . .

Current liabilities
Trade and other payables. . . . . . .
Borrowings ... ... ...
Amounts due to non-controlling
interests . . . ... ... ... ...
Amounts due to associates. . . . . .
Amounts due to joint ventures . . .
Contract liabilities. . . . . . ... ..
Receipts in advance. . . . ... ...
Income tax liabilities . . . . ... ..

Liabilities directly associated with
assets classified as held for sale.

Total liabilities . . . . . .. ... ..
Total equity and liabilities . . . . .
Net current assets . . . .. ... ..

Total assets less current
liabilities

As of December 31,

As of June 30,

2016 2017 2018 2019

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

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

3,319,532 3,982,100 4,912,751 715,623 6,012,083 875,759
142,610 265,604 286,051 41,668 310,349 45,207
3,462,142 4,247,704 5,198,802 757,291 6,322,432 920,966
2,224,538 2,156,112 6,323,532 921,126 7,296,413 1,062,843
309,700 3,261,119 6,146,930 895,401 9,601,075 1,398,554
451,308 116,414 2,123,659 309,346 3,027,502 441,005
— — 66,000 9,614 204,734 29,823
65,663 140,209 23,756 3,460 17,265 2,515
— — 7,169,457 1,044,349 11,039,766 1,608,123
4,235,821 4,507,441 — — — —
700,499 832,164 1,428,752 208,121 1,414,520 206,048
7,987,529 11,013,459 23,282,086 3,391,417 32,601,275 4,748,911
— 1,544 — — — —
7,987,529 11,015,003 23,282,086 3,391,417 32,601,275 4,748,911
11,449,671 15,262,707 28,480,888 4,148,708 38,923,707 5,669,877
14,854,706 19,872,007 35,146,306 5,119,636 46,065,253 6,710,161
6,192,654 6,637,158 9,618,894 1,401,151 10,281,463 1,497,664
6,867,177 8,857,004 11,864,220 1,728,219 13,463,978 1,961,250




(3)

The effects of the restatement adjustments on the interim condensed consolidated financial information

2019 and for the six months ended June 30, 2019 are as follows:

a)

Condensed Consolidated Statement of Profit or Loss

Revenue. . . . ... ... ... ... ... ... .
Costofsales . ...................

Gross profit . . . . ... ... L.
Other gains, net . . . . ... ... ........
Selling and marketing expenses . . ... ...
General and administrative expenses. . . . . .

Fair value gain on investment properties . . .

Operating profit . . . . .. ... ... ... ..
Finance income

Finance costs. . . . ... ... ... ... ....
Finance income, net. . . . . ... ........

Share of (loss)/profit of investments
accounted for using the equity method,
net . . ...

Profit before income tax . . . . .. ... ...
Income tax expense . . . . . . . ... ... ...

Profit for the period. . . . . .. ... ... ..

Profit attributable to:
Owners of the Company . . .. .........
Non-controlling interests. . . . . .. ... ...

Earnings per share for profit attributable
to owners of the Company
— Basic and diluted (expressed in RMB
cents per share). . . . . ... ... ...

As previously

as of June 30,

reported (i) (ii) Restated

RMB’000 RMB’000 RMB’000 RMB’000
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
1,787,344 (283,962) — 1,503,382
(875,096) — — (875,096)
912,248 (283,962) — 628,286
247,556 60 — 247,616
(170,737) (2,915) — (173,652)
(238,755) (8,184) — (246,939)
110,105 — — 110,105
860,417 (295,001) — 565,416
63,526 387 — 63,913
(9,088) — — (9,088)
54,438 387 — 54,825
(47,069) 21,080 — (25,989)
867,786 (273,534) — 594,252
(291,982) 74,214 — (217,768)
575,804 (199,320) — 376,484
478,314 (194,660) — 283,654
97,490 (4,660) — 92,830
575,804 (199,320) — 376,484
13.47 7.99
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b)

Condensed Consolidated Balance Sheet

ASSETS
Non-current assets
Property, plant and equipment. . . . . ... ..
Investment properties . . . . . . . ... ... ..
Intangible assets. . . . . . ... ... .. ....
Investments accounted for using the equity
method . . . .. ... ... L
Prepayments . . . ... ... ... ... ...
Deferred income tax assets

Current assets

Completed properties held for sale. . . . . ..
Properties under development for sale. . . . .
Contract assets. . . . . ... ... ........
Trade and other receivables and deposits . . .
Prepayments . . .. ... ... 0oL
Amounts due from joint ventures. . . . . . ..
Amounts due from associates . . . . ... ...
Amounts due from non-controlling interests .
Income tax recoverable. . . .. ... ... ...
Restricted cash. . . . ... ... ... .....
Cash and cash equivalents . . . . .. ... ...

Total assets. . . . . ... ... ... .......

EQUITY

Equity attributable to owners of the
Company

Share capital . . . . ... ... .. ... ... ..

Reserves. . . .. ... ... ... . ... ...

Non-controlling interests . . . . .. ... ...

Total equity . . . . . ... ... ... ......

LIABILITIES

Non-current liabilities

Borrowings . . . . ... ... L.
Deferred income tax liabilities . . . ... ...

Current liabilities

Trade and other payables. . . . ... ... ...
Borrowings . . . ... ... o
Amounts due to non-controlling interests . . .
Amount due to an associate . . . ... .....
Amounts due to joint ventures . ... ... ..
Contract liabilities. . . . . ... ... ... ...

Income tax liabilities . . . . . . ... ... ...

Total liabilities . . . . . . ... ... ......

Total equity and liabilities . . . . . . ... ..

As previously

reported (i) (ii) Restated

RMB’000 RMB’000 RMB’000 RMB’000
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
238,299 621 — 238,920
1,007,857 — — 1,007,857
335,992 — — 335,992
970,070 (42,872) — 927,198
4,000 — — 4,000
594,334 74,214 — 668,548
3,150,552 31,963 — 3,182,515
1,728,696 — — 1,728,696
19,964,752 2,455,970 — 22,420,722
700,000 — — 700,000
3,448,104 (262,052) — 3,186,052
1,194,435 4,730 — 1,199,165
411,676 (325,664) — 86,012
113,850 — — 113,850
836,449 202,538 — 1,038,987
468,341 — — 468,341
2,538,257 196,409 — 2,734,666
8,316,373 889,874 — 9,206,247
39,720,933 3,161,805 — 42,882,738
42,871,485 3,193,768 — 46,065,253
139,632 — — 139,632
4,596,351 (194,660) — 4,401,691
4,735,983 (194,660) — 4,541,323
2,457,775 142,448 — 2,600,223
7,193,758 (52,212) — 7,141,546
8,166,256 900,000 (3,054,173) 6,012,083
310,349 — — 310,349
8,476,605 900,000 (3,054,173) 6,322,432
6,828,585 467,828 — 7,296,413
5,546,902 1,000,000 3,054,173 9,601,075
2,351,687 675,815 — 3,027,502
198,067 6,667 — 204,734
265,827 (248,562) — 17,265
10,595,534 444,232 — 11,039,766
1,414,520 — — 1,414,520
27,201,122 2,345,980 3,054,173 32,601,275
35,677,727 3,245,980 — 38,923,707
42,871,485 3,193,768 — 46,065,253




c)

Condensed Consolidated Statement of Cash Flows

As previously

reported (i) (ii) Restated
RMB’000 RMB’000 RMB’000 RMB’000
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
Net cash used in operating activities. . . . . (1,110,159) (380,513) — (1,490,672)
Net cash used in investing activities . . . . . (387,532) 179,570 — (207,962)
Net cash generated from financing
activities. . . . . ... L. L oL 4,113,393 1,090,817 — 5,204,210
Net increase in cash and cash equivalents . 2,615,702 889,874 — 3,505,576
Cash and cash equivalents at end of
period . . . ... ... 8,316,373 889,874 — 9,206,247
* column (i) represent the effect of restatement adjustments deriving from the consolidation of three PRC

entities which had previously been accounted for as joint ventures as at June 30, 2019 and for the six

months ended June 30, 2019 in the interim condensed consolidated financial information announced on

August 29, 2019.

*% column (ii) represent the effect of reclassification of non-current bank borrowings of RMB3,054,173,000

to current bank borrowings.
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RISK FACTORS

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

RISKS RELATING TO OUR BUSINESS

Our results of operations are largely dependent on the development schedules and pre-sales of our
projects and may therefore fluctuate significantly from period to period, and such fluctuations
make it difficult to predict our future performance

Since we derive our revenue primarily from the sale of properties developed by us, our future
cash flows and revenue are heavily affected by the schedule of pre-sale and sale of our properties.

Our results of operations have varied significantly in the past and may continue to fluctuate
significantly from period to period in the future. For the years ended December 31, 2016, 2017 and
2018 and the six months ended June 30, 2019, our revenue was RMB5,270.1 million, RMB6,734.1
million, RMB6,735.9 million (US$981.2 million) and RMB1,503.4 million (US$219.0 million),
respectively; our net profit attributable to our equity holders was RMB450.8 million (restated),
RMB862.2 million, RMB990.7 million (US$144.3 million) and RMB283.7 million (US$41.3 million),
respectively. Our results of operations may continue to vary and fluctuate in the future due to various
factors, including the overall development and delivery schedule of our property projects, the level
of acceptance by our customers of our properties, the timing of the pre-sale and sale of properties, our
revenue recognition policies, any changes in our development costs and expenses and the general
condition of the property market. Our property developments are often developed in multiple phases
over the course of several years. According to our revenue recognition policy, we recognize revenue
from sales of our properties upon delivery to purchasers. There is a time difference between pre-sales
of projects under development and the completion of construction works. Periods in which we pre-sell
a large amount of aggregate GFA may not be periods in which we generate a correspondingly high
level of revenue, if the properties are not completed and delivered within the same period. Our
revenue and profit for any period may decrease if the number of properties we deliver declines during
such period. For example, our expected delivery of properties in 2016 is more concentrated in the
second half of the year, and as a result, our revenue and profit in the first half of 2016 will reflect
the quantity of properties delivered during that period and may not be indicative of the actual demand
for our properties or contracted sales achieved during that period. The effect of timing of delivery on
our results of operation is accentuated by the fact that we can only undertake a limited number of
projects at a particular time, as we require substantial capital to fund land acquisition and construction
costs.
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Accordingly, our results of operations for any given period may not be indicative of the actual
demand for our properties or the pre-sales or sales achieved during such period. Our revenue and
profit during any given period generally reflect property purchases at a time in the past, typically in
the prior fiscal period. Accordingly, our results of operations are not necessarily indicative of results
that may be expected for any future period. Furthermore, our interim results may not be indicative of
our annual results.

If we fail to maintain an effective system of internal control, we may not be able to report our
financial results accurately or to prevent fraud. Any inability to report and file our financial results
accurately and timely could harm our reputation and adversely impact the trading price of the
Securities.

Effective internal control is necessary for us to provide reliable financial reports and prevent
fraud. If we cannot provide reliable financial reports or prevent fraud, we may not be able to manage
our business as effectively as we would if an effective control environment existed, and our business
and reputation with investors may be harmed. Even if we establish adequate internal controls and
procedures, we will not be able to prevent all risks due to the inherent limitations in all control
systems. As we continue to grow, we will need to further strengthen our financial reporting, internal
audit, disclosure control, internal control and compliance functions to ensure that we are able to
comply with our legal and contractual obligations and reduce operational and compliance risks.

We have previously faced internal control issues with respect to financial reporting. In the
preparation of the 2019 Interim Financials which was announced on August 29, 2019, three PRC
entities we hold equity interests in were originally accounted for as joint ventures but not as
subsidiaries of our Group for the six months ended June 30, 2019. Upon revisit the classification of
investments in the relevant PRC subsidiaries, we have reclassified the relevant entities as subsidiaries
for the six months ended June 30, 2019 and released the restated 2019 Interim Financials on
November 29, 2019. With respect to the restatement of the 2019 Interim Financials, there is no
assurance that the Hong Kong Stock Exchange will not require us to publish further clarification
announcements or take other actions. We cannot assure you that we will not experience such issues
in the future. We will increase the manpower from the financial reporting department and also provide
more training section of the financial reporting to the relevant staff. Any future failure in our internal
controls relating to financial reporting may affect the confidence of investors in our financial
statements and may adversely affect our ability to access the capital markets. As a result, our business,
financial condition and results of operations may be materially and adversely affected.

We had net operating cash outflows for the year ended December 31, 2017 and 2018 and the six
months ended June 30, 2019. If we are unable to meet our payment obligations, our business,
financial condition and results of operations may be materially and adversely affected

For the years ended December 31, 2017 and 2018 and the six months ended June 30, 2019, we
recorded net cash outflows from operating activities of approximately RMB134.9 million,
RMB2,256.1 million (US$328.6 million) and RMB1,490.7 million (US$217.1 million), respectively.
Our net operating cash outflows was principally attributable to cash outflow associated with land
acquisition and properties under development for sale. We cannot assure you that we will not
experience net operating cash outflows in the future. Net operating cash outflows require us to obtain
sufficient external financing to meet our financial needs and obligations. If we are unable to do so,
we will be in default of our payment obligations, including those under the Notes and may not be able
to develop our projects as planned or meet our capital expenditure requirements. As a result, our
business, financial condition and results of operations may be materially and adversely affected.
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Our business and revenue growth are primarily dependent on favorable economic conditions in the
PRC, particularly the performance of the PRC residential property market in the cities in which we
develop our property development projects, and therefore any potential decline in demand for
properties, property sales or property prices in the PRC, particularly in the cities where we have
operations, could have a material adverse effect on our business, results of operations and financial
condition

Our business and revenue growth is subject to favorable economic conditions in the PRC,
particularly in the cities where our property projects are located. As we focus on the development of
residential developments in the PRC, if the property market, in particular the residential property
market, in the PRC performed badly, it would have a direct adverse effect on us.

The PRC property market is affected by many factors, including changes in the PRC’s social,
political, economic and legal environments, changes in the PRC government’s fiscal and monetary
policy, the lack of a mature and active secondary market for residential properties and the limited
availability of mortgage loans to individuals in the PRC. We are also sensitive to changes in the
economic conditions, consumer confidence, consumer spending and customer preferences of the urban
Chinese population. Other factors beyond our control, such as levels of personal disposable income,
may also affect consumer confidence in our geographical markets and demand for our properties.

Demand for residential properties in the PRC has been growing rapidly over the past few years.
However, such growth is often coupled with volatility in market conditions and fluctuations in
housing prices. There have been concerns that the PRC property market has been overheating and may
become a property “bubble.” In response, the PRC government has taken measures to prevent the
overheating of the PRC property market. Such measures may lead to changes in market conditions,
price instability and an imbalance between the supply of and demand for properties in the PRC.

We cannot assure you that the PRC residential property market and housing prices will continue
to grow at past levels or will not decline. Any potential decline in demand for properties, property
sales or property prices in the PRC, particularly in the cities where we have operations, could have
a material adverse effect on our business, results of operations and financial condition for example,
drop in revenue and profit etc..

We may not be able to identify suitable land or acquire land use rights for future development at
reasonable prices, or at all, and if that happens, our business, results of operations and financial
condition as well as prospects may be materially and adversely affected

We derive substantially all of our revenue from the sale of properties that we have developed.
We must continuously acquire land use rights for sites suitable for future development at reasonable
prices at an appropriate pace in order to generate sustainable revenue and maintain business growth.
There is a limited supply of suitable land available for development in the cities or regions into which
we plan to expand, and the costs of acquiring land use rights in many such cities have increased in
recent years. We also face strong competition from other property developers for sites that we may
target. We cannot assure you that we will be able to successfully acquire any or all of the land use
rights for projects planned for future development at reasonable prices, or at all.

The PRC government has control over the supply of substantially all land and their approved
usage, and regulates various aspects of the process through which land is acquired and developed.
Such PRC government land policies have a direct impact on our ability to acquire land and our costs
of acquisition. Any changes in PRC government land policies with regard to land supply and
development may lead to increases in our costs of acquisition and limit our ability to successfully
acquire land at reasonable prices, which would have a material adverse effect on our business, results
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of operations and financial condition. The various PRC regulatory measures may also intensify the
competition for land in the PRC among property developers. Please refer to the section headed “—
Risks relating to our industry — Our operations are subject to extensive governmental regulations and
the frequent introduction of new regulations, and we may be affected by further measures by the PRC
government to slow down the growth of the property sector” in this offering memorandum for further
details. For additional information on the regulatory procedures and restrictions on land acquisition
in the PRC, please refer to the section headed “Regulation” in this offering memorandum.

If we fail to acquire land use rights for sites suitable for development in a timely manner, at
reasonable prices or at all, or if further changes in government policies with regard to land supply and
development lead to increases in our costs of acquisition, our business, results of operations and
financial condition as well as prospects may be materially and adversely affected.

We may not be able to obtain land use rights of parcels of land with respect to which framework
agreements or letters of intent have been entered into, and as a result, there may be a material
adverse effect on our business, results of operation and financial condition

We may enter into agreements or letters of intent with relevant governmental authorities and
third parties with respect to parcels of land. We may also, from time to time, pay deposits or advance
payments pursuant to such agreements, letters of intent and other arrangements in an attempt to
acquire land. Such arrangements do not constitute land grant contracts. We cannot assure you that
these agreements or letters of intent will eventually result in our acquisition of any land use rights or
our entering into of any land grant contract, or that the governmental authorities will grant us the land
use rights or issue the relevant land use rights certificates in respect of these parcels of land. If we
fail to obtain or experience a material delay in obtaining the land use rights, there may be a material
adverse effect on our business, results of operation and financial condition. If a land acquisition fails
to materialize, we are generally entitled to a refund of our advance payments or deposits pursuant to
the relevant agreements or arrangements. However, there is no assurance that the refund will be made
on a timely basis. If there is any delay in refunding our deposits or advance payments, our business,
results of operations and financial condition may be materially and adversely affected.

We rely on our external contractors for all of our construction works and if any of these contractors
fail to deliver satisfactory services, our reputation, business, results of operations and financial
condition may be materially and adversely affected

We outsource construction works of all our projects to external contractors. Such works include,
among other things, foundation digging, general construction and installation of equipment. We
consider a wide range of factors when selecting a contractor. We cannot assure you that any such
external contractor will provide satisfactory services at the required quality level. If the performance
of any external contractor is unsatisfactory, we may need to replace the external contractor or take
other actions to remedy the situation, which may have a material adverse effect on the cost and
construction progress of our projects.

In accordance with applicable PRC laws and regulations, we provide warranties on the quality
of properties we construct or sell to our customers. We receive quality warranties from third-party
contractors we engage to construct our development projects. If claims are brought against us under
our warranties, and if the relevant third-party contractor fails to indemnify us for such claims in a
timely manner or at all, or the indemnity provided is not sufficient, we could incur significant
expenses to resolve such claims or face delays in rectifying such defects. The occurrence of these
events may harm our reputation and have a material adverse effect on our business, results of
operations and financial condition.
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Furthermore, our external 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 increase our project development costs. The occurrence of any
of the above events may have a material adverse effect on our reputation, business, results of
operations and financial condition.

We may not be successful in managing our expansion into new cities or regions, and as a result our
business, results of operation and financial condition may be materially and adversely affected

We have focused primarily on the development of residential properties in the Greater Western
Taiwan Straits Economic Zone, the Bohai Economic Rim, the Central and Western Regions and the
Pearl River Delta Region in the PRC. We have also established our presence in Shanghai since 2015
and Sydney, Australia since 2016. We intend to continue to expand our operations into additional
cities in these regions. In addition, we intend to expand into other regions with growth potential.

Expanding into new geographical locations involves uncertainties and challenges as we may be
less familiar with local regulatory practices and customs, customer preferences and behavior, the
reliability of local contractors and suppliers, business practices and business environments and
municipal-planning policies. In addition, expanding our business into new geographical locations
would entail competition with developers who may have a better-established local presence or greater
access to local expertise and knowledge than we do.

As we may face challenges not previously encountered, we may fail to recognize or properly
assess risks or take full advantage of opportunities, or otherwise fail to adequately leverage our past
experience to meet challenges encountered in these new markets. For example, we may have difficulty
in accurately predicting market demand for our properties in the cities into which we expand.

In addition, expanding into new geographic locations requires a significant amount of capital
and management resources. We will also need to manage the growth in our workforce to match the
expansion of our business. Any of these factors could have a material adverse effect on our business,
results of operations, financial conditions as well as prospects.

A deterioration in our reputation and brand image may have a material adverse effect on our
business, results of operations and financial condition

We rely on our reputation and brand image to attract potential customers to our properties.
Reputation and brand image are based largely on consumer perceptions with a variety of subjective
qualities and can be damaged by isolated business incidents that degrade consumer confidence. Any
negative incident or negative publicity concerning us or our properties, whether accurate or not, may
damage our reputation and have a material adverse effect on our business, results of operations and
financial condition. In addition, any inaccurate or negative media reports may require us to engage
in defensive actions, which may divert our management’s attention and adversely affect our business
and results of operations. We cannot assure you that there will not be any other false, inaccurate or
negative media reports about us or our projects in the future.

We may fail to obtain, or experience material delays in obtaining, requisite certificates, licenses,
permits or governmental approvals for our property development operations, and as a result our
development plans, business, results of operations and financial condition may be materially and
adversely affected

The property industry in the PRC is heavily regulated. During various stages of our property
development projects, we are required to obtain and maintain various certificates, licenses, permits,
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certificates and governmental approvals, including but not limited to qualification certificates, land
use rights certificates, construction land planning permits, construction works planning permits,
construction works commencement permits, pre-sale permits and completion certificates. Before the
government authorities issue or renew any certificate, license or permit, we must meet specific
conditions. Please refer to the section headed “Regulation” in this offering memorandum for details.
The GFA of the projects developed by seven of our PRC subsidiaries exceeded the limit stipulated in
their qualification certificates. Under the relevant laws and regulations, such PRC subsidiaries may
be required to rectify within a stipulated period of time and subject to a fine up to RMB100,000. If
such PRC subsidiaries fail to make rectification as required, their qualification certificates and
business licenses may be revoked. As of the date of this offering memorandum, we have not received
any notice from relevant authorities in relation to such projects.

We cannot assure you that we will be able to adapt to new PRC land policies that may come into
effect from time to time with respect to the property development industry or that we will not
encounter other material delays or difficulties in fulfilling the necessary conditions to obtain and/or
renew all necessary certificates, licenses or permits for our operations in a timely manner, or at all,
in the future. If we fail to obtain or renew, or encounter significant delays in obtaining or renewing,
the necessary certificates, licenses or permits for any of our major property development projects, we
will not be able to continue with our development plans or they may be delayed, and our business,
results of operations and financial condition may be adversely affected.

We may not be able to complete or deliver our property development projects on time, which may
subject us to liabilities as a result of such delays

The progress of a property development project may be materially and adversely affected by
various factors, including delays in obtaining necessary licenses, permits or governmental approvals,
shortages of materials, equipment and skilled labors, labor disputes, negligence or poor work quality
of contractors, construction accidents, natural catastrophes, adverse weather conditions and changes
in governmental policies.

We make certain undertakings in our sales contracts including delivering completed properties
and individual building ownership certificates to our customers within the period stipulated in the
sales contracts. These sales contracts and the relevant PRC laws and regulations provide for remedies
for breach of such undertakings. If we fail to complete the properties on time, our customers may seek
compensation for late delivery pursuant to either their sales contracts with us or relevant PRC laws
and regulations. If our delay extends beyond a specified period, our customers may terminate the sales
contracts and claim compensation. Our customers may also elect to default on such sales contracts.
We may also be liable to our customers for any delay in the delivery of individual building ownership
certifi