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In this circular, the following expressions shall have the following meanings unless the

context indicates otherwise:

‘‘Board’’ the board of directors of the Company;

‘‘Capital Increase’’ the investment of an aggregate of RMB30 billion in the

registered capital of Hengda Real Estate by the Investors

pursuant to the terms of the Investment Agreements;

‘‘CITIC Juheng Investment

Agreement’’

the investment agreement dated 30 December 2016 entered

into between Kailong Real Estate, Hengda Real Estate and

CITIC Juheng in relation to CITIC Juheng investing an

amount of RMB5,000,000,000 in the capital of Hengda Real

Estate;

‘‘CITIC Juheng’’ 中信聚恒 (深圳 )投資控股中心 (有限合夥 ) (CITIC Juheng

(Shenzhen) Investment Holdings LLP);

‘‘Company’’ China Evergrande Group, a company incorporated in the

Cayman Islands, the shares of which are listed on the main

board of the Stock Exchange;

‘‘connected person’’ has the meaning ascribed to it under the Listing Rules;

‘‘CSRC’’ the China Securities Regulatory Commission;

‘‘Director(s)’’ the director(s) of the Company;

‘‘Group’’ the Company and its subsidiaries;

‘‘Guangdong Weimei Investment

Agreement’’

the investment agreement dated 30 December 2016 entered

into between Kailong Real Estate, Hengda Real Estate and

Guangdong Weimei in relation to Guangdong Weimei

investing an amount of RMB3,000,000,000 in the capital of

Hengda Real Estate;

‘‘Guangdong Weimei’’ 廣東唯美明珠投資有限公司 (Guangdong Weimei Mingzhu

Investment Co., Ltd.);

‘‘Guangtian Investment

Agreement’’

the investment agreement dated 30 December 2016 entered

into between Kailong Real Estate, Hengda Real Estate and

Guangtian in relation to Guangtian investing an amount of

RMB5,000,000,000 in the capital of Hengda Real Estate;

‘‘Guangtian’’ 廣田投資有限公司 (Guangtian Investment Co., Ltd.)
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‘‘Hengda Real Estate’’ 恒大地產集團有限公司 (Hengda Real Estate Group Company

Limited), a limited liability company established in the PRC

which is wholly-owned by Kailong Real Estate as at the date

of this announcement;

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the People’s

Republic of China;

‘‘Huajian Investment Agreement’’ the investment agreement dated 30 December 2016 entered

into between Kailong Real Estate, Hengda Real Estate and

Huajian in relation to Huajian investing an amount of

RMB5,000,000,000 in the capital of Hengda Real Estate;

‘‘Huajian’’ 深圳市華建控股有限公司 (Shenzhen Huajian Holdings Co.,

Ltd.);

‘‘Investment Agreements’’ the investment agreements dated 30 December 2016 entered

into between Kailong Real Estate, Hengda Real Estate and the

Investors in relation to the Capital Increase;

‘‘Investors’’ the investors referred to in the Investment Agreements;

‘‘Kailong Real Estate’’ 廣州市凱隆置業有限公司 (Guangzhou Kailong Real Estate

Company Limited), a limited liability company established in

the PRC, a wholly-owned subsidiary of the Company;

‘‘Latest Practicable Date’’ 24 February 2017, the latest practicable date for ascertaining

information to be included in this circular;

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the Stock

Exchange;

‘‘Meitou Investment Agreement’’ the investment agreement dated 30 December 2016 entered

into between Kailong Real Estate, Hengda Real Estate and

Meitou in relation to Meitou investing an amount of

RMB3,000,000,000 in the capital of Hengda Real Estate;

‘‘Meitou’’ 深圳市美投高新技術創業投資有限公司 (Shenzhen Meitou Hi-

tech Venture Capital Investment Co., Ltd.);

‘‘net profit’’ the net profits attributable to the holding company after

deducting extraordinary profits and losses;
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‘‘Performance Undertaking

Amount’’

the minimum amount of net profits of Hengda Real Estate for

the Performance Undertaking Period undertaken by Kailong

Real Estate and Hengda Real Estate under the Investment

Agreements;

‘‘Performance Undertaking

Period’’

the three financial years ending 31 December 2017, 2018 and

2019;

‘‘PRC’’ the People’s Republic of China and, for the purpose of this

announcement, excludes Hong Kong, Taiwan and the Macau

Special Administration Region;

‘‘Proposed Reorganisation’’ the proposed major assets reorganisation of Shenzhen Real

Estate where Shenzhen Real Estate will by way of issue of

Renminbi ordinary shares (A shares) and/or the payment of

cash consideration, acquire 100% of the equity interest in

Hengda Real Estate from Kailong Real Estate, which will

result in Kailong Real Estate becoming the controlling

shareholder of Shenzhen Real Estate;

‘‘Reorganisation Agreement’’ the reorganisation agreement to be entered into between

Kailong Real Estate, Hengda Real Estate, Shenzen Real Estate

and Shenzhen Investment in relation to the Proposed

Reorganisation;

‘‘RMB’’ Renminbi, the lawful currency of the People’s Republic of

China;

‘‘Ruican Investment’’ 蘇州工業園區睿燦投資企業(有限合夥) (Suzhou Industrial

Park Ruican Investment LLP);

‘‘Ruican Investment Agreement’’ the investment agreement dated 30 December 2016 entered

into between Kailong Real Estate, Hengda Real Estate and

Ruican Investment in relation to Ruican Investment investing

an amount of RMB3,000,000,000 in the capital of Hengda

Real Estate;

‘‘SFO’’ Securities and Futures Ordinance (Chapter 571 of the Laws of

Hong Kong);

‘‘Shandong Highway Companies’’ subsidiary (山東高速投資控股有限公司 (Shandong Highway

Investment Group Co., Ltd.)) and affiliate (山東鐵路發展基金

有限公司 (Shandong Railway Development Fund Co., Ltd.))

of 山東高速集團有限公司 (Shandong Highway Group Co.,

Ltd.);
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‘‘Shandong Highway Investment

Agreement’’

the investment agreement dated 30 December 2016 entered

into between Kailong Real Estate, Hengda Real Estate and

the Shandong Highway Companies in relation to the

Shandong Highway Companies investing an amount of

RMB3,000,000,000 in the capital of Hengda Real Estate;

‘‘Shareholder(s)’’ shareholder(s) of the Company;

‘‘Shenzhen Investment’’ 深圳市投資控股有限公司 (Shenzhen Investment Holding Co.

Ltd.), a company established in the PRC, the controlling

shareholder of Shenzhen Real Estate;

‘‘Shenzhen Real Estate’’ 深圳經濟特區房地產(集團)股份有限公司 (Shenzhen Special

Economic Zone Real Estate & Properties (Group) Co. Ltd.), a

joint stock company established in the PRC, the shares of

which are listed on the Shenzhen Stock Exchange (Shenzhen

Stock Exchange A share stock code: 000029, B share stock

code: 200029);

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited;

‘‘Zhongrong Dingxing

Investment’’

深圳市中融鼎興投資合夥企業(有限合夥) (Shenzhen Zhongrong

Dingxing Investment LLP);

‘‘Zhongrong Investment

Agreement’’

the investment agreement dated 30 December 2016 entered

into between Kailong Real Estate, Hengda Real Estate and

the Zhongrong Dingxing Investment in relation to the

Zhongrong Dingxing Investment investing an amount of

RMB3,000,000,000 in the registered capital of Hengda Real

Estate; and

‘‘%’’ per cent.
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To the Shareholders

Dear Sir or Madam,

MAJOR TRANSACTION

INTRODUCTION

Reference is made to the announcement of the Company dated 3 October 2016 in relation to

the Proposed Reorganisation where it was disclosed that Hengda Real Estate may introduce

strategic investment by way of private placing. Since the commencement of the work on the

introduction of strategic investors, the Company has received immense interests from the market
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and the Company has decided to select the investors referred to in this circular as the first batch of

investors. On 30 December 2016, Kailong Real Estate and Hengda Real Estate, both wholly-owned

subsidiaries of the Company, entered into the Investment Agreements with the Investors, pursuant

to which, the Investors have agreed to contribute an aggregate of RMB30 billion to the capital of

Hengda Real Estate.

The purpose of this circular is to provide you with information in respect of, among other

things, the details of the Capital Increase and certain information about Hengda Real Estate.

THE CAPITAL INCREASE

(1) The CITIC Juheng Investment Agreement

Date

30 December 2016

Parties to the CITIC Juheng Investment Agreement

(1) Kailong Real Estate;

(2) Hengda Real Estate; and

(3) 中信聚恒(深圳)投資控股中心(有限合夥) (CITIC Juheng (Shenzhen) Investment

Holdings LLP).

CITIC Juheng is a limited liability partnership established in the PRC. Its general partner

is a subsidiary company of 中信信託有限責任公司 (CITIC Trust Co., Ltd.) and is principally

engage in investment in industrial enterprises, project investment, investment consulting,

venture capital investment and related services. To the best knowledge of the Directors,

having made all reasonable enquiries, CITIC Juheng and its ultimate beneficial owners are

independent of and not connected with the Company or its connected persons.

Amount of capital to be contributed under the CITIC Juheng Investment Agreement

Pursuant to the terms of the CITIC Juheng Investment Agreement, CITIC Juheng will

subscribe for new capital in Hengda Real Estate for RMB5,000,000,000, representing

approximately 2.19% of the enlarged equity interest of Hengda Real Estate upon completion

of the Capital Increase.
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(2) The Guangtian Investment Agreement

Date

30 December 2016

Parties to the Guangtian Investment Agreement

(1) Kailong Real Estate;

(2) Hengda Real Estate; and

(3) 廣田投資有限公司 (Guangtian Investment Co., Ltd.).

Guangtian is a company incorporated in the PRC. It is a subsidiary 廣田控股集團有限公

司 (Guangtian Holdings Co., Ltd.) and is principally engage in the assets management, private

equity and venture capital investment businesses. To the best knowledge of the Directors,

having made all reasonable enquiries, Guangtian and its ultimate beneficial owners are

independent of and not connected with the Company or its connected persons.

Amount of capital to be contributed under the Guangtian Investment Agreement

Pursuant to the terms of the Guangtian Investment Agreement, Guangtian will subscribe

for new capital in Hengda Real Estate for RMB5,000,000,000, representing approximately

2.19% of the enlarged equity interest of Hengda Real Estate upon completion of the Capital

Increase.

(3) The Huajian Investment Agreement

Date

30 December 2016

Parties to the Huajian Investment Agreement

(1) Kailong Real Estate;

(2) Hengda Real Estate; and

(3) 深圳市華建控股有限公司 (Shenzhen Huajian Holdings Co., Ltd.).

Huajian is a company incorporated in the PRC. It is a subsidiary of 華超置業控股有限公

司 (Huachao Property Holdings Co., Ltd.) and is principally engage in the business of

investment in industrial enterprises, and investments in industrial, agricultural, energy,

transportation and tourism projects. To the best knowledge of the Directors, having made all

reasonable enquiries, Huajian and its ultimate beneficial owners are independent of and not

connected with the Company or its connected persons.
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Amount of capital to be contributed under the Huajian Investment Agreement

Pursuant to the terms of the Huajian Investment Agreement, Huajian will subscribe for

new capital in Hengda Real Estate for RMB5,000,000,000, representing approximately 2.19%

of the enlarged equity interest of Hengda Real Estate upon completion of the Capital Increase.

(4) The Zhongrong Investment Agreement

Date

30 December 2016

Parties to the Zhongrong Investment Agreement

(1) Kailong Real Estate;

(2) Hengda Real Estate; and

(3) 深圳市中融鼎興投資合夥企業(有限合夥) (Shenzhen Zhongrong Dingxing Investment

LLP.

Zhongrong Dingxing Investment is a limited liability partnership established in the PRC.

Its general partner is a subsidiary company of 中融國際信託有限公司 (Zhongrong

International Trust Co., Ltd.) and is principally engage in investment in industrial enterprises,

equity investment and investment consulting business. To the best knowledge of the Directors,

having made all reasonable enquiries, Zhongrong Dingxing Investment and its ultimate

beneficial owners are independent of and not connected with the Company or its connected

persons.

Amount of capital to be contributed under the Zhongrong Investment Agreement

Pursuant to the terms of the Zhongrong Investment Agreement, Zhongrong Dingxing

Investment will contribute RMB3,000,000,000 to the capital of Hengda Real Estate,

representing approximately 1.32% of the enlarged equity interest of Hengda Real Estate upon

completion of the Capital Increase.

(5) The Shandong Highway Investment Agreement

Date

30 December 2016

Parties to the Shandong Highway Investment Agreement

(1) Kailong Real Estate;

(2) Hengda Real Estate; and
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(3) Subsidiary 山東高速投資控股有限公司 (Shandong Highway Investment Group Co.,

Ltd.) and affiliate 山東鐵路發展基金有限公司 (Shandong Railway Development Fund

Co., Ltd.) of 山東高速集團有限公司 (Shandong Highway Group Co., Ltd.) (collectively

referred to as the ‘‘Shandong Highway Companies’’).

The Shandong Highway Companies are principally engage in the business of assets

management, project investment and management and investment consulting. To the best

knowledge of the Directors, having made all reasonable enquiries, the Shandong Highway

Companies and their ultimate beneficial owners are independent of and not connected with the

Company or its connected persons.

Amount of capital to be contributed under the Shandong Highway Investment Agreement

Pursuant to the terms of the Shandong Highway Investment Agreement, the Shandong

Highway Companies will subscribe for new capital in Hengda Real Estate for

RMB3,000,000,000, representing approximately 1.32.% of the enlarged equity interest of

Hengda Real Estate upon completion of the Capital Increase.

(6) The Ruican Investment Agreement

Date

30 December 2016

Parties to the Ruican Investment Agreement

(1) Kailong Real Estate;

(2) Hengda Real Estate; and

(3) 蘇州工業園區睿燦投資企業(有限合夥) (Suzhou Industrial Park Ruican Investment

LLP).

Ruican Investment is a limited liability partnership established in the PRC. Its general

partner is a subsidiary company of 上海華信證券有限責任公司 (Shanghai Huaxin Securities

Co., Ltd.) and is principally engage in the venture capital, industrial investment, management

and financial consulting businesses. To the best knowledge of the Directors, having made all

reasonable enquiries, Ruican Investment and its ultimate beneficial owners are independent of

and not connected with the Company or its connected persons.

Amount of capital to be contributed under the Ruican Investment Agreement

Pursuant to the terms of the Ruican Investment Agreement, Ruican Investment will

subscribe for new capital in Hengda Real Estate for RMB3,000,000,000, representing

approximately 1.32% of the enlarged equity interest of Hengda Real Estate upon completion

of the Capital Increase.
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(7) The Meitou Investment Agreement

Date

30 December 2016

Parties to the Meitou Investment Agreement

(1) Kailong Real Estate;

(2) Hengda Real Estate; and

(3) 深圳市美投高新技術創業投資有限公司 (Shenzhen Meitou Hi-tech Venture Capital

Investment Co., Ltd.).

Meitou is a limited liability company established in the PRC and is principally engage in

venture capital investment and related services. To the best knowledge of the Directors,

having made all reasonable enquiries, Meitou and its ultimate beneficial owners are

independent of and not connected with the Company or its connected persons.

Amount of capital to be contributed under the Meitou Investment Agreement

Pursuant to the terms of the Meitou Investment Agreement, Meitou will subscribe for

new capital in Hengda Real Estate for RMB3,000,000,000, representing approximately 1.32%

of the enlarged equity interest of Hengda Real Estate upon completion of the Capital Increase.

(8) The Guangdong Weimei Investment Agreement

Date

30 December 2016

Parties to the Guangdong Weimei Investment Agreement

(1) Kailong Real Estate;

(2) Hengda Real Estate; and

(3) 廣東唯美明珠投資有限公司 (Guangdong Weimei Mingzhu Investment Co., Ltd.).

Guangdong Weimei is a 50:50% joint venture between 廣東唯投控股有限公司

(Guangdong Weitou Holdings Co., Ltd.) and 佛山市葉盛投資有限公司 (Foshan Yesheng

Investment Co., Ltd.) established in the PRC and is principally engage in industrial

investment, equity investment and enterprise management consulting business. To the best

knowledge of the Directors, having made all reasonable enquiries, Guangdong Weimei and its

ultimate beneficial owners are independent of and not connected with the Company or its

connected persons.
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Amount of capital to be contributed under the Guangdong Weimei Investment Agreement

Pursuant to the terms of the Guangdong Weimei Investment Agreement, Guangdong

Weimei will subscribe for new capital in Hengda Real Estate for RMB3,000,000,000,

representing approximately 1.32% of the enlarged equity interest of Hengda Real Estate upon

completion of the Capital Increase.

OTHER TERMS OF THE INVESTMENT AGREEMENTS

Conditions

The Capital Increase is conditional upon the satisfaction of the following conditions:

(a) the Investors having received approvals from its board of directors/executive director,

shareholders (if necessary) or similar authorised organisations;

(b) if the Investor is a State-owned enterprise, such approval from the State-owned Assets

Administration Bureau or its authorised departments;

(c) other approvals from the supervisory departments of the Investors;

(d) the shareholder of Kailong Real Estate having approved the Capital Increase and the

amendments to the articles of association of Hengda Real Estate; and

(e) the Board (and if necessary, the Shareholders) having approved the Capital Increase.

Basis of determining the equity interest attributable to the Investors

The aggregate amount of the Capital Increase is RMB30 billion, which will be contributed to

the equity capital of Hengda Real Estate and its capital reserve.

The amount of Capital Increase was determined after arm’s length negotiations with reference

to, among others, the net asset value of Hengda Real Estate as at 30 June 2016, the land reserves of

Hengda Real Estate and the development potentials of such projects, the contracted sales

performance of Hengda Real Estate, with reference to the appreciation in value of the land of

Hengda Real Estate as indicated by CBRE Limited, an independent third party valuer, in its

preliminary valuation report dated 1 September 2016 on the land and properties held by Hengda

Real Estate as at June 2016, prevailing market conditions, and the development strategy of Hengda

Real Estate and potential synergy and benefits of the Proposed Reorganisation.

The pro forma net asset value attributable to shareholders of Hengda Real Estate was

determined to be approximately RMB198 billion, which is the revalued net asset value attributable

to shareholders and made up by the sum of net asset value attributable to shareholders Hengda Real

Estate as at 30 June 2016 as adjusted by the post-tax land appreciation value attributable to the

shareholders of Hengda Real Estate and excluding the value of investment property.
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The post-tax land appreciation value attributable to the shareholders of Hengda Real Estate is

derived from the market value of the land reserve held by Hengda Real Estate, estimated by

residual approach as at 30 June 2016 from the preliminary valuation report prepared by CBRE

Limited minus the book value of such lands as at 30 June 2016 and adjusted for potential tax

obligations including estimated value-added tax, land appreciation tax and income tax.

Timing for the contribution

The Capital Increase amount is payable by the Investor within 3 business days from the

signing of the Investment Agreement. The parties agreed to complete the capital verification

procedures and process the registration of the Capital Increase with the 市場監督管理局 (Market

Supervisory Administration Bureau) within 20 business days from the receipt of the Capital

Increase amount by Hengda Real Estate.

Performance Undertaking and Indemnity

Performance Undertaking

Under the terms of the Investment Agreements, Kailong Real Estate and Hengda Real Estate

have undertaken to the Investors that the net profit of Hengda Real Estate for the three financial

years of 2017, 2018 and 2019 shall not be less than RMB24.3 billion, RMB30.8 billion and

RMB33.7 billion, respectively.

The Performance Indemnity was based on the internal budget and the work plans of the

Company.

The Company will disclose the bases and assumptions in arriving at the performance

indemnity undertaking of Hengda Real Estate for the three financial years of 2017, 2018 and 2019

under the Performance Undertaking by way of further announcement. The professional advisers of

the Company are currently carrying out reviews of such bases and assumptions and it is expected

that the further announcement will be made on or before 31 March 2017.

Dividend payment prior to the entering into of the Reorganisation Agreement

The parties agreed that prior to the entering into of the Reorganisation Agreement and subject

to the dividend payment not adversely affecting the ability of Hengda Real Estate to continue to

operate, Hengda Real Estate will distribute at least 60% of its net profit for each of the financial

years under the Performance Undertaking Period to its shareholders.
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If the net profit of Hengda Real Estate for a financial year in the Performance Undertaking

Period is less than the Performance Undertaking Amount for that financial year, the proportional

dividend to be paid by Hengda Real Estate to the Investors will be adjusted upward by using the

following formula:

Percentage ratio of the

proportional dividend

payable to the Investors

=
Percentage of equity interest held by the Investors

(actual net profit of Hengda Real Estate for that financial

year/the Performance Undertaking Amount for that year)

If the percentage ratio calculated by the above formula is greater than 100%, then the

distribution to the Investors will be based on 100%.

Dividend payment after the entering into of the Reorganisation Agreement

The above dividend payment arrangement will lapse upon the execution of the Reorganisation

Agreement. Upon the execution of the Reorganisation Agreement, dividend payment will be in

accordance with the applicable requirements of the CSRC and the terms of the Reorganisation

Agreement.

If, for any reasons, the Reorganisation Agreement is terminated after its execution, Hengda

Real Estate will make up for any shortfall in dividend paid to the Investors during the period

between the execution of the Reorganisation Agreement and its termination in accordance with the

terms of the Investment Agreements as if the Reorganisation Agreement has not been entered.

Repurchase obligation or compensation

If the Proposed Reorganisation as contemplated under the Reorganisation Agreement is not

completed by 31 January 2020 and the failure to complete is not attributable to the relevant

Investor, the relevant Investor will have the right within two months of the expiry of such deadline

to request Kailong Real Estate to either:

(i) repurchase the equity interest held by the relevant Investor at its original investment cost;
or

(ii) transfer shares in Hengda Real Estate to the relevant Investor without consideration in
accordance with the following formula as compensation:

Percentage of equity in
Hengda Real Estate to be
transferred by Kailong
Real Estate to the relevant
Investor as compensation

=

Percentage interest in Hengda Real Estate
held by the relevant Investor on the
signing of the compensation agreement
(excluding any additional interest
acquired by the relevant Investor after the
date of the relevant Investment
Agreement)

x 50%
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Undertaking of the Investors

Each of the Investors has undertaken to Kailong Real Estate and Hengda Real Estate that for a

period of three years from completion of the Capital Increase or immediately prior to the

completion of the Proposed Reorganisation (whichever is earlier), it will not transfer its interests in

Hengda Real Estate or create any encumbrances over such interests without the consent of Kailong

Real Estate. From the date of completion of the Capital Increase to completion of the Proposed

Reorganisation, the Investor will not alter its direct or indirect interests in Hengda Real Estate or

carry out any acts which would adversely affect the Proposed Reorganisation.

INFORMATION ABOUT HENGDA REAL ESTATE

Hengda Real Estate is a limited liability company established in the PRC and is principally

engaged in the business of property development in the PRC.

According to the unaudited financial statements of Hengda Real Estate, the financial results of

Hengda Real Estate for the two years ended 31 December 2014 and 2015 are as follows:

For the year ended

31 December

2014 2015

(unaudited) (unaudited)

RMB million RMB million

Net profit before tax 24,532 29,233

Net profit after tax 18,341 21,335

The consolidated net asset value of Hengda Real Estate as at 30 June 2016 was RMB63,654

million.

The Directors currently intend to apply the proceeds from the Capital Increase of RMB 30

billion in the following manners:

Purpose Amount

% of the

proceeds Timing

RMB million

(i) Repayment of

indebtedness of

Hengda Real Estate

12,000 40 Within 12 months of

completion of the Capital

Increase

(ii) Acquisition of new

projects

12,000 40 Within 12 months of

completion of the Capital

Increase
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Purpose Amount

% of the

proceeds Timing

RMB million

(iii) General working

capital

6,000 20 Within 12 months of

completion of the Capital

Increase

Total 30,000 100

The Company may adjust its development plans in response to changing market conditions

and thus may adjust and reallocate the use of proceeds accordingly. The Company will publish

further announcements to update the Shareholders of any significant adjustment or changes to the

planned use of proceeds as and when appropriate.

REASON FOR THE CAPITAL INCREASE, PROPOSED A SHARE LISTING

The Company announced on 3 October 2016 that Kailong Real Estate and Hengda Real Estate

have entered into a cooperation agreement with Shenzhen Real Estate and Shenzhen Investment

pursuant to which the parties agreed to work towards the entering into of the Reorganisation

Agreement with regard to the Proposed Reorganisation. Under the Proposed Reorganisation,

Shenzhen Real Estate will, by way of issue of Renminbi ordinary shares and/or payment of cash

consideration, acquire all of the interest in Hengda Real Estate from Kailong Real Estate. Upon

completion of the Proposed Reorganisation, Kailong Real Estate will become the controlling

shareholder of Shenzhen Real Estate and the Proposed Reorganisation will enable the Company to

effectively list the real estate related assets on the Shenzhen Stock Exchange A-share market.

The Capital Increase will serve to raise fund as well as to allow the Group to maintain the

public float of Shenzhen Real Estate upon completion of the Proposed Reorganisation.

Given that the Capital Increase was being made after arm’s length negotiations, and that the

Investment Agreements were concluded based on normal commercial terms, the Directors

(including the independent non-executive Directors) consider that the Capital Increase was made on

normal commercial terms, the terms of which are fair and reasonable and in the interests of the

Company and the Shareholders as a whole.

The Company does not rule out the introduction of further investors to Hengda Real Estate in

the near future. The Company will disclose any such further investments in compliance with the

Listing Rules when binding investment agreements have been entered into.
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FINANCIAL EFFECTS TO THE GROUP AS A RESULT OF THE CAPITAL INCREASE

Immediately following the Capital Increase, the effective shareholding of the Company in

Hengda Real Estate will be diluted from 100% to approximately 86.84%. Notwithstanding such

dilution, Hengda Real Estate will remain as a non-wholly owned subsidiary of the Company and its

financial results, assets, liabilities and cash flows will continue to be consolidated into the

Company’s consolidated financial statements in accordance with the Hong Kong Financial

Reporting Standards. As Kailong Real Estate has agreed with a repurchase obligation provided that

the Proposed Reorganisation as contemplated under the Reorganisation Agreement is not completed

by 31 January 2020, the Capital Increase in Hengda Real Estate will be treated as a financial

liability and will not result in the recognition of any gain or loss in the Company’s consolidated

financial statements. Upon completion of the Proposed Reorganisation, the Capital Increase will

then be classified as equity of the Group. The Directors are of the view that the Capital Increase

would enhance the prospect of the Group, and is thus in the interests of the Company and the

Shareholders as a whole.

GENERAL

The Group is principally engaged in the development of large scale residential properties and

integrated commercial properties in the PRC.

LISTING RULES IMPLICATIONS

The Capital Increase constitutes a deemed disposal of the Company under Chapter 14 of the

Listing Rules. As the applicable percentage ratios under Rule 14.07 of the Listing Rules in respect

of the Capital Increase is more than 25% but less than 75%, the Capital Increase constitutes a major

transaction for the Company and is subject to the reporting, announcement and shareholders’

approval requirements under Chapter 14 of the Listing Rules. As no shareholder is interested in the

transaction and is required to abstain from voting at the general meeting convened for the approval

of the Capital Increase, the Company has approved the Capital Increase by the written approval of

Xin Xin, a shareholder holding approximately 68.45% of the issued share capital of the Company

as at the date of this announcement, pursuant to Rule 14.44 of the Listing Rules and is exempted

from the requirement to convene a shareholders’ meeting for the approval of the Capital Increase.

By order of the Board

China Evergrande Group

Hui Ka Yan

Chairman
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I. FINANCIAL INFORMATION OF THE GROUP FOR THE THREE FINANCIAL

YEARS ENDED 31 DECEMBER 2015 AND THE SIX MONTHS ENDED 30 JUNE 2016

Financial information of the Group for the three years ended 31 December 2013, 2014 and

2015 and the six months ended 30 June 2016 are disclosed on pages 89 to 170 of the annual report

of the Company for the year ended 31 December 2013 dated 29 April 2014, pages 69 to 162 of the

annual report of the Company for the year ended 31 December 2014 dated 29 April 2015, pages 67

to 180 of the annual report of the Company for the year ended 31 December 2015 dated 21 April

2016 and pages 25 to 68 of the interim report of the Company for the six months ended 30 June

2016 dated 30 September 2016, all of which are published on the website of the Stock Exchange at

www.hkexnews.hk, and the website of the Company at www.evergrande.com. Quick links to the

annual reports and the interim report of the Company are set out below:

annual report of the Company for the year ended 31 December 2013:

http://www.hkexnews.hk/listedco/listconews/SEHK/2014/0429/LTN20140429683.pdf

annual report of the Company for the year ended 31 December 2014:

http://www.hkexnews.hk/listedco/listconews/SEHK/2015/0429/LTN201504291178.pdf

annual report of the Company for the year ended 31 December 2015:

http://www.hkexnews.hk/listedco/listconews/SEHK/2016/0421/LTN20160421037.pdf

interim report of the Company for the six months ended 30 June 2016:

http://www.hkexnews.hk/listedco/listconews/SEHK/2016/0930/LTN20160930219.pdf

II. INDEBTEDNESS

Borrowings–

At the close of business on 13 January 2017, being the latest practicable date for the

purpose of this statement of indebtedness prior to the printing of this circular, the Group had

outstanding borrowings of approximately RMB565,257 million, details of which are set out

below:

Secured and
guaranteed

Unsecured
but

guaranteed

Unsecured
and

unguaranteed Total
RMB million RMB million RMB million RMB million

Borrowings
— Bank borrowings 221,467 39,969 — 261,436
— Other borrowings 165,600 55,440 7,051 228,091
— Senior notes 21,966 — — 21,966
— PRC corporate bonds — — 53,764 53,764

Total 409,033 95,409 60,815 565,257
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Financial guarantee and contingent liabilities

At the close of business on 13 January 2017, the Group’s financial guarantee and

contingent liabilities were as follows:

RMB million

Mortgage facilities for certain purchasers of properties 257,285

Guarantees for credit facilities granted to third parties 4,666

Total 261,951

Note (a): At the close of business on 13 January 2017, the Group had provided guarantees in respect of
mortgage facilities granted by certain banks relating to the mortgage loans arranged for certain
purchasers of properties developed by certain subsidiaries of the Group. The outstanding mortgage
loans under these guarantees amounted to approximately RMB257,285 million. Pursuant to the
terms of the guarantees, upon default in mortgage payments by these purchasers, the Group is
responsible to repay the outstanding mortgage principals together with accrued interest owed by the
defaulted purchasers to the banks and the Enlarged Group is entitled to take over the legal title and
possession of the related properties.

III. WORKING CAPITAL

After taking into account the Group’s available resources, including internal generated funds,
external borrowings the presently available banking facilities and the proposed shares subscription
in Hengda Real Estate in cash by third parties pursuant to respective signed investment agreements,
in the absence of unforeseen circumstances, the Directors are of the opinion that the Group will
have sufficient working capital to meet its present requirements for the next twelve months from the
date of this circular.

IV. MATERIAL ADVERSE CHANGE

The Directors were not aware of any material adverse change to the financial or trading
position of the Group since 31 December 2015, being the date to which the latest audited
consolidated financial statement of the Company were published.

V. OUTLOOK AND PROSPECTS

The Capital Increase will provide further funds for the Group. Upon completion of the Capital
Increase, the Group will continue to be principally engaged in property development, property
investment, property management, property construction, hotel and other businesses in the PRC.

VI. OTHER INFORMATION

(a) Liquidity and Financial Resources

As at 30 June 2016, the total amount of cash and cash equivalents and restricted cash of
the Group was RMB 212.00 billion.
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As at 30 June 2016, the Group’s interest-bearing borrowings and other borrowings were
approximately RMB381.26 billion and were charged at variable interest rate.

(b) Gearing Ratio

As of 30 June 2016, the Group’s gearing ratio (calculated by total borrowings divided by
total asset) was approximately 38%.

(c) Employee and Remuneration Policy

As at 30 June 2016, the Group had an aggregate of 79,665 employees. The Group
recruited and promoted individual persons according to their strength and development
potential. The Group determined the remuneration packages of all employees (including the
Directors) with reference to individual performance and current market rate.

(d) Material acquisitions by the Group

Since 31 December 2015, being the latest published audited accounts of the Company
has been made up, the Group has conducted the following material acquisitions:

From the beginning of the year and up to 28 April 2016, the Group acquired 577,180,500
H shares and 1,001,680,000 domestic shares of 盛京銀行股份有限公司 (Shengjing Bank Co.,
Ltd.) (‘‘Shengjing Bank’’), a commercial bank established in the PRC which is engaged in the
banking business, for an aggregate consideration of HK$6,926,166,000 and
RMB10,016,800,000. The H shares of Shengjing Bank are listed on the main board of the
Stock Exchange. The Group disposed the 577,180,500 H shares on 6 May 2016 to restore the
public float of Shengjing Bank for HK$6,926,166,000, which approximates the purchase price
for such H shares. After the disposal, the Group was interested in 1,001,680,000 domestic
shares of Shengjing Bank, representing approximately 17.28% of the issued share capital of
Shengjing Bank. Details of the acquisitions and disposal of the shares in Shengjing Bank are
disclosed in the Company’s announcements dated 29 February 2016, 28 April 2016 and 6 May
2016.

On 24 April 2016, the Group acquired 952,292,202 shares in 嘉凱城集團股份有限公

司(Calxon Group Holdings Co. Ltd.) (‘‘Calxon Group’’) at an aggregate consideration of
RMB3,609,187,445.58. Such shares represent approximately 52.78% of the issued share
capital of Calxon Group. The Calxon Group is principally engaged in real estate development
in the PRC and the shares of which are listed on the Shenzhen Stock Exchange. Details of the
acquisition are disclosed in the Company’s announcement dated 24 April 2016.

From mid-2016 and up to 29 November 2016, the Group acquired in aggregate
1,553,210,974 A shares of China Vanke Co., Ltd. (‘‘Vanke’’), representing approximately
14.07% of the issued share capital of Vanke as at the Latest Practicable Date, for an aggregate
consideration of approximately RMB36,273 billion. Vanke is a joint-stock company
established in the PRC, the A shares and H shares of which are listed on the Shenzhen Stock
Exchange and the main board of the Stock Exchange, respectively. Vanke is principally
engaged in the business of property development in the PRC. Details of the acquisitions are
disclosed in the Company’s circular dated 13 January 2017.
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The following is the text of a letter with the summary of values received from CBRE Limited,

prepared for the purpose of incorporation in the circular, in connection with their valuation as of

30 November 2016 of certain properties of the Group.

Suites 1204–06, 12/F, 3/F & 4/F

Three Exchange Square

8 Connaught Place

Central, Hong Kong

T 852 2820 2800

F 852 2810 0830

香港中環康樂廣場八號交易廣場第三期

十二樓1204–06室，三樓及四樓

電話 852 2820 2800 傳真 852 2810 0830

www.cbre.com.hk

地產代理 (公司) 牌照號碼

Estate Agent’s Licence No: C-004065

28 February 2017

China Evergrande Group

Suite 1501–1507,

One Pacific Place,

88 Queensway,

Hong Kong

Dear Sirs,

In accordance with instructions from China Evergrande Group (the ‘‘Company) to value the

certain properties in which Hengda Real Estate Group and its subsidiaries (collectively referred to

as ‘‘the Group’’) have interests in the People’s Republic of China (the ‘‘PRC’’) and Hong Kong, we

confirm that we have carried out inspections, made relevant enquiries, and obtained such further

information as we consider necessary for the purpose of providing you with our opinion of the

market value of such properties as of 30 November 2016 (the ‘‘Valuation Date’’).

Valuation Basis, Assumptions and Methodology

Our valuation is prepared in accordance with ‘‘The HKIS Valuation Standards (2012 Edition)’’

(‘‘the Standards’’) published by The Hong Kong Institute of Surveyors (‘‘the HKIS’’), the RICS

Valuation — Professional Standards of Royal Institution of Chartered Surveyors and is complied

with International Valuation Standards (IVS).
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Our valuation is made on the basis of market value which is defined by the International

Valuation Standards and followed by the HKIS as ‘‘the estimated amount for which an asset or

liability should exchange on the Valuation Date between a willing buyer and a willing seller in an

arm’s-length transaction after proper marketing and where the parties had each acted

knowledgeably, prudently and without compulsion.’’

We have also complied with all the requirements contained in the Companies Ordinance,

Chapter 5, Practice Note 12 of the Rules Governing the Listing of Securities on The Stock

Exchange of Hong Kong Limited (the ‘‘Listing Rules’’).

Our valuation has been made on the assumption that the owner sells the property on the open

market without the benefit or burden of a deferred term contract, leaseback, joint venture,

management agreement or any similar arrangement, which would serve to affect the values of the

properties.

No allowance has been made in our valuation for any charges, mortgages or amounts owing

neither on the property nor for any expenses or taxation which may be incurred in effecting sale.

Unless otherwise stated, it is assumed that the properties were free from encumbrances, restrictions

and outgoings of an onerous nature which could affect their values.

We have valued the properties in Group I which are held by the Group for sale, the properties

in Group II which are held by the Group for owner occupation, and the properties in Group V

which are held by the Group for future development by the Direct Comparison Approach on the

assumption that each property can be sold in their existing state. Comparison is based on prices

realized on actual transactions and/or asking prices of comparable properties. Comparable properties

with similar sizes, characteristics and locations are analyzed, and carefully weighed against all

respective advantages and disadvantages of each property in order to arrive at a fair comparison of

value.

We have valued portions of the properties in Group II which are held and operated by the

Group as hotel, by Discounted Cash Flow Approach and analysed the long term return that is likely

to be derived from a property with a combination of both income and capital growth over an

assumed investment horizon. In undertaking this analysis, a wide range of assumptions are made

including a target or pre-selected internal rate of return, net property income, income growth,

potential capital expenditure, costs associated with the initial purchase of the property and also its

disposal at the end of the investment period.
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For the completed properties in Group III and Group VII which are held by the Group for

investment, the properties are valued by Direct Comparison Approach assuming sale of each of

these properties in its existing state by making references to comparable sale transactions and/or

asking prices of comparable properties in the relevant markets. Where appropriate, we have also

valued the properties using the Income Capitalization Approach by capitalization of the net rental

income derived from the existing tenancies with due allowance for the reversionary income

potential of the property.

In valuing the portion of the properties in Group III and properties in Group IV which are

under development, we have assumed that they will be developed and completed in accordance with

the latest development proposal provided to us by the Group. In arriving at our opinion of value,

we have adopted the comparison approach by making reference to comparable sales evidence as

available in the relevant market and have also taken into account the accrued construction cost and

professional fees relevant to the stage of construction as at the valuation date and the remainder of

the cost and fees that are expected to be incurred for completing the development. We have relied

on the accrued construction cost and professional fees information provided by the Group according

to the different stages of construction of the subject properties as at the valuation date and we did

not find any material inconsistency from those of other similar developments.

For the properties in Group VI which are contracted to be held by the Group, as for which the

Group has entered into agreements with relevant owner of the property or government authority or

entered into share transfer agreements, but for which the Group has not yet obtained the State-

owned Land Use Rights Certificates and/or the payment of the land premium has not yet been fully

settled as of the Valuation Date, we have attributed no commercial value to such properties.

Source of Information

We have relied on information provided by the Group, in particular, but not limited to the

sales records, planning approvals, statutory notices, easements, development scheme, construction

costs, development time schedules, site area and floor area, tenancy schedules, interests attributable

to the Group and other relevant information. No on-site measurement has been taken. Dimensions,

measurements and areas included in the property summaries are only approximations. We have

taken every reasonable care both during reviewing the information provided to us and in making

relevant enquiries. We have no reason to doubt the truth and accuracy of the information provided

to us by the Group, which is material to the valuation. We were also advised by the Group that no

material facts have been omitted from the information provided to us.
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In the course of our valuation for the properties in the PRC, we have relied on the legal

opinion provided by the Group’s PRC legal advisor, King & Wood Mallesons (the ‘‘PRC Legal

Opinion’’). We have been provided with extracts from title documents relating to such properties.

We have not, however, inspected the original documents to verify ownership or any amendment

which did not appear on the copies handed to us. All documents have been used for reference only.

Unless otherwise stated, in valuing the Properties, we have prepared our valuation on the basis that

the owners have proper title to the properties and have free and uninterrupted rights to use, occupy

or assign the properties for the whole of the unexpired terms as granted.

We have had no reason to doubt the truth and accuracy of the information provided to us by

the Group. We have also sought confirmation from the Group that no material factors have been

omitted from the information supplied. We consider that we have been provided with sufficient

information to arrive an informed view, and we have no reason to suspect that any material

information has been withheld.

Property Inspection

We made inspection of the properties for this valuation. In the course of our inspection, we

did not notice any serious defects. However, we have not carried out any structural survey nor any

tests were made on the building services. Therefore, we are not able to report whether the

properties are free of rot, infestation, or any other structural defects. During our inspection, we have

not carried our investigations on the site to determine the suitability of the ground conditions and

the services for any future development.

We have not carried out site measurements to verify the correctness of the areas of the

properties. We have assumed that the areas shown on the documents and official site plan are

correct. Our valuation is on the basis that these aspects are satisfactory. All documents and

contracts have been used as reference only and all dimensions, measurements and areas are

approximations.

Inspection of the properties was carried out in the period between July 2016 and December

2016 by our technical staff including Ms. Jennifer Ip, Mr. Edmond Wong, Ms. Joey Gong, Mr.

Kaiser Lo, Mr. Timothy Yim, Ms. Coco Zhu, Ms. Clara Shi, Mr. Leo Lei, Mr. Jimmy Wu, Ms.

Jessica Chen, Ms. Nicole Liu, Ms. Mao Yan, Ms. Petal Wang, etc. They are Chartered Surveyors/

China Real Estate Appraisers and/or have more than 2 to 5 years’ experience in the valuation of

properties in the PRC and possess academic background in subjects relating to real estate valuation.

Currency

Unless otherwise stated, all monetary figures stated in this report are in Renminbi (RMB)or in

Hong Kong Dollars (HKD), the official currency of the PRC and Hong Kong in relation to the

properties in the PRC and Hong Kong respectively.
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Summary Disclosure

In accordance with the requirements in rule 5.02B of Chapter 5 of the Rules Governing the

Listing of Securities issued by The Stock Exchange of Hong Kong Limited, as the values of the

property interests as at the valuation date are less than 5% of the total property interests, we present

the property information and valuation in the format of summary disclosure.

We enclose herewith our summary of values.

Yours faithfully,

For and on behalf of

CBRE Limited

Daniel Mohr

MRICS

Executive Director

Valuation & Advisory Services

Note: Mr. Daniel Mohr is a member of Royal Institution of Chartered Surveyors. He has over 15 years of valuation

experience in the PRC and Hong Kong, as well as relevant experience in the Asia-Pacific region.

APPENDIX II PROPERTY VALUATION REPORT

– 24 –



Property Group
(Group I – Group V) No. of Properties

Market Value in
existing state As

at Valuation Date

Market Value
Attributable to

the Group As at
Valuation Date

(RMB million) (RMB million)

Group I — Properties held by the Group

for Sale in the PRC 358 136,405.70 121,958.83

Group II — Properties held by the Group

for Occupation/Operation in the PRC 60 12,533.30 12,200.30

Group III-A — Properties held by the Group for

Investment in the PRC (Completed) 295 87,832.70 84,710.85

Group III-B — Properties held by the Group for

Investment in the PRC (Under Development) 122 24,138.00 22,279.21

Group IV — Properties held by the Group Under

Development in the PRC 502 532,737.60 487,571.36

Group V — Properties held by the Group

for Future Development in the PRC 56 40,554.10 35,478.88

Sub-Total 1,393 834,201.40 764,199.42

Property Group
(Group VI) No. of Properties

Market Value
Attributable to

the Group As at
Valuation Date
(RMB million)

Group VI — Properties contracted to be acquired by

the Group in the PRC 39

No Commercial

Value

Property Group
(Group VII) No. of Properties

Market Value in
existing state As

at Valuation Date

Market Value
Attributable to

the Group As at
Valuation Date

(HKD million) (HKD million)

Group VII — Properties held by the Group

for Investments in Hong Kong 2 11,009.79 11,009.79
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1. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility,

includes particulars given in compliance with the Listing Rules for the purpose of giving

information with regard to the Group. The Directors, having made all reasonable enquiries, confirm

that to the best of their knowledge and belief, the information contained in this circular is accurate

and complete in all material respects and not misleading or deceptive, and there are no other

matters the omission of which would make any statement herein or this circular misleading.

2. DISCLOSURE OF INTERESTS

(a) Directors and Chief Executive

As at the Latest Practicable Date, the interests and short positions, if any, of each

Director and chief executive of the Company in the shares, underlying shares and debentures

of the Company and any of its associated corporations (within the meaning of Part XV of the

SFO) which were required to be notified to the Company and the Stock Exchange pursuant to

Divisions 7 and 8 of Part XV of the SFO (including interests and short positions which the

Directors and chief executive were deemed or taken to have under provisions of the SFO), or

which were required to be and are recorded in the register required to be kept by the Company

pursuant to Section 352 of the SFO, or as otherwise required to be notified to the Company

and the Stock Exchange pursuant to the Model Code for Securities Transactions by Directors

of Listed Companies adopted by the Company (the ‘‘Model Code’’) were as follows:

(i) Interest in Shares

Names of Directors Nature of interest Number of Shares

Approximate

percentage of

shareholding

Hui Kai Yan (Note 1) Interest in controlled

corporation

10,162,119,735(L) 74.24%

Note:

(1) Of the 10,162,119,735 Shares held, 9,370,871,497 Shares were held by Xin Xin (BVI) Limited, a

company wholly owned by Mr. Hui Ka Yan, and 791,248,238 Shares were held by Even Honour

Holdings Limited, a company wholly owned by Ms. Ding Yumei, the spouse of Mr. Hui. The

interest of Even Honour Holdings Limited in the Company is also deemed to be held by Mr. Hui

pursuant to the SFO.
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(ii) Interests in shares, underlying shares of the Company

Share Option Scheme

Names of Director

Outstanding
share option as

at the Latest
Practicable Date Date of grant

Exercise
price
HK$

Xia Haijun 100,000,000 9 October 2014 (Note 1) 3.05

He Miaoling 2,335,000 18 May 2010 (Note 2) 2.40

10,000,000 9 October 2014 (Note 1) 3.05

Xu Wen 8,000,000 9 October 2014 (Note 1) 3.05

Huang Xiangui 5,000,000 9 October 2014 (Note 1) 3.05

Chau Shing Yim,
David

1,000,000 9 October 2014 (Note 1) 3.05

He Qi 1,000,000 9 October 2014 (Note 1) 3.05

Xie Hongxi 1,000,000 9 October 2014 (Note 1) 3.05

Notes:

1. The exercise period is from 9 October 2015 to 8 October 2024.

2. The exercise period is from 18 May 2010 to 13 October 2019

(iii) Interest in associated corporations of the Company

Names of Director
Name of associated
corporation

Number of
securities

Approximate
percentage of
shareholding

Hui Kai Yan Xin Xin (BVI) Limited 100 shares 100%

Even Honour Holdings
Limited (Note)

1 share 100%

Note: Even Honour Holdings Limited is a company wholly owned by Ms. Ding Yumei, the spouse of

Dr. Hui Ka Yan, and is deemed to be an associated corporation of the Company pursuant to the

SFO.
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(iv) Interest in debentures of the Company

Names of Director Currency of debentures

Amount of

debenture held

Amount of

debentures in

same class in

issue

Xia Haijun US$ 10,000,000 1,000,000,000

(b) Substantial Shareholders

So far as is known to any Director or the chief executive of the Company, as at the

Latest Practicable Date, Shareholders who had interests or short positions in the shares and

underlying shares of the Company which would fall to be disclosed to the Company under the

provisions of Divisions 2 and 3 of Part XV of the SFO, or which were recorded in the register

required to be kept by the Company pursuant to Section 336 of the SFO were as follows:

Long positions in shares and underlying shares of the Company

Name of shareholder

Nature of interest

held

Interest in

the shares

Approximate

percentage of

shareholding

Ding Yumei Interest of controlled

company

10,162,119,735(L) 74.24%

Xin Xin (BVI) Limited Beneficial owner 9,370,871,497(L) 68.46%

Yaohua Limited Interest of controlled

company

791,248,238(L) 5.78%

Even Honour Holdings

Limited

Beneficial owner 791,248,238(L) 5.78%

Notes:

1. Of the 10,162,119,735 Shares held, 791,248,238 Shares were held by a company wholly owned by Ms.

Ding Yumei, and 9,370,871,497 Shares were held by Xin Xin (BVI) Limited, a company wholly owned

by Mr. Hui Ka Yan, the spouse of Ms. Ding Yumei. The interest of Xin Xin (BVI) Limited in the

Company is also deemed to be held by Ms. Ding pursuant to the SFO.

2. Xin Xin (BVI) Limited is beneficially owned by Mr. Hui Ka Yan.

3. Even Honour Holdings Limited is wholly owned by Ms. Ding Yumei.
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Save as disclosed above, so far as is known to the Directors and the chief executive of

the Company, as at the Latest Practicable Date, no other person (other than a Director or chief

executive of the Company) had, or was deemed or taken to have, an interest or short position

in the Shares or underlying Shares which would fall to be disclosed to the Company under the

provisions of Divisions 2 and 3 of Part XV of the SFO, or who was, directly or indirectly,

interested in 10% or more of the nominal value of any class of share capital carrying rights to

vote in all circumstances at general meetings of any other member of the Group or held any

option in respect of such capital.

Mr. Hui Ka Yan is a director of Xin Xin (BVI) Limited. Save as disclosed, as at the

Latest Practicable Date, none of the Directors is a director or employee of a company which

has an interest or short position in the shares or underlying shares of the Company which

should fall to be disclosed to the Company under the provisions of Divisions 2 and 3 of Part

XV of the SFO.

3. DIRECTORS’ SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors had any existing or proposed service

contracts with any member of the Group or any associated company of the Company (excluding

contracts expiring or determinable within one year without payment of compensation, other than

statutory compensation).

4. COMPETING BUSINESS INTEREST OF DIRECTORS

As at the Latest Practicable Date, none of the Directors or their respective associates was

interested in any business which competes or is likely to compete, either directly or indirectly, with

the business of the Group as required to be disclosed pursuant to the Listing Rules.

5. MATERIAL ADVERSE CHANGE

The Directors are not aware of any material adverse change in the financial or trading position

of the Group since 31 December 2015, the date to which the latest published audited accounts of

the Company were made up.

6. LITIGATION

As at the Latest Practicable Date, no member of the Group was engaged in any litigation or

arbitration proceedings of material importance and no litigation or claim of material importance was

known to the Directors to be pending or threatened by or against any member of the Group.
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7. MATERIAL CONTRACTS

The following contracts have been entered into by the Group (not being contracts entered into

in the ordinary course of business) within the two years immediately preceding the date of this

circular and is or may be material:

(a) On 28 May 2015, the Company, Xin Xin (BVI) Limited, Credit Suisse (Hong Kong)

Limited, CLSA Limited, Haitong International Securities Company Limited and Jeffries

Hong Kong Limited entered into a placing and subscription agreement regarding a top-up

placing of 820,000,000 Shares of the Company ay HK$5.67 per Share;

(b) On 14 July 2015, Shengyu (BVI) Limited (“Shengyu”), an indirect wholly-owned

subsidiary of the Company, entered into an acquisition agreement with Evergo Holdings

(China) Company Limited pursuant to which Shengyu agreed to acquire the equity

interests in and debts receivables of Lucky Benefit Limited and Rising Sheen Limited for

an aggregate consideration of HK$6,500 million;

(c) On 12 November 2015, Shengyu and Great System Investment Limited entered into a

sale and purchase agreement in relation to the acquisition by Shengyu of Pioneer Time

Investment Limited, which hold the property known as Mass Mutual Tower located at

No. 38 Gloucester Road, Hong Kong;

(d) On 20 November 2015, the agreement entered into between Evergrande Real Estate

Group (Nanchang) Co., Ltd. and Chongqing City Construction Investment (Group) Co.,

Ltd. and Chongqing Land Group with respect to the transfer of the 50% equity interest in

Great Eastern Life Assurance (China) Co., Ltd. for RMB3,939,110,600 was approved by

the China Insurance Regulatory Commission and became effective;

(e) On 2 December 2015, Shengyu and New World Development (China) Limited entered

into a sale and purchase agreement in relation to the acquisition of the entire issued share

capital of and loan to Best Wealth Investments Limited, which hold the right to a

property project in Haikou for RMB8,600,000,000;

(f) On 2 December 2015, Shengyu and New World Development (China) Limited entered

into a sale and purchase agreement in relation to the acquisition of the entire issued share

capital of and loan to Dragon Joy (China) Limited, White Heron Limited and Superb

Capital Enterprises Limited, which hold the right to a property project in Huizhou, for

RMB1,100,000,000;

(g) On 2 December 2015, Shengyu and New World Development (China) Limited entered

into a sale and purchase agreement in relation to the acquisition of the entire issued share

capital of and loan to Hinto Development Limited, which hold 60% of the right to a

property project in Wuhan for RMB3,800,000,000;
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(h) On 29 December 2015, Shengyu and Chow Tai Fook Enterprises Limited entered into a

sale and purchase agreement in relation to the acquisition of the entire issued share

capital of Baojun Limited, which hold 50% of Qingdao Golden Bay Properties Limited

(the “Qingdao Project Company”) for RMB600,000,000;

(i) On 29 December 2015, Hengdda (Jinan) Real Estate Group Co. Ltd., a subsidiary of the

Company, and Tibet Lin Zhi Hui Fu Investment Co., Ltd. entered into a sale and

purchase agreement in relation to the acquisition of 50% of the Qingdao Project

Company for RMB1,400,000,000;

(j) On 29 December 2015, Shengyu and Chow Tai Fook Enterprises Limited entered into a

sale and purchase agreement in relation to the acquisition of the entire issued share

capital of Charisma City Limited, for RMB1,800,000,000;

(k) On 29 December 2015, Shengyu and Chow Tai Fook Enterprises Limited entered into a

sale and purchase agreement in relation to the acquisition of the entire issued share

capital of Ace Score Holdings Limited, for RMB1,700,000,000;

(l) On 29 December 2015, Shengyu and Sino Asset Property Limited entered into a sale and

purchase agreement in relation to the acquisition of the entire issued share capital of

Marche Limited, for RMB7,600,000,000;

(m) On 29 December 2015, Shengyu and New World Development (China) Limited entered

into an equity interest and loan transfer agreement in relation to the acquisition of the

entire issued share capital of Rise Eagle Worldwide Limited for RMB2,000,000,000;

(n) On 29 December 2015, Shengyu and New World Development (China) Limited entered

into an equity interest and loan transfer agreement in relation to the acquisition of the

entire issued share capital of Triumph Hero International Limited for

RMB5,300,000,000;

(o) On 28 September 2016, Hengda Group Limited, a wholly-owned subsidiary of the

Group, entered into an agreement with Shenzhen Lailailai Industrial Co., Ltd., pursuant

to which the Group agreed to dispose all of the Group’s interests in each of Hengda

Grain and Oil Group Co., Ltd., Hengda Ginseng Co., Ltd. and Hengda Sales Group Co.,

Ltd., and their respective subsidiaries to the purchaser for RMB600,000,000;

(p) On 28 September 2016, Hengda Group Limited and Ace Capital Ventures Limited, both

wholly-owned subsidiaries of the Group, entered into agreements with Shenzhen

Mingcheng Duling Commerce Co., Ltd. and Sunlight Property Management Limited

respectively, pursuant to which the Group agreed to dispose of all of the Group’s

interests in each of Hengda Dairy Co., Ltd. and Challenger Global Investments Limited

and their respective subsidiaries to the purchasers for RMB300,000,000;
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(q) On 28 September 2016, Hengda Group Limited and Primal Glory Limited, both wholly-

owned subsidiaries of the Group, entered into agreements with Shenzhen Sanwei Duling

Vehicle Sales Services Co., Ltd. and Lipu (Hong Kong) Limited respectively, pursuant to

which the Group agreed to dispose of all of the Group’s interests in each of Hengda

Beverage Group Limited and Sunny High Development Limited, and their respective

subsidiaries to the purchasers for RMB1,800,000,000;

(r) On 29 November 2016, Calxon Group (Shanghai) Company Limited, an indirect

subsidiary of the Group, entered into an equity transfer agreement with Sunac (Qingdao)

Real Estate Company Limited, pursuant to which the Group agreed to dispose of the

entire equity interest in Qingdao Calxon Real Estate Development Company Limited for

RMB3,662,000,000;

(s) The CITIC Juheng Investment Agreement;

(t) The Guangtian Investment Agreement;

(u) The Huajian Investment Agreement;

(v) The Zhongrong Investment Agreement;

(w) The Shandong Highway Agreements;

(x) The Ruican Investment Agreement;

(y) The Meitou Investment Agreement; and

(z) The Guangdong Weimei Investment Agreement.

8. EXPERT AND CONSENT

The following is the qualification of the expert who has been named in this circular or has

given opinion or letter contained in this circular:

Name Qualification

CBRE Property valuer

As at the Latest Practicable Date, CBRE has given and has not withdrawn its written consent

to the issue of this circular with the inclusion therein of its letter and references to its names, in the

form and context in which they are included.

As at the Latest Practicable date, CBRE did not have any shareholding in any member of the

Group and did not have the right to subscribe for or to nominate persons to subscribe for shares in

any members of the Group.
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As at the Latest Practicable Date, CBRE did not have any interest, direct or indirect, in any

assets which have been acquired or disposed of by or leased to any member of the Group, or which

are proposed to be acquired or disposed of by or leased to any member of the Group since 31

December 2015, being the date to which the latest published audited consolidated financial

statements of the Company were made up.

9. GENERAL

(a) None of the Directors had any direct or indirect interest in any assets which had been

acquired or disposed of by or leased to any member of the Group or proposed to be so

acquired, disposed of by or leased to any member of the Group since 31 December 2015,

being the date to which the latest published audited accounts of the Company were made

up, and up to the Latest Practicable Date.

(b) Save as disclosed in this circular, as at the Latest Practicable Date, none of the Directors

was materially interested in any contract or arrangement entered into by any member of

the Group, which was subsisting and was significant in relation to the business of the

Group.

(c) The company secretary of the Company is Mr. Fong Kar Chun, Jimmy. Mr. Fong is a

member of the Law Society of Hong Kong and has been a qualified solicitor in Hong

Kong since 2001.

(d) The registered office of the Company is P.O. Box 309, Ugland House, Grand Cayman,

KY1-1104, Cayman Islands.

(e) The principal place of business of the Company in Hong Kong is Suites 1501–1507, One

Pacific Place, 88 Queensway, Hong Kong.

(f) The branch share registrars of the Company in Hong Kong is Computershare Hong Kong

Investor Services Limited.

(g) The principal share registrars of the Company is Royal Bank of Canada Trust Company

(Cayman) Limited.

(h) The English text of this circular shall prevail over their respective Chinese text for the

purpose of interpretation.
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10. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection at the Company’s principal

place of business in Hong Kong at Suites 1501–1507, One Pacific Place, 88 Queensway, Hong

Kong during normal business hours on any weekdays, except public holidays, from the date of this

circular and up to 14 days thereafter:

(a) the articles of association of the Company;

(b) the annual reports of the Company for years ended 31 December 2013, 2014 and 2015

and the interim report of the Company for the six months ended 30 June 2016;

(c) the summary valuation report of Hengda Real Estate;

(d) the material contracts referred to in the section headed “Material Contracts” of this

appendix;

(e) the written consent of the expert referred to in the section headed “Expert and Consent”

of this appendix;

(f) the circular of the Company dated 13 January 2017 in respect of the acquisition of shares

in China Vanke Co., Ltd., and

(f) this circular.
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