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IMPORTANT

IMPORTANT: If you are in any doubt about any of the contents of this prospectus, you should obtain independent professional
advice.
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GLORIOUS PROPERTY

Glorious Property Holdings Limited
ER#EZRBERD A

(Incorporated in the Cayman Islands with limited liability)

GLOBAL OFFERING

Number of Offer Shares under 2,250,000,000 Shares (comprising
the Global Offering 1,875,000,000 new Shares and 375,000,000
Sale Shares) subject to the Over-allotment
Option
Number of Hong Kong Offer Shares : 168,750,000 Shares (subject to adjustment)
Number of International Offer Shares 2,081,250,000 Shares (comprising
1,706,250,000 new Shares and 375,000,000
Sale Shares, subject to adjustment and the
Over-allotment Option)
Not more than HK$5.30 per Offer Share
plus brokerage of 1%, SFC transaction levy
of 0.004%, and Stock Exchange trading fee
of 0.005% (payable in full on application in
Hong Kong dollars and subject to refund
on final pricing)
HK$0.01 each
845

Maximum Offer Price

Nominal value
Stock Code

Joint Sponsors
JP MOTgan Deutsche Bank Z

Joint Global Coordinators,
Joint Bookrunners and Joint Lead Managers

J.P.Morgan Deutsche Bank IZ &l% UBS ggﬁitment

The Stock Exchange of Hong Kong Limited and Hong Kong Securities Clearing Company Limited take no responsibility for the contents of this prospectus, make no
representation as to its accuracy or completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or
any part of the contents of this prospectus.

A copy of this prospectus, having attached thereto the documents specified in the section headed “Documents Delivered to the Registrar of Companies in Hong Kong
and Available for Inspection” in Appendix XI to this prospectus, has been registered by the Registrar of Companies in Hong Kong as required by section 342C of the
Companies Ordinance (Chapter 32 of the Laws of Hong Kong). The Securities and Futures Commission of Hong Kong and the Registrar of Companies in Hong Kong
take no responsibility as to the contents of this prospectus or any of the other documents referred to above.

The Offer Price is expected to be fixed by agreement between the Joint Global Coordinators, on behalf of the Underwriters and our Company (for ourselves and for the
Selling Shareholder) on the Price Determination Date. The Price Determination Date is expected to be on or around Friday, 25 September 2009, and in any event, not
later than Wednesday, 30 September 2009. The Offer Price will be not more than HK$5.30 and is currently expected to be not less than HK$4.00. If, for any reason, the
Offer Price is not agreed by 30 September 2009 between the Joint Global Coordinators (on behalf of the Underwriters) and us (for ourselves and for the Selling
Shareholder), the Global Offering will not proceed and will lapse.

The Joint Global Coordinators (on behalf of the Underwriters) may, with our and the Selling Shareholder’s consent, reduce the number of Offer Shares being
offered under the Global Offering and/or the indicative Offer Price range below that stated in this prospectus at any time on or prior to the morning of the last
day for lodging applications under the Hong Kong Public Offer. In such a case, an announcement will be published in the South China Morning Post (in English)
and the Hong Kong Economic Times (in Chinese) not later than the morning of the day which is the last day for lodging applications under the Hong Kong Public
Offer. Such announcement will also be available at the website of the Stock Exchange at www.hkex.com.hk and our website at www.gloriousphl.com.cn. See the
section headed “Structure of the Global Offering”.

The obligations of the Hong Kong Underwriters under the Hong Kong Underwriting Agreement are subject to termination by the Joint Global Coordinators (on behalf
of the Underwriters) if certain grounds arise prior to 8:00 a.m. on the day that trading in our Shares commences on the Stock Exchange. See the section headed
“Underwriting — Grounds for Termination”.

The Offer Shares have not been and will not be registered under the US Securities Act and may not be offered or sold, pledged or transferred within the United States
except that the Offer Shares may be offered, sold or delivered to qualified institutional buyers in reliance on Rule 144A or other exemption(s) from registration under
the US Securities Act and outside the United States in reliance on Regulation S under the US Securities Act.
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EXPECTED TIMETABLE®

Application lists open® 11:45 on Thursday,

Latest time to lodge white and yellow Application Forms... 12:00 on Thursday,

Latest time to complete electronic applications under
White Form eIPO service through the

designated website www.eipo.com.hk 11:30 on Thursday,

Latest time to complete payment of White Form eIPO
applications by effecting internet banking transfers

or PPS payment transfer(s) ....ccccoovvveeerniiiieeeniiiee e e 12:00 on Thursday,

Latest time to give electronic application instructions

to HKSCC 12:00 on Thursday,

Application lists close 12:00 on Thursday,

Expected Price Determination Date

Announcement of the Offer Price, indication of the
level of interest in the International Offer and the
application results and basis of allocation of the
Hong Kong Offer Shares to be published in the South
China Morning Post (in English) and the Hong Kong

Economic Times (in Chinese) on or before .......cccoccoeeeviiieinniieninn. Wednesday,

Results of allocations in the Hong Kong Public Offer
(with successful applicants’ identification document
numbers, where appropriate) to be available through
a variety of channels as described in the section
entitled “How to Apply for Hong Kong Offer Shares” on............... Wednesday,

Results of allocations in the Hong Kong Public Offer
will be available at www.iporesult.com.hk with a

“search by ID” fUunCtion ON .......cccceeviiiieeiiiiiiieeiieeeeieee e Wednesday,

Despatch of Share certificates in respect of wholly

4

or partially successful applications on or before'™ .........cccoceerniien. Wednesday,

Despatch of e-Refund payment instructions/refund cheque
in respect of wholly successful (if applicable) or wholly

)

or partially unsuccessful applications on or before® ....................... Wednesday,

Dealings in Shares on the Stock Exchange expected
to commence on

Notes:

(D

All times refer to Hong Kong local time, except as otherwise stated.

24 September 2009

24 September 2009

24 September 2009

24 September 2009

24 September 2009
24 September 2009

25 September 2009

30 September 2009

30 September 2009

30 September 2009

30 September 2009

30 September 2009

..................................................................................................... Friday, 2 October 2009



EXPECTED TIMETABLE®

(2)  If there is a tropical cyclone warning signal number 8 or above or a “black” rainstorm warning at any time between 9:00
a.m. and 12 noon on Thursday, 24 September 2009 the application lists will not open on that day. See the section headed
“How to Apply for Hong Kong Offer Shares — Effect of Bad Weather on the Opening of the Application Lists”.

(3)  You will not be permitted to submit your application through the designated website at www.eipo.com.hk after 11:30
a.m. on the last day for submitting applications. If you have already submitted your application and obtained an
application reference number from the designated website prior to 11:30 a.m. on Thursday, 24 September 2009, you will
be permitted to continue the application process (by completing payment of application monies) until 12:00 noon on the

last day for submitting applications, when the application lists close.

(4)  Share certificates are expected to be issued on Wednesday, 30 September 2009 but will only become valid
certificates of title provided that the Global Offering has become unconditional in all respects and neither of the
Underwriting Agreements has been terminated in accordance with its terms, which is scheduled to be at around
8:00 a.m. on Friday, 2 October 2009.

(5)  e-Refund payment instructions, refund cheques will be issued in respect of wholly or partially unsuccessful applications

and in respect of successful applications if the Offer Price is less than the price payable on application.

Applicants who apply on white Application Forms for 1,000,000 Hong Kong Offer Shares or
more under the Hong Kong Public Offer and have indicated in their applications that they wish to
collect refund cheques and (where applicable) share certificates in person from our Company’s Hong
Kong Share Registrar may collect refund cheques and (where applicable) share certificates in person
from our Company’s Hong Kong Share Registrar, Computershare Hong Kong Investor Services
Limited, from 9:00 a.m. to 1:00 p.m. on Wednesday, 30 September 2009. Identification and (where
applicable) authorisation documents acceptable to Computershare Hong Kong Investor Services
Limited must be produced at the time of collection.

Applicants who apply on yellow Application Forms for 1,000,000 Hong Kong Offer Shares or
more under the Hong Kong Public Offer may indicate on their Application Forms whether they wish
to collect refund cheques (if any) but may not elect to collect their share certificate, which will be
deposited into CCASS for credit to their designated CCASS Participant stock accounts or CCASS
Investor Participant stock accounts, as appropriate. The procedure for collection of refund cheques for
the applicants who apply on yellow Application Forms for Hong Kong Offer Shares is the same as the
procedure for those who apply on white Application Form.

Applicants who apply for Hong Kong Offer Shares by giving electronic application
instructions to HKSCC should refer to the paragraph headed “Applying by giving electronic
application instructions to HKSCC” under the section headed “How to apply for Hong Kong Offer
Shares” in this prospectus for details.

Uncollected share certificates and refund cheques will be despatched by ordinary post (at the
applicant’s own risk) to the addresses specified in the relevant application thereafter. Further
information is set out in the section headed “How to apply for Hong Kong Offer Shares” in this
prospectus.

You should read carefully the sections headed “Underwriting”, “How to Apply for Hong Kong
Offer Shares”, “Structure of the Global Offering” and “Further Terms and Conditions of the Hong
Kong Public Offer” for details relating to the structure of the Global Offering, procedures on the
applications for Hong Kong Offer Shares and the expected timetable, including conditions, effect of
bad weather and the despatch of refund cheques and Share certificates.
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You should rely only on the information contained in this prospectus and the Application Forms
to make your investment decision.
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not be relied on by you as having been authorised by us, the Selling Shareholder, the Joint Global
Coordinators, the Joint Lead Managers, the Joint Sponsors, the Underwriters, any directors,
officers or representatives of any of them, or any other person or party involved in the Global
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SUMMARY

This summary aims to give you an overview of the information contained in this prospectus. As
this is a summary, it does not contain all of the information that may be important to you and
is qualified in its entirety by, and should be read in conjunction with, the full text of this
prospectus. You should read the entire document, including the appendices hereto, which
constitute an integral part of this prospectus, before you decide to invest in our Offer Shares.

There are risks associated with any investment. Some of the particular risks in investing in our
Offer Shares are set out in the section headed “Risk Factors” in this prospectus. You should read

this section carefully before you decide to invest in our Offer Shares.

OVERVIEW

We are one of the leading property developers focused on the development and sale of high
quality properties in key economic cities in the PRC. Our land bank is highly diversified and is located
in prime locations in such key economic cities. It comprised, as at 31 July 2009, a total planned GFA
of 13,598,083 sq.m. (of which, 6,051,874 sq.m. was GFA for which we have signed master agreements
with the relevant local governments but had not as at the Latest Practicable Date obtained the land use
right certificates). Of our land bank, approximately 20.2% of our total GFA was located in Shanghai
and 18.1% was located in Tianjin and Beijing as at 31 July 2009.

Since we commenced our business in 1996, we have been dedicated to developing our property
business in key economic cities in China and, in particular, in Shanghai, in which we believe has the
highest level of demand from international and domestic purchasers of any property market in China.
Over the past 13 years in Shanghai, we have developed various projects and sold and delivered more
than 2.0 million sq.m. of GFA, and successfully established ourselves as one of the leading players
in this economic and financial capital in terms of total completed GFA. As at 31 July 2009, we had
seven projects in Shanghai in various stages of development, namely, Shanghai Bay (I¥i5#),
Shanghai Park Avenue (% {L[d), Chateau De Paris (F%)tE2%2), Sunshine Venice (F5YaElJEHT),
Baoshan Gaojing (E Il %), Royal Lakefront (iflB¢ZZkE) and Sunglow Xinjing (F5)GHi5%). Our
projects in Shanghai are strategically located either in well established prime locations such as in the
vicinity of the Huangpu River or around the Inner Ring Road and Middle Ring Road, or in areas which
we believe would have a high growth potential. In particular, our flagship project, Shanghai Bay, is
situated along the west bank of the Huangpu River, facing the Shanghai World Expo Site. Based on
sales data collected and compiled by www.soufun.com (155 #d), our flagship project, Shanghai Bay,
was among the top three in Shanghai in terms of total sales contract value achieved in 2008.

Leveraging on our success and valuable experience in Shanghai, in 2003, we began developing
properties in Tianjin, which is one of the four municipalities administered directly by the Chinese
Central Government. Tianjin is the largest city in the Pan-Bohai Rim area and we expect Tianjin to
be one of the key beneficiaries of the economic reform of the Pan-Bohai Rim. Over the past six years
of development, we have established a firm foothold in the Tianjin market. Our project Sunshine
Holiday (F7J6A#/\) won the China Real Estate Gold Housing Award (" 4% #%). Our project
development company, Tianjin Yangguang Xindi, was also awarded the Meritorious Enterprises Award
for Investment in Tianjin (& K INHE) 3£ 4%). In 2006, we began developing properties in Beijing,
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with the aim of establishing our reputation in this capital city of China. Beijing has been an integral
part of China’s history for centuries and its art treasures and internationally renowned universities
have long made the city a centre of art and culture.

Our strategic vision is not confined to developing our business in Shanghai, Tianjin and Beijing.
We recognise that China is the largest country in terms of population and the fastest growing major
economy in the world. Therefore, in addition to national key economic cities in China, we believe that
other regional key economic cities located in high growth regions will also play an increasingly
important role in China’s property market due to urbanisation and will benefit from the anticipated
strong economic growth in these regions. Hence, leveraging on our success in Shanghai and Tianjin,
we have also selectively expanded into other fast-growing regional key economic cities so as to take
advantage of the growth potential in those local property markets. For example, our No. 1 City
Promotion (3% — [ %) was ranked the sixth best selling real estate project in Wuxi during the first half
of 2009 according to Wuxi House Online.

As at 31 July 2009, we had developed or were developing projects in nine key economic cities
across the PRC, namely three municipalities (Shanghai, Tianjin, Beijing), three provincial capitals
(Hefei, Shenyang, Harbin) and three regional key economic cities (Wuxi, Suzhou, Nantong) in the
Yangtze River Delta. In the past three years, the GDP growth rates of each of these cities exceeded
the national average, and their combined economic contributions to national GDP were 18.0%, 18.1%
and 17.5%, respectively. In 2008, the GDP per capita in these cities was on average approximately 3
times the national average, ranging from 1.5 to 4.7 times the national average GDP per capita. The
urbanisation rates in 2008 in each of these cities exceeded 48%, which is higher than the national
average, and the aggregate urban population accounts for about 68.3% of the total population in these
cities, significantly higher than the national average of 45.7%. Of these cities, Shanghai, Beijing,
Tianjin, Shenyang and Suzhou were also among the “Top Ten Most Appealing Cities in China’s Real
Estate Market” in terms of demand for properties according to the China Index Research Institute in
April 2009. Our strategy is to continue our efforts to further develop our property business and
strengthen our market position in these key economic cities in China, and to selectively expand our
business into other key economic cities with similar growth potential.

We offer a wide range of products, including apartments, townhouses, retail properties, offices
and hotels. We target the upper segment of the real estate market, developing and selling our premium
residential properties while seeking to selectively retain long-term ownership of certain commercial
properties to benefit from potential capital appreciation as well as to diversify our future income
stream.

As at 31 July 2009, we had 19 projects in various stages of development, with a total land bank
of approximately 13,598,083 sq.m. and consisting of the following types of projects:

(i) projects with a total planned GFA of approximately 4,654,495 sq.m. for which the relevant
government authorities had granted the land use rights certificates;

(i1)) projects with a total planned GFA of approximately 2,891,714 sq.m. for which we had
signed land grant contracts or had successfully tendered but had not, as at the Latest
Practicable Date, obtained the land use rights certificates; and
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(iii) projects with a total planned GFA of approximately 6,051,874 sq.m. for which we have
entered into master agreements with the local governments but had not, as at the Latest
Practicable Date, concluded the public tender process or entered into land grant contracts.
The master agreements are legally binding but, after signing such master agreements, we
are still required by the relevant PRC laws and regulations to go through the public tender,
auction or listing for bidding process, enter into a land grant contract and pay the relevant
land premium before we are able to obtain the land use rights certificate. Details of these
projects for which we signed master agreements are disclosed in the section headed
“Business — Projects to be acquired for future development”. We cannot guarantee that we
will be successful in securing the land grant contracts and obtaining the relevant land use
rights in respect of these projects for which we have only signed master agreements, or that
we will be successful in obtaining the relevant approvals in accordance with our expected
development schedule.

We believe that by participating in the urban redevelopment or government regional planning
work during the preliminary stage of these projects through the master agreements, we are able to gain
further insight into the local market and a better understanding of market demand and future product
positioning, which in turn provides us with an advantage compared to other property developers in
winning the tenders for the land grants for these projects. Phase I of Baoshan Gaojing in Shanghai,
Phase IA and IB of Sunshine Bordeaux in Beijing, Bashang Jie and Hefei Villa Glorious in Hefei,
Anhui Province, are examples of our Company having successfully signed the land grant contracts for
the land after first entering into the master agreements.

Based on our current business plan, we have designated Shanghai Bay — Binjiang Center (North
block), Sunglow Xinjing (commercial portion), Sunshine Venice Phase I-IIIC (commercial portion)
and Chateau De Paris Phase II (commercial portion) as investment properties. We expect our
investment property portfolio to expand gradually over time to enhance the stability of our revenue
streams and to reduce our operational risks. We will take into account the expected integration and
efficiency in the operation and management of commercial properties, our overall financial condition
and the market condition at the relevant time when determining whether any particular project will be
retained as an investment property.

A number of international, renowned investors have made pre-IPO investments in our Company,
including DESCIA, Goldman Sachs, DB, The Hongkong and Shanghai Banking Corporation Limited
and Nan Fung Group. Please refer to the section headed “History, Reorganisation and Group Structure
— Description of our Pre-IPO Investors and their affiliates” in this prospectus for details.

Our projects have also received recognition and a number of prominent awards from independent
or official organisations. For example, Sunshine Venice was ranked second in Commodity Housing
Sales in Shanghai in terms of contracted area by Shanghai Real Estate Trading Center in 2003; No.
1 City Promotion was recognised as an International Culture Community (B F3C{b4t1#) by the
Friends of the United Nations (¥ & B & 473 F ), the United Nations Human Settlement Programme
(Bt 5 BN JE %) in 2007 and was ranked as the sixth best selling real estate project in Wuxi during the
first half of 2009 by Wuxi House Online; Sunshine Holiday received a Meritorious Enterprises Award
for Investment in Tianjin (& KD 3E4E) from the Investment in Tianjin Committee, Tianjin
Federation of Industry and Commerce, Jin Wan Bao newspaper of Jin Wan Media Group in 2006;
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Sunshine Holiday also received the China Real Estate Gold Housing Award ("' [l 4: /% #%) from China
Real Estate Chamber of Commerce, Xinhua News Agency, Economic Information Daily and Urban
Development and Environmental Research Center of the Chinese Academy of Social Sciences in 2006.
In January 2008, we were awarded Property Company of the year 2007 with Remarkable Contributions
to the Urban Development of Shanghai, China (20074F [ - i 30 17 /2 %5 45 1 5 Rk b 2 2 3) by the
Organising Committee of Zhuyu Dichan Grand Ceremony (3 78 Hh 7 B #2412 €5). In December 2008,
we were awarded Mainstream Property Enterprise for 2008 (2008 FJiiE %) by Life Style
OFf i JEY #5 B9). For further details of awards we have received for our projects, please refer to the
section headed “Business — Our Property Development Projects”. As such we believe that we are one
of the leading property developers in key economic cities in China.

Although we have not actively participated in any market ranking campaigns organised by third
parties under a single uniform brand in the past, we believe that the accolades we have received for
our projects have effectively established our leading position in key economic cities and, as a whole,
our reputation as a leading property developer in these cities. We believe that our leading position has
also been substantiated by the prime locations of our projects, the high quality of the properties we
have developed, and the strong sales uptrend realised in the cities where we have our developments.

Our vision for our future development is fully reflected in our ‘three-pronged’ business
approach, which is as follows.

° Solidify our leading position in Shanghai: Shanghai is one of the largest cities and the
most populous city in China. It is also the financial capital of China. The 2010 Shanghai
World Expo is expected to solidify Shanghai’s status in the 21st century as a major
economic city. According to the research report by China Index Research Institute issued
in April 2009, Shanghai was the most attractive city in terms of demand for property
investments in China’s real estate market. We believe we have a strong presence and a
highly regarded reputation in Shanghai and are competitively positioned to benefit from its
long term growth potential. As at 31 July 2009, we had accumulated a total planned GFA
of approximately 2.3 million sq.m. of high quality land bank in Shanghai, excluding those
projects for which we have only signed master agreements.

° Strengthen our foothold in Tianjin and Beijing: We have a well-established presence in
Beijing and in Tianjin, Tianjin is a fast developing city with the potential to become the
commercial centre of the Pan-Bohai Rim region. We entered the property market in Tianjin
in 2003 and through our efforts over the past six years, we have established a firm foothold
in the Tianjin property development market. As a testimony to our success in Tianjin, our
“Sunshine Holiday (F%Y62#/\)” project in Tianjin was awarded the China Real Estate
Gold Housing Award (45 4%) in 2006 by the China Real Estate Chamber of
Commerce, Xinhua News Agency, Economic Information Daily and Urban Development
and Environmental Research Center of the Chinese Academy of Social Sciences project
company, all of which are independent from our Group. Our Tianjin Yangguang Xindi was
awarded the Corporate Prize for Meritorious Investment of the year in Tianjin
(&R B 2£4E) by the Investment in Tianjin Committee, Tianjin Federation of
Industry and Commerce, Jin Wan Bao newspaper of Jin Wan Media Group, which are all
independent of our Group. As at 31 July 2009, we had built up a land bank with a total
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planned GFA of approximately 839,309 sq.m. in Tianjin, of which approximately 156,460
sq.m. were attributable to properties for which we have signed master agreements but had
not, as at the Latest Practicable Date, concluded the public tender process or entered into
land grant contracts and, therefore, with respect to which we cannot guarantee that we will
be successful in obtaining the land use right certificates. In addition, as at 31 July 2009, we
had built up a land bank with a total planned GFA of approximately 1,625,127 sq.m. in
Beijing, of which approximately 1,256,113 sq.m. were attributable to properties for which
we have signed master agreements but had not, as at the Latest Practicable Date, concluded
the public tender process or entered into land grant contracts and, therefore, with respect
to which we cannot guarantee that we will be successful in obtaining the land use right
certificates.

° Expand into high growth cities across China: Leveraging our success in Shanghai,
Tianjin and Beijing, we have expanded, and intend to continue to actively and strategically
expand, our property development business into other high growth cities within China. As
at 31 July 2009, we had eight projects at different stages of development in Wuxi, Suzhou,
Nantong, Hefei, Shenyang and Harbin.

Our business strategies and objectives are set out in the section headed “Business — Our
Strategies”. In particular, we intend to gradually expand into the hotel, retail and office property
sectors in China by increasing our investment in high quality commercial properties with the goal of
diversifying and enhancing the stability of our future revenue in a prudent manner. We have entered
into long-term management agreements with Key International Hotels Management Co., Ltd., a joint
venture partially owned by Kempinski Hotels S.A. of Europe, and with Holiday Inns (China) Limited,
a subsidiary of InterContinental Hotels Group, for the management and operation of the hotels in
Shanghai Bay and No. 1 City Promotion, respectively. In line with our strategy, we also aim to
selectively retain certain commercial properties developed or to be developed by us as investments in
order to achieve a more diversified and balanced earnings base and to increase the proportion of our
revenue generated from recurring rental income in the coming years. We believe such diversification
of income sources will allow us to better formulate our capital expenditure budget and plan our
financing arrangements in respect of our future property development projects. In addition to
acquiring land from the government by participating in the tender process, we also intend to continue
to explore other effective ways to replenish and secure our land bank, including acquiring project
companies that have access to suitable sites. We also intend to continue to enter into various types of
master agreements with local governments for urban redevelopments in order to gain a competitive
position in the subsequent tender processes. For details of our strategies, please refer to the section
headed “Business — Our Strategies”.
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COMPETITIVE STRENGTHS

We believe that we possess the following principal strengths enabling us to compete in the

property markets in the PRC:

We have established a leading role in key economic cities such as Shanghai and Tianjin,
positioning us well to benefit from the expected strong economic growth and prosperous
property markets in these cities;

We have a sizeable high quality land bank located in key economic cities, including
Shanghai, Tianjin and Beijing, which provides us with long-term development and growth

opportunities;

We adopt proactive and strategic approaches to replenish our land bank and we have a

strong project acquisition pipeline;

Experienced management team with a strategic vision and proven track record;

Precise product positioning and innovative design; and

Diversified earnings base with a wide product offering and balanced business model.

You can find more detailed discussions of these competitive strengths in the section headed

“Business — Competitive Strengths”.

BUSINESS STRATEGIES

Our principal business strategies are to:

Strengthen our leading market position in Shanghai and further expand our operations in

Tianjin and Beijing;

Selectively expand our business into other key economic cities with high growth potential;

Increase our focus on integrated and high quality property developments in prime locations
to promote our “Glorious Property” brand;

Diversify income streams through the holding of investment properties; and

Continue to apply our strategic vision and explore various ways to replenish and secure our

future land bank.

You can find more detailed discussions of our principal strategies in the section headed

“Business — Our Strategies”.
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SUMMARY HISTORICAL FINANCIAL INFORMATION

The following tables summarise our consolidated financial information for each of the three
years ended and as at 31 December 2006, 2007 and 2008 and the four months ended and as at 30 April
2009. We extracted this summary financial information from the Accountant’s Report in Appendix I
to this prospectus and you should read the entire Accountant’s Report, including the notes to the
financial information included in Appendix I for more details.

(a) Consolidated income statements

Four months ended

Year ended 31 December 30 April
2006 2007 2008 2008 2009
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
(unaudited)

Revenue 1,718,132 1,791,942 3,948,959 975,811 933,980
Cost of sales (1,091,112) (1,164,818) (2,293,339) (462,566) (480,847)
Gross Profit ....cooveeeviuiiiiiniiiiiiiiineanes 627,020 627,124 1,655,620 513,245 453,133
Other iNCOME ........evvniiniiiiiiiiieinnanss 15,068 17,194 21,405 7,106 6,671
Other (losses)/gains, net” — (34,513) 825,563 (22,099) 735,117
Selling and marketing expenses ........ (46,534) (77,426) (150,494) (46,347) (34,278)
Administrative eXpenses ................... (100,187) (105,6606) (214,818) (65,071) (90,251)
Finance costs ........coccvivviiiniiiiniinennnn, (73,702) (97,225) (54,479) (18,061) (11,376)
Profit before income tax ................... 421,665 329,488 2,082,797 368,773 1,059,016
Income tax eXpenses ...........ccoeceenenenn. (162,481) (221,394) (827,8006) (194,047) (285,478)
Profit for the year/period attributable

to equity holders of the Company . 259,184 108,094 1,254,991 174,726 773,538
Other comprehensive income:
Gain/loss recognised directly in

CQUITY tevnneiiieiie it eeenn — — — — —
Total comprehensive income for the

year/period attributable to equity

holders of the Company ................. 259,184 108,094 1,254,991 174,726 773,538
Earnings per share for profit

attributable to the equity holders

of the Company (expressed in

RMB per share)

— Basic and diluted ..................... N/A N/A 12.55 1.75 7.74

Note:

(I)  Other (losses)/gains, net included recognition of fair value gains on investment properties of RMB846 million and
RMB735 million for the year ended 31 December 2008 and for the four months ended 30 April 2009, respectively.
These fair value gains are unrealised. See “Financial Information — Factors Affecting Our Results of Operations
— Changes in fair value of investment properties.”
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(b) Consolidated balance sheets

31 December

30 April
2006 2007 2008 2009
RMB’000 RMB’000 RMB’000 RMB’000
ASSETS
Non-current assets
Property and equipment ........c...ccooveeunvinnnnen. 17,197 16,400 392,313 421,870
Investment properties — — 1,103,500 2,144,940
Intangible asset .......ooceuvieiiiiiiiniiiiiiiieie, — — — 2,441
Investment in an associate .............ccoceeennnn. — — 4,500 4,500
Deferred income tax assets ............ccoceeeueenes 65,737 58,960 26,820 31,180
82,934 75,360 1,527,133 2,604,931
Current assets
Properties under development ..................... 4,505,737 5,829,489 7,345,976 7,482,943
Completed properties held for sale ............. 513,600 357,893 1,201,268 1,073,625
INVENTOTI®S .vviniiiieieie e — — — 5,719
Trade and other receivables and
PIEPAYMENLS ..eeiviineiiiineeeiiieeeiiieeeeiinees 4,490,087 3,107,299 2,595,899 2,429,835
Prepaid taxes ....coocevviiiiiiiiiniiiiiiiic 42,133 71,378 106,257 106,641
Financial assets at fair value through profit
OF LOSS iriiiiie e — 21,091 — —
Restricted cash .....oooooiiiiiiiiiiea 97,630 66,690 84,468 96,379
Cash and cash equivalents ............cc...o.oeneee. 112,187 3,199,105 297,221 327,524
9,761,374 12,652,945 11,631,089 11,522,666
Total aSSELS ..oviiviiniiieiie e 9,844,308 12,728,305 13,158,222 14,127,597
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EQUITY
Capital and reserves attributable to the
equity holders of the Company
Share capital .......ccoooviiiii

ReServes . coovvviiiiiiiic e

Total equity/(deficit) ......c.ooccooviiniiinnnin.

LIABILITIES
Non-current liabilities
Borrowings .....coooiiiiiiiiii,

Deferred income tax liabilities ............

Current liabilities
Advanced proceeds received from
customers
Trade and other payables ....................
Income tax payable .................

Borrowings ......ccooceiiiiiiiiiiiniiii,

Total liabilities ............ccocoviiiiiiiiiniiniinann,

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

Net current assets ......ccoevvvveveenerereenennnns

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

31 December

30 April
2006 2007 2008 2009

RMB’000 RMB’000 RMB’000 RMB’000
........ — 962 962 962
........ 1,607,958 (336,935) 918,056 1,691,594
........ 1,607,958 (335,973) 919,018 1,692,556
........ 2,671,890 2,317,730 537,000 609,560
........ — — 172,937 351,091
2,671,890 2,317,730 709,937 960,651
1,060,271 4,480,950 3,742,816 3,756,823
........ 3,215,657 1,438,661 1,185,235 1,025,065
........ 118,532 277,782 664,091 760,230
........ 1,170,000 4,549,155 5,937,125 5,932,272
5,564,460 10,746,548 11,529,267 11,474,390
........ 8,236,350 13,064,278 12,239,204 12,435,041
........ 9,844,308 12,728,305 13,158,222 14,127,597
........ 4,196,914 1,906,397 101,822 48,276
........ 4,279,848 1,981,757 1,628,955 2,653,207
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(©)

Cash flows from operating activities

Cash (used in)/generated from
operations

Income tax paid
Interest paid .......coveeviiiiiiiiiiiii,

Net cash (used in)/generated from
operating activities .....................
Cash flows from investing activities
Investment income .............ccoeeeennee.
Purchases of property and
equipment
Cash outflow in the construction of
investment properties...................

Proceeds from disposals of property
and equipment ............coeeeiiiniinn..

Acquisition of subsidiary ...............

Advances to and receipt of
advances to related parties and
third parties, net.......cccoeceeeeennnenn.

Interest received

Net cash (used in)/generated from
investing activities .....................
Cash flows from financing activities

Proceeds from issuance of ordinary
shares........ccooooiiii

Deemed distribution to equity
OWINET ittt

Capital injections to subsidiaries by
their then shareholders ................

Advances from and repayment of
advances from related parties and
third parties, net............cceeeevnneenn.

Proceeds from borrowings...............
Repayment of borrowings................
Proceeds from Notes borrowing

Net cash generated from/(used in)
financing activities ...........cc...cooeee.

Net (decrease)/increase in cash and
cash equivalents ............ccoooeiiii.

Cash and cash equivalents at
beginning of the year/period

Exchange losses on cash and bank
balances ........cccoveiiiiiiiiiiiiin

Cash and cash equivalents at end of
the year/period

Consolidated statements of cash flows

Four months ended

Year ended 31 December 30 April
2006 2007 2008 2008 2009
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
(unaudited)

(1,917,005) 2,387,579 (1.,864,380) (2,300,793) 413,876
(40,898) (84,612) (271,300) (28,675) (15,929)
(251,744) (342,144) (590,730) (102,707) (46,777)

(2,209,647) 1,960,823 (2,726:410) (2,432,175) 351,170

1,800 4,127 — — —
(4,941) (5,063) (16,871) (10,510) (32,437)
— — — — (4,047)

8 — 963 — 233

_ — — — (2,000)
(957,854) 1,763,559 791,445 622,113 (1,986)
3,528 6,702 7,900 4,028 248
(957,459) 1,769,325 783,437 615,631 (39,989)
— 962 — — —

—  (2,333,654) — — —
680,000 124,377 — — —
787,812 (1,475,390) (362,052) (368,397) 14,501
2,962,000 3,325,155 489,000 145,000 120,000
(1,320,110) (3,965,315) (1,062,620) (468,980) (415,350)
— 3,717,350 — — —

3,109,702 (606,515) _ (935.672) _ (692,377) _ (280,849)
(57,404) 3,123,633 (2,878,645) (2,508.,921) 30,332
169,591 112,187 3,199,105 3,199,105 297,221

— (36,715) (23,239) (18,461) (29)
112,187 3,199,105 297,221 671,723 327,524

— 10 —
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We have incurred and will incur a significant amount of interest expense in relation to the
Pre-IPO Financing and the Shanghai Bay Arrangements. Substantially all of this interest expense has
been or will be capitalised as properties under development rather than being expensed in our
consolidated income statements at the time it is incurred. In future periods, such capitalised interest
expense will be expensed in the consolidated income statements as a portion of cost of sales upon the
sale of such properties. As a result, such capitalised interest expenses may adversely affect our
Group’s gross profit margin upon the sales of such properties in 2009 and future periods.

PROFIT FORECAST FOR THE YEAR ENDING 31 DECEMBER 2009

Below we have provided a profit forecast solely in respect of our forecasted net profit for the
year ending 31 December 2009. In order to provide you with greater transparency as to the basis of
our profit forecast, we have disclosed in this section relevant information in respect of five of our
major projects that are projected to contribute more than 80% of our revenue for the year ending 31
December 2009. Such information is included in this prospectus to assist the reader to better
understand and assess the reasonableness of the assumptions on which our profit forecast is based.

Basis of preparation

The Directors have prepared the forecast of our Group’s consolidated net profit attributable to
equity holders of our Company for the year ending 31 December 2009 based on the audited
consolidated results of our Group for the year ended 31 December 2008 and the four months ended
30 April 2009, the unaudited management accounts for the two months ended 30 June 2009, and our
forecast of the consolidated results of our Group for the remaining six months of the year ending 31
December 2009. The forecast for the year ending 31 December 2009 has been prepared on the basis
of accounting policies consistent with those adopted for the purpose of the Accountant’s Report in
Appendix I to this prospectus and the assumptions set forth below.

Principal assumptions for the profit forecast

The principal assumptions adopted by the Directors of the Company in preparing the profit
forecast are as follows:

° There will be no material changes in the existing governmental policies, political, legal,
financial or economic conditions in China, Hong Kong or any other country or territory in
which we currently operate or which are otherwise material to our revenues;

° With respect to the real estate industry in particular, the PRC Government will not impose
material changes or additional austerity measures to dampen sales or prices in the PRC real
estate market;

° There will be no changes in legislation, regulations or rules in China, Hong Kong or any
other country or territory in which we operate or with which we have arrangements or

agreements, which may materially adversely affect our business;

° There will be no material change in the bases or rates of taxation in the countries or
territories in which we operate, except as otherwise disclosed in this prospectus;
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° There will be no material change in interest rates or foreign currency exchange rates from

those prevailing as of the date of this prospectus; and

o Specific assumptions in respect of calculation of the capital value of the investment

properties as at 31 December 2009:

(i) the current financial, economic and political conditions which prevail in China and
which are material to the rental income generated by our investment properties will
remain unchanged;

(ii) the conditions in which the investment properties are being operated and which are
material to revenue and costs of the properties will be unchanged;

(iii) the leases that expire will be renewed on normal commercial terms; and

(iv) investment properties which are under construction will be developed and completed

in accordance with our latest development plan.

Such specific assumptions are consistent with those in the valuation undertaken by Jones

Lang LaSalle Sallmanns Limited, our independent valuer in Appendix IV of the Prospectus.

Under HKFRS, changes in the fair value of investment properties will be reflected in our
consolidated financial information, through our consolidated income statements. Changes in the fair
value of our investment properties are accounted for as other gains/losses, net in our consolidated

income statements.

The investment properties were valued by our independent valuer as at 31 July 2009.

For investment properties under construction, the valuer has adopted the direct comparison
approach by making reference to comparable sales evidence as available in the relevant market and
has also taken into account the accrued construction cost and professional fees relevant to the stage
of construction as at the date of valuation and the remainder of the cost and fees expected to be
incurred for completing the development.

For completed investment properties, the valuer has adopted an income approach which takes
into account the expected rental income of the properties derived from the existing leases or
achievable in the existing market with due allowance for the reversionary income potential of the
leases, which have then been capitalised to determine the market value at an appropriate capitalisation
rate. Where appropriate, reference has also been made to comparable sale transactions as available in
the relevant market.

The Group arrived at the estimated fair value gain on investment properties based on (i) the

market value of such investment properties as at 30 April 2009 valued by the independent valuer and

(i1) our estimated capital value as at 31 December 2009 based on the anticipated property-specific
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market trends of the properties carried out by the independent valuer. We expect the fair value of our
investment properties as at 31 December 2009, and in turn any fair value changes, continue to be
dependent on market conditions and other factors that are beyond our control, and to be based on the
market movement anticipation performed by an independent professional valuer involving the use of

assumptions that are, by their nature, subjective and uncertain.

In accordance with the Company’s accounting policies, properties designated as investment
properties should be measured at their fair values and the changes in fair value are recognised in the
consolidated income statements. The fair value gain or loss of investment properties is estimated based
on certain property valuation techniques which involve, inter alia, certain estimates, including
comparable sales in the relevant market, current market rental and the forecasted rental price
movements for similar properties in a similar location and condition. The Company forecasts that
rental prices for the retail and office property markets in Shanghai for the year ending 31 December
2009 will increase between 0-5% and 0-4%, respectively.

Summary of the property development of major projects

The following table provides a summary of the property development projects up to 31 July 2009
that are projected to contribute more than 80% of the revenue of the Company in 2009 (“Major

Projects”):
Up to 31 July 2009
First seven
months of
2008 average 2009 average
selling price  selling price
per sq.m. in  per sq.m. in
respect of respect of
Key projects/project phases Sales proceeds Pre-sales/sales properties properties Actual/Expected
to be delivered in 2009 received GFA pre-sold/sold pre-sold/sold completion date
(RMB million) (sq.m.)
Shanghai Bay, Shanghai
(Phase I) ..coovvviinninnnne. 1,407 53,243 29,581 31,292 Nov-09
Sunshine Venice,
Shanghai (Phase IIIA) .. 4 560 8,478 9,173 Sep-06
Sunshine Venice,
Shanghai (Phase IIIB) .. 1,178 122,717 13,293 15,898 Nov-08/Aug-09
Chateau De Paris,
Shanghai (Phase II)...... 214 8,995 32,339 28,987 Aug-08
Shanghai Park Avenue,
Shanghai ............... 523 28,011 27,790 7,037 Apr-07
Sunshine Holiday, Tianjin
(Phase II)....ccoeevvennnnnnn. 1 487 8,485 n/a Sep-08
Sunshine Holiday, Tianjin
(Phase IITA) ..c.cceeenennen. 567 77,199 8,238 7,143 Oct-09
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As of 31 July 2009, the construction progress with respect to the major projects to be completed
in 2009 is as follows (excluding those projects/phases that had been completed as at 31 July 2009):

Shanghai Bay Phase I: The project comprises four 31-32 storey blocks, two 28-storey blocks
and one 24-storey block. We topped out the seven blocks between October and December 2007. In
October 2007, we commenced working on interior and exterior decoration and installation of various
equipment and facilities, two blocks of which are expected to be completed by the end of November
20009.

Sunshine Venice Phase IIIB: The project comprises 28 blocks of buildings, from 3-storey
townhouses to 25-storey residential buildings. Given the large scale nature of the project, we topped
out each block at different dates, with the last block being topped out in May 2008. Work on interior
and exterior decoration and installation of various equipment and facilities commenced in May 2008
and 8 blocks out of the 28 blocks had been completed by November 2008. We have obtained 13 blocks’
certificates of completion and delivered such blocks to purchasers in the first half of 2009. Other 2
blocks are expected to be delivered in August 2009 and the remaining 5 blocks are expected to be
delivered in the fourth quarter of 2009.

Sunshine Holiday Phase IITA: The project comprises 8 blocks of 25-27 storey buildings and is
expected to be completed by September 2009. Construction works on the project commenced in
September 2007. The 8 blocks were topped out between June and December 2008. Interior and exterior
decoration and installation of various equipment and facilities for the 8 blocks commenced in June
2008. We expect to obtain certificates of completion in October 2009.

Sensitivity analysis
(i) Sensitivity analysis on targeted average selling price

The following table illustrates the sensitivity of the net profit attributable to the equity holders
of our Company to the targeted average selling price for the year ending 31 December 2009.

% change in targeted selling prices per sq.m. ........c........... -15% -10% -5% +5% +10%

Impact on the net profit attributable to equity holders of
our Company targeted for the year 2009 (RMB’000)....... (487,000) (327,000) (161,000) 157,000 312,000

If the targeted average selling prices for all projects rise by 10%, the Group’s net profit for the
year ending 31 December 2009 will be RMB2,308,000 thousand, i.e. 15.6% higher than the Group’s
targeted 2009 net profit.

If the targeted average selling prices for all projects rise by 5%, the Group’s net profit for the
year ending 31 December 2009 will be RMB2,153,000 thousand, i.e. 7.9% higher than the Group’s
targeted 2009 net profit.

If the targeted average selling prices for all projects decline by 5%, the Group’s net profit for
the year ending 31 December 2009 will be RMB 1,835,000 thousand, i.e. 8.1% lower than the Group’s
targeted 2009 net profit.

If the targeted average selling prices for all projects decline by 10%, the Group’s net profit for

the year ending 31 December 2009 will be RMB 1,669,000 thousand, i.e. 16.4% lower than the Group’s
targeted 2009 net profit.

— 14 —
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If the targeted average selling prices for all projects decline by 15%, the Group’s net profit for
the year ending 31 December 2009 will be RMB 1,509,000 thousand, i.e. 24.4% lower than the Group’s
targeted 2009 net profit.

As 88.4% of the forecasted revenue for the period has been pre-sold, the change in average
selling price should only apply to those yet to be sold and therefore the actual impact on the Group’s
net profit in 2009 should be significantly smaller than that reflected above.

(ii) Sensitivity analysis on targeted GFA sold and delivered

The following table illustrates the sensitivity of the net profit attributable to shareholders of our
Company to the targeted GFA sold and delivered for the year ending 31 December 2009.

% change in targeted GFA sold and delivered............c..ccoooviiiinninn. -15% -10% -5%

Impact on the net profit attributable to equity holders of our
Company targeted for the year 2009 (RMB’000) .......ccovvienniinnnee. (266,000) (177,000) (89,000)

If the targeted GFA sold and delivered for all projects declines by 5%, the Group’s net profit for
the year ending 31 December 2009 will be RMB 1,908,000 thousand, i.e. 4.5% lower than the Group’s
targeted 2009 net profit.

If the targeted GFA sold and delivered for all projects declines by 10%, the Group’s net profit
for the year ending 31 December 2009 will be RMB1,819,000 thousand, i.e. 8.9% lower than the
Group’s targeted 2009 net profit.

If the targeted GFA sold and delivered for all projects declines by 15%, the Group’s net profit
for the year ending 31 December 2009 will be RMB1,731,000 thousand, i.e. 13.3% lower than the
Group’s targeted 2009 net profit.

(iii) Sensitivity analysis on fair value changes of investment properties

The total forecasted amount of fair value gain on investment properties for the year ending 31
December 2009 is RMB800 million and its related deferred taxation expense is RMB200 million. The
following table illustrates the sensitivity of the net profit attributable to the equity holders of the
Company (net of deferred tax effect) to levels of revaluation increase/decrease on investment
properties for the year ending 31 December 2009:

Changes in revaluation increase percentage on
investment properties compared to our
estimated revaluation increase percentage on
investment Properties .........cooeeevuneerueenuneennnnn. -15% -10% -5% 5% 10% 15%

Impact on the net profit attributable to equity
holders of our Company targeted for the year
2009 (RMB’000) coooiiiiiiiiiieiiiiiiccii e (90,000) (60,000) (30,000) 30,000 60,000 90,000

— 15 —
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If the estimated fair value of investment properties rises/declines by 5%, the Group’s net profit
for the year ending 31 December 2009 will be not less than RMB2,026,000 thousand/RMB 1,966,000
thousand, respectively, i.e. 1.5% higher/lower, respectively, than the Group’s targeted 2009 net profit.

If the estimated fair value of investment properties rises/declines by 10%, the Group’s net profit
for the year ending 31 December 2009 will be not less than RMB2,056,000 thousand/RMB 1,936,000
thousand, respectively, i.e. 3.0% higher/lower, respectively, than the Group’s targeted 2009 net profit.

If the estimated fair value of investment properties rises/declines by 15%, the Group’s net profit
for the year ending 31 December 2009 will be not less than RMB2,086,000 thousand/RMB 1,906,000
thousand, respectively, i.e. 4.5% higher/lower, respectively, than the Group’s targeted 2009 net profit.

The above illustrations are intended to be for reference only and any variation could exceed the
ranges given. The above sensitivity analyses are not meant to be exhaustive. While we have considered
for the purposes of the profit forecast what we believe is the best estimate of the targeted average
selling price, GFA to be sold and delivered, and fair value changes of investment properties for the
year ending 31 December 2009, the average selling price, GFA to be sold and delivered, and fair value
changes of investment properties as at the relevant time may differ materially from our estimate and

are dependent on market conditions and other factors which are beyond our control.

Profit forecast for the year ending 31 December 2009

Forecast consolidated net profit attributable to the Shareholders of our Company (net of

fair value gains on investment properties (net of deferred tax effect)) Not less than RMB1,396.0 million

Forecast gross fair value gains on investment ProPerties ............oveeruunrerrineeriinneiiiiaeennnnns RMB800.0 million
Less: Provision for deferred tax liabilities on fair value gains on investment properties.. RMB(200.0 million)
Forecast fair value gains on investment properties (net of deferred tax) .........ccc.cccceeeeeis RMB600.0 million

Forecast consolidated net profit attributable to the Shareholders
Of OUr COMPANY (INOLE 1) ..oiiiiiiieeiie e e eaaes Not less than RMB1,996.0 million

Assuming Convertible Notes are
converted at Listing Date

Offer Price: HK$4.0 Offer Price: HK$5.3
Unaudited forecast earnings per Share
(a) Pro forma basis (Note 2)
- Before fair value gains on investment properties ................ Not less than RMBO0.179 Not less than RMBO0.180
- After fair value gains on investment properties .................. Not less than RMB0.255 Not less than RMBO0.258
(b) Weighted average basis (Note 3)
- Before fair value gains on investment properties ................ Not less than RMB0.226 Not less than RMBO0.227
- After fair value gains on investment properties .................. Not less than RMB0.323 Not less than RMB0.324
Notes:

(I)  The bases and assumptions on which the above profit forecast has been prepared are set out above as well as in Appendix

IIT to this prospectus.
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2)

(3)

4)

The calculation of the forecast earnings per Share on a pro forma basis is based on the forecast consolidated net profit
attributable to equity holders of our Company for the year ending 31 December 2009 assuming that our Company had
been listed since 1 January 2009 and a total of 7,819,687,500 Shares (assuming the Convertible Notes are converted at
HK$4.0 per Share) and 7,741,273,585 Shares (assuming the Convertible Notes are converted at HK$5.3 per Share) were
in issue during the entire year respectively. This calculation i) assumes that neither the Over-allotment Option nor the
options granted under the Pre-IPO Share Option Scheme or the Share Option Scheme will be exercised and ii) has not
taken into account the adjustment on the forecast consolidated profit attributable to the Shareholders of the Company for
the year ending 31 December 2009 arising from the redemption of the Original Notes, the restructuring of the Original
Notes and the issue of the Promissory Notes and the Convertible Notes had these occurred on 1 January 2009.

The calculation of the forecast earnings per Share on a weighted average basis is based on the forecast consolidated net
profit attributable to equity holders of the Company for the year ending 31 December 2009 and a weighted average
number of approximately 6,172,168,664 Shares (assuming the Convertible Notes are converted at HK$4.0 per Share) and
6,152,618,894 Shares (assuming the Convertible Notes are converted at HK$5.3 per Share) issued and outstanding during
the year respectively. This calculation assumes that neither the Over-allotment Option nor the options granted under the
Pre-IPO Share Option Scheme or the Share Option Scheme will be exercised and the Shares to be issued in the Global
Offering will be issued on 2 October 2009.

The unaudited pro forma forecast earnings per Share of RMB0.266 as presented in appendix II has not taken into account
i) any Shares which may be issued upon the conversion of the Convertible Notes and the exercise of the Over-allotment
Option and the share option granted under the Pre-IPO Share Option Scheme, and ii) the adjustment on the forecast
consolidated profit attributable to the shareholders of the Company for the year ending 31 December 2009 arising from
the redemption of the Original Notes, the restructuring of the Original Notes and the issue of the Promissory Notes and
the Convertible Notes had these been occurred on 1 January 2009.

OFFER STATISTICS

We have prepared the following offer statistics on the basis of the high- and low-end of the offer

price range as disclosed in this prospectus, without taking into account the 1% brokerage fee, 0.004%

SFC transaction levy and 0.005% Stock Exchange trading fee. We have also assumed that neither the

Over-allotment Option nor the options granted under the Pre-IPO Share Option Scheme or the Share

Option Scheme will be exercised.

Our Company’s capitalisation upon completion of

the Global Offering ......c.occooviiiiiiiiiiiiiiiiin e

Prospective price/earnings multiple:
(a) on a pro forma basis

- Before fair value gains on investment properties ...
- After fair value gains on investment properties.......

(b) on a weighted average basis

- Before fair value gains on investment properties ....

- After fair value gains on investment properties

Unaudited pro forma adjusted net tangible asset per Share ........

Based on an
Offer Price of
HK$4.0 per share

Based on an
Offer Price of
HK$5.3 per share

HK$31,279 million

19.7 times

13.8 times

15.6 times
10.9 times

HK$1.21 (RMB1.07)

HK$41,029 million

25.9 times
18.1 times

20.6 times
14.4 times
HK$1.53 (RMB1.35)

The calculation of our market capitalisation upon completion of the Global Offering is based on
the assumption that 7,819,687,500 Shares (assuming the Convertible Notes are converted at HK$4.0
per Share) and 7,741,273,585 Shares (assuming the Convertible Notes are converted at HK$5.3 per

Share) will be in issue and outstanding immediately following the completion of the Global Offering

respectively. Our prospective price/earnings multiple on a pro forma basis is based on the high- and
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low-end of the indicative offer price range and the forecasted earnings per Share on a pro forma basis
as disclosed in “Profit forecast for the year ending 31 December 2009” above, assuming completion
of the Global Offering on 1 January 2009 and no adjustment on the forecast consolidated profit
attributable to the Shareholders of the Company for the year ending 31 December 2009 arising from
the redemption of the Original Notes, the restructuring of the Original Notes and the issue of the
Promissory Notes and the Convertible Notes had these occurred on 1 January 2009. Our prospective
price/earnings multiple on a weighted average basis is based on the high- and low-end of the indicative
offer price range and the forecasted earnings per Share on a weighted average basis as disclosed in
“Profit forecast for the year ending 31 December 2009” above, assuming completion of the Global
Offering on 2 October 2009. The adjusted net tangible asset value per Share is calculated after the
adjustments referred to in the section headed “Financial Information — Unaudited Pro Forma Adjusted
Net Tangible Assets” in this prospectus and on the basis of a total of 7,500,000,000 Shares (assuming
the Convertible Notes are not converted) in issue immediately following the Global Offering.

DIVIDEND POLICY

Subject to the relevant law and our Articles, we, through a general meeting, may declare
dividends in any currency but no dividend shall be declared in excess of the amount recommended by
our Board. Our Articles of Association provide that dividends may be declared and paid out of our
profit, realised or unrealised, or from any reserve set aside from profits which our Directors determine
is no longer needed. With the sanction of an ordinary resolution, dividends may also be declared and
paid out of a share premium account or any other fund or account which can be authorised for this
purpose in accordance with the Companies Law.

Future dividend payments will also depend upon the availability of dividends received from our
subsidiaries in the PRC. PRC laws require that dividends be paid only out of the net profit calculated
according to PRC accounting principles, which differ in many aspects from generally accepted
accounting principles in other jurisdictions, including HKFRS. The PRC laws also require foreign
investment enterprises to set aside part of their net profit as statutory reserves, which are not available
for distribution as cash dividends. Distributions from our subsidiaries in the PRC may also be
restricted if they incur debts or losses or in accordance with any restrictive covenants in bank credit
facilities, convertible bond instruments or other agreements that we or our subsidiaries in the PRC may
enter into in the future.

The amount of dividend eventually declared and distributed to our Shareholders will also depend
upon our earnings and financial performance, operating requirements, then capital commitments and
requirements and other conditions that our Directors may deem relevant or appropriate.

FUTURE PLANS AND USE OF PROCEEDS

Future Plans

We intend to continue to strengthen our market position in Shanghai, Tianjin and Beijing. By
maintaining a strong presence in these key economic cities, we believe we can enhance our brand
profile and increase our pricing power and margins. We also intend to continue to expand our business
into other high growth cities and into the hotel, retail and office property sectors in China to diversify
and enhance the stability of our revenue streams. Our future plans are in line with our business model
and long term strategies, details of which are set out in the section headed “Business — Our
Strategies” in this prospectus.
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Use of Proceeds

We estimate that the aggregate net proceeds we will receive from the Global Offering (after
deducting underwriting fees and estimated expenses payable by us in connection with the Global
Offering), assuming the Over-allotment Option is not exercised and assuming an Offer Price of
HK$4.65 per Share, being the mid-point of the proposed Offer Price range of HK$4.00 to HK$5.30
per Share, will be approximately HK$8,377 million. We currently intend to apply our net proceeds for
the following purposes:

° Approximately 70% of our net proceeds will be used for future project funding purposes in
the following manner:

— approximately 15% will be used for the development of Baoshan Gaojing in Shanghai;
— approximately 15% will be used for the development of Bashang Jie in Hefei; and

— approximately 40% will be used for new project acquisition and development in
China;

° Approximately 20% of our net proceeds will be used for the repayment of Promissory
Notes. For details of Promissory Notes, please refer to the paragraph headed “Promissory
Notes” in the section headed “History, Reorganisation and Group Structure — Pre-IPO
Financing” in this prospectus;

° The remaining balance, representing 10% of our net proceeds, will be used for general
corporate and working capital purposes.

If the Offer Price is fixed at the highest point of the price range, we estimate that the aggregate
net proceeds to be received by us from the Global Offering will be approximately HK$9,566 million.
If the Offer Price is fixed at the lowest point of the price range, we estimate that the aggregate net
proceeds to be received by us from the Global Offering will be approximately HK$7,189 million. The
above allocation of the net proceeds among our property development projects will be adjusted on a
pro-rata basis, in the event that the Offer Price is fixed at a higher or lower level compared to the mid
point of the proposed Offer Price range. Since the additional Shares to be issued pursuant to the
exercise of the Over-allotment Option will comprise the Sale Shares only, we will not receive any
additional proceeds from the exercise of the Over-allotment Option.

To the extent that the net proceeds are not immediately applied to the above purposes and to the
extent permitted by applicable law and regulation, we intend to deposit the net proceeds into
short-term demand deposits and/or money market instruments under the name of our Company or our
wholly-owned subsidiaries.

We estimate that the net proceeds to be received by the Selling Shareholder from the Global
Offering will be approximately HK$1,675 million (assuming the same mid-point of the proposed Offer
Price range), after deducting the underwriting fees and commission (excluding any discretionary
incentive fee which may be payable by us and, in the case of the International Offer, by us and the
Selling Shareholder to the Joint Global Coordinators) and as payable by the Selling Shareholder in
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relation to the Global Offering and assuming the Over-allotment Option is not exercised. In the event
that the Over-allotment Option is exercised in full, the Selling Shareholder will receive additional net
proceeds ranging from approximately HK$1,316 million (assuming an Offer Price of HK$4.00 per
Share) to HK$1,744 million (assuming an Offer Price of HK$5.30 per Share). We will not receive any
of the net proceeds from the sale of the Sale Shares by the Selling Shareholder in the Global Offering
or as a result of the exercise of Over-allotment Option. Other than the underwriting commission for
the Sale Shares (including any commission payable in respect of the sale of additional Shares by the
Selling Shareholder pursuant to the exercise of the Over-allotment Option) and a proportionate part
of the roadshow and other expenses directly related to the marketing of the Sale Shares, which are to
be borne by the Selling Shareholder, we will bear the expenses of the Global Offering.

As at the date of this prospectus, our Directors have not identified any specific target for its
potential land acquisition.

PRE-IPO FINANCING

In November and December 2007, we issued promissory notes to the Original Pre-IPO Investors
in a total aggregate principal amount of approximately RMB3,717.4 million (the “Original Notes™)
and received US$495.7 million in proceeds therefrom. The entire principal amount of the Original
Notes was payable on the earlier of (x) 2 November 2009 and (y) the date of Listing. Prior to
redemption, interest accrued on the Original Notes at the rate of 10% per annum and was payable semi
annually on 2 May and 2 November of each year. At the date of redemption of the Original Notes, the
Company was required to pay interest at the rate of 23.5% per annum on the face amount of the
Original Notes less the amount of interest at 10% per annum previously paid by the Company. In
connection with the subscription of the Original Notes, the Original Pre-IPO Investors and their
affiliates also received from one of our Controlling Shareholders a total of 700,000 Shares for no
additional monetary consideration.

As at 30 April 2009, we had used approximately US$464.2 million of the net proceeds from the
issuance of the Notes to inject capital into the wholly foreign-owned enterprises owned by our HK
Subsidiaries, regional companies and project companies in order to expand our land bank. The balance
of the proceeds has been deposited into our account maintained in Hong Kong for future land bank
acquisitions.

With an aim to further strengthen our capital structure, on 31 July 2009, we and the Founder
entered into the Deed of Amendment with, among others, the Pre-IPO Investors, to restructure the
Original Notes. Following such restructuring, (i) the denomination of the Original Notes was changed
from RMB to USS$; (ii) outstanding cash interest of US$27.2 million was paid and a portion of the
Original Notes totalling US$192.8 million in principal amount was redeemed on 10 August 2009 and
17 August 2009, respectively; and (iii) the remaining outstanding amount of US$490 million was
restructured into (a) Promissory Notes with an aggregate principal amount of US$325 million for a
term of 18 months from the Calculation Start Date and (b) Convertible Notes with an aggregate
principal amount of US$165 million which are mandatorily convertible at the Offer Price upon the
Listing. For further details of the terms and conditions of the Pre-IPO Financing and the restructuring
of the Original Notes, please refer to the section headed “History, Reorganisation and Group Structure
— Pre-IPO Financing” of and Appendix IX “Summary of the Promissory Notes and the Convertible
Notes” to this prospectus.
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We have incurred a significant amount of interest expense in relation to the Pre-IPO Financing.
Substantially all of this interest expense has been capitalised as properties under development rather
than being expensed in our income statement at the time it was incurred. The amounts of capitalised
interest under properties under development were approximately RMB266.0 million, RMB608.7
million and RMB1,488.5 million as at 31 December 2006, 2007 and 2008, respectively, and
RMBI1,868.6 million as at 30 April 2009. The amounts of capitalised interest under completed
properties held for sale were approximately RMB&.5 million, RMB7.4 million and RMBS57.3 million
as at 31 December 2006, 2007 and 2008, respectively, and RMB38.5 million as at 30 April 2009.
Please see Notes 10 and 11 to the Group’s consolidated financial information as set out in Appendix
I. In future periods, such capitalised interest expense will be expensed in our consolidated income
statements as a portion of cost of sales upon the sale of such properties. As a result, such capitalised
interest expenses may adversely affect our Group’s gross profit margin upon the sales of such
properties in 2009 and future periods. Our capitalised interest included in cost of sales for the years
ended 31 December 2007 and 2008 and the four months ended 30 April 2009 were RMB34.0 million,
RMB74.7 million and RMB13.4 million, respectively.

PRE-IPO SHARE OPTION SCHEME

Our Group has conditionally adopted the Pre-IPO Share Option Scheme. A summary of the
principal terms of the Pre-IPO Share Option Scheme is set out in “Statutory and General Information
— D. Other Information — 1. Pre-IPO Share Option Scheme” in Appendix X to this prospectus.

As at the date of this prospectus, options to subscribe for an aggregate of 84,000,000 Shares,
representing approximately 1.074% of the Shares in issue immediately following completion of the
Global Offering and Capitalisation Issue (assuming (i) an Offer Price at the lowest point of the
indicative Offer Price range and (ii) the Pre-IPO Share Options are not exercised and excluding the
shares to be issued pursuant to the Pre-IPO Share Option Scheme) have been granted to 15 grantees
under the Pre-IPO Share Option Scheme. Details of the outstanding options granted under the Pre-IPO
Share Option Scheme are set out in “Statutory and General Information — D. Other Information —
1. Pre-IPO Share Option Scheme” in Appendix X to this prospectus. The options granted under the
Pre-IPO Share Option Scheme represent approximately 1.063% of our enlarged share capital as at the
Listing Date assuming (i) an Offer Price at the lowest point of indicative offer price (ii) all of the
options granted under the Pre-IPO Share Option Scheme are exercised in full on the Listing Date.
Assuming that all of the options granted under the Pre-IPO Share Option scheme are exercised in full
on the Listing Date, this would have a dilutive effect on the shareholdings of our Company of
approximately 1.063% and a dilutive effect of approximately 1.063% on earnings per Share. However,
as the options can only be exercised proportionally over a period of not more than ten years, any such
dilution effect and impact on our earnings per share will be staggered over a period of ten years.

RISK FACTORS

There are risks and uncertainties involved in our operations. These risks can be categorised as:
(1) risks relating to our business; (ii) risks relating to our industry; (iii) risks relating to the PRC; and
(iv) risks relating to the Global Offering. A detailed discussion of the risk factors is set forth in the
section entitled “Risk Factors” in this prospectus. Set forth below is a summary of these risks and
uncertainties.
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Risks Relating to Our Business

We rely on the performance of external contractors and suppliers, including Shanghai Ditong, a
connected person, to deliver our projects on time and up to our specified quality standards

We have engaged Shanghai Ditong, a connected person, to provide construction services for
substantially all our projects during the Track Record Period and, following Listing, our use of
Shanghai Ditong will be subject to limitations, and we cannot assure you that Shanghai Ditong
or other construction companies will perform construction services for us on comparable terms

We are dependent on the performance of the PRC property sector

Increasing competition among property developers, particularly in first-tier PRC cities, may
adversely affect our business and financial condition

We are party to long-term master agreements and land grant contracts with PRC Government
entities, which may not be implemented as agreed

We may not be able to obtain adequate funding for our property developments or funding may
not be available on attractive terms

Our business depends on the availability of an adequate supply of suitable sites, and our ability
to obtain the land use rights and other necessary PRC Government approvals for these sites for
our future developments

Because we derive our revenues principally from the sale of property, our results of operations
may vary significantly from period to period depending on the GFA and timing of delivery of the
properties we sell

We face significant property development risks before we realise any benefit from a project

The appraisal value of the properties in the Property Valuation Report may be different from the
actual realisable value and is subject to change

Our results of operations include estimated fair value gains on investment properties, which are
unrealised

We have experienced periods of net cash outflow from operating activities in the past. We cannot
assure you that we will not experience periods of net cash outflow from operating activities in
the future

We do not conduct independent credit checks when providing short-term guarantees over
mortgages taken out by our customers. If a significant number of such guarantees are called
upon, our financial condition could be adversely affected

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

The relevant PRC tax authorities may enforce the payment of LAT and may challenge the basis
on which we calculate our LAT obligations
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° We may be deemed a Chinese resident enterprise under the new PRC Enterprise Income Tax Law
and be subject to the corresponding PRC taxation on our worldwide income

° Dividends payable by us to our foreign investors and gains on the sale of our Shares may become
subject to withholding taxes under PRC tax laws

° We rely principally on dividends paid by our subsidiaries to fund any cash and financing
requirements we may have, and any limitation on the ability of our PRC subsidiaries to pay
dividends to us could have a material adverse effect on our ability to conduct our business

° Our operations may be adversely affected if any key member of our management leaves

° The interests of our Controlling Shareholders may differ from those of our public Shareholders
° Potential liability for environmental problems could result in substantial costs

° We may encounter delays in delivering title documents after sale

° Our business may be adversely affected by future increases in interest rates

° We cannot assure you that we will be successful when expanding our commercial and residential
property development and operation businesses into other high growth cities in China

° We do not have insurance to cover potential losses and claims in our operations

° We may be involved in legal and other proceedings arising out of our operations from time to
time and may face significant liabilities as a result

o Any non-compliant GFA of our current uncompleted and future property developments may be
subject to governmental approval and additional payments

° Our remittance of offshore funds into China is subject to approval by the PRC government, as
a result of which we may encounter delays in respect of the use of our net proceeds raised from
the Global Offering

Risks Relating to Our Industry
° Oversupply of real estate could drive down property prices

° Our operations are subject to extensive governmental regulation and are susceptible to changes
in such regulations

° The PRC Government may reclaim land from us if we fail to comply with the terms of our land
grant contracts

° Resettlement negotiations may add costs or cause delays to our development projects

° Our sales and pre-sales will be affected if mortgage financing becomes more costly or otherwise
becomes less attractive
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° Changes of laws and regulations with respect to pre-sales may adversely affect our cash flow
position and financial performance

Risks Relating to the PRC

° Changes in the PRC’s political, economic and social conditions, laws, regulations and policies
may have an adverse effect on us

° There are uncertainties regarding interpretation and enforcement of PRC laws and regulations

° Changes in foreign exchange regulations and fluctuation in the value of the Renminbi may
adversely affect our business and results of operations and our ability to remit dividends

° We rely on the PRC market and if the recent economic downturn and financial crisis in China
continue or there is a general economic downturn in China, it will have a material negative
impact on our business operations, financial position and our ability to obtain financing
necessary for our operations

° Our business may be adversely affected by a renewed outbreak of SARS, HIN1, avian influenza
or any other highly contagious disease

Risks Relating to the Global Offering

° There has been no prior public market for our Shares, and the liquidity and market price of our
Shares may be volatile

° Purchasers of our Shares in the Global Offering will experience immediate dilution and may
experience further dilution if we issue additional Shares in the future

° The sale of a substantial number of our Shares in the public market could materially and
adversely affect the prevailing market price of our Shares

° Facts and statistics from official government publications in this prospectus relating to the PRC
economy and the real estate industry in the PRC may be inaccurate

° It may be difficult to effect service of process upon us or our Directors or senior officers who
reside in Mainland China or to enforce any judgement obtained from a non-PRC court

° Our Pre-IPO Share Option Scheme will have a dilutive effect on your shareholding percentage
and may result in our issuance of Shares at prices lower than their trading price or fair market
price

° Forward-looking information may prove inaccurate
° You should read the entire prospectus carefully and we strongly caution you not to place any
reliance on any information contained in press articles or other media regarding us and the

Global Offering, including, in particular, any financial projections, projections, valuations or
other forward-looking information
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exist, the Chinese names shall prevail.

In this prospectus, the following expressions have the following meaning unless the context
otherwise requires. The English names of companies established in PRC and of associations set
up in PRC are directly translated from their Chinese names and are furnished for identification
purpose only and, should any inconsistencies between the Chinese names and the English names

“Acceleration Event”

“affiliate”

“Allied Honest”

“Anhui Hengmao”

“Application Form(s)”

“Articles of Association” or “Articles’

“associate”

“Beijing Hetian Hexin”

“Beijing Yangguang Xindi”

“Best Era”

an acceleration event under the Note Restructuring
Documents as described in the section headed “History,
Reorganisation and Group Structure — Pre-IPO
Financing” and Appendix IX “Summary of the
Promissory Notes and the Convertible Notes”

person or entity directly or indirectly controlled by or
under the direct or indirect common control of another
person or entity

Allied Honest Holdings Limited, a company incorporated
in the BVI on 30 March 2006, which is one of our
wholly-owned subsidiaries

Anhui Hengmao Property Development Co., Ltd.

(L RUTE 5% 5 Hh 7 B 3% A PR /A F]), a company established
in the PRC on 24 October 2007, which is one of our
wholly-owned subsidiaries

white application form(s), yellow application form(s)
and green application form(s) or, where the context so
requires, any of them

the articles of association of our Company, approved and
adopted on 9 September 2009 and as amended from time
to time, which will become effective on the Listing Date

has the meaning ascribed thereto under the Listing Rules

Beijing Hetian Hexin Property Development Co., Ltd.

(At A KAE = Hh i B EE A R 7D, a company
established in the PRC on 25 December 2001, which is
one of our wholly-owned subsidiaries

Beijing Yangguang Xindi Property Development

Co., Ltd. Attt EEAR/AF), a company
established in the PRC on 25 February 2003, which is
one of our wholly-owned subsidiaries

Best Era International Limited, a company incorporated
in the BVI on 26 April 2007, which is wholly-owned by
the Founder and is one of the Controlling Shareholders
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“Board of Directors” or “Board” the board of Directors

“Bright New” Bright New Investments Limited (BB & fBRAA]), a
company incorporated in the BVI on 2 May 2007, which
is one of our wholly-owned subsidiaries

“Business Day” any day (other than a Saturday or Sunday) in Hong Kong
on which banks in Hong Kong are open generally for
normal banking business

“BVI” the British Virgin Islands

“BVI Subsidiaries” Allied Honest, East Habour, Vieward Group, Regal
World and Grand Target

“Calculation Start Date” 1 July 2009, the date on which the calculation of the
interest on the Promissory Notes and the Convertible
Notes began

“Convertible Notes” convertible notes in the aggregate principal amount of
US$165,000,000 that we issued on 17 August 2009
pursuant to the Note Restructuring Documents

“Capitalisation Issue” the issue of Shares to be made upon capitalisation of
certain sums standing to the credit of our share premium
account referred to in the paragraph entitled “Resolutions
in writing of all the shareholders of our Company passed
on 9 September 2009” in Appendix X “Statutory and
General Information”

“CCASS” the Central Clearing and Settlement System established
and operated by HKSCC

“CCASS Clearing Participant” a person admitted to participate in CCASS as a direct
clearing participant or a general clearing participant

“CCASS Custodian Participant” a person admitted to participate in CCASS as a custodian
participant
“CCASS Investor Participant” a person admitted to participate in CCASS as an investor

participant who may be an individual or joint individuals
or a corporation

“CCASS Participant” a CCASS Clearing Participant or a CCASS Custodian
Participant or a CCASS Investor Participant

“Cheston Holdings” Cheston Holdings Limited (HIGEBEARAF), a
company incorporated in Hong Kong on 14 June 2006,
which is one of our wholly-owned subsidiaries
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EE T3 EEINT3

“Company”, “our Company”, “we” or

113 2

us

“Companies Law”

“connected person”

il

“Controlling Shareholders’

“DBN

“Deed of Amendment”

“DESCIA”

“Deutsche Bank”
“Director(s)”

“East Harbour”

“Extreme Asia”

“Founder”

Glorious Property Holdings Limited (18 /8% Hh 2 2 i
AR/ F), a company incorporated in the Cayman
Islands on 27 July 2007 as an exempted company with
limited liability and, except where the context otherwise
requires, all of its subsidiaries

the Companies Law, Cap.22 (Law 3 of 1961, as
consolidated and revised) of the Cayman Islands

has the meaning ascribed thereto under the Listing Rules
the Founder and Best Era

Deutsche Bank AG, acting through its London Branch,
registered under the Companies Act 1985 in England and
Wales as having established a branch, which is one of the
Shareholders and an independent third party not
connected with the Directors and our connected persons

the deed of amendment dated 31 July 2009, as amended
by a second deed of amendment dated 4 September 2009,
entered into, amongst others, by the Company, the
Founder, the Pre-IPO Investors and the Security Trustee
modifying the terms and conditions of the Original Notes

D. E. Shaw Composite Investments Asia 2 (Cayman)
Limited, which is one of the Sharecholders and an
independent third party not connected with the Directors
and our connected persons

Deutsche Bank AG, Hong Kong Branch
our director(s)

East Harbour Development Limited, a company
incorporated in the BVI on 9 March 2006, which is one
of our wholly-owned subsidiaries

Extreme (Asia) Limited CKFEEUHARAF), a
company incorporated in Hong Kong on 15 May 2006,
which is one of our wholly-owned subsidiaries

Mr. Zhang Zhi Rong, the Chairman of our Board of
Directors and one of our Controlling Shareholders
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“Fuda Nantong” Fuda Real Estate Development (Nantong) Co., Ltd.
(BREFHEMEFEIE)ERAR)  (formerly, Rugao
Aohuang Furniture Co., Ltd. (4058 2 F M A R 7)),
a wholly foreign owned enterprise established in the PRC
on 1 August 2006, which is one of our wholly-owned
subsidiaries

“Fusheng Nantong” Fu Sheng Real Estate Development (Nantong) Co., Ltd.
(& 75 HE P a8 (rg #) A FRAA])  (formerly, Nantong
Long Green Energy Source Co., Ltd. (F % & k58I A B
/v H])), a wholly foreign owned enterprise established in
the PRC on 27 June 2005, which is one of our
wholly-owned subsidiaries

“GDP” gross domestic product, the total value of goods and
services produced by a nation

“GFA” gross floor area and for the purpose of this prospectus,
“total planned GFA” includes areas for carparks and
areas not available for sale such as machinery rooms,
schools and kindergartens whereas “total saleable GFA”
excludes such areas

“Global Offering” the Hong Kong Public Offer and the International Offer

“Goldman Sachs” The Goldman Sachs Group, Inc., a corporation
incorporated in the State of Delaware, the United States
on 21 July 1998, whose affiliates, namely Goldman
Sachs RE Investments Holdings Limited, WH Debt
Acquisition (Delaware) LLC and Villa (Cayman) Ltd. are
Shareholders and are independent third parties not
connected with the Directors and our connected persons

“Grand Target” Grand Target Group Limited (HZLEEAMRAF), a
company incorporated in the BVI on 23 January 2006,
which is one of our wholly-owned subsidiaries

[t}

“Green application form(s) the application form(s) to be completed by White Form

eIPO service provider designated by the Company

“Group” or “our Group” our Company and its subsidiaries and, in respect of the
period before our Company became the holding company
of such subsidiaries (or before such associated
companies became associated companies of our
Company), the entities which carried on the business of
the present Group at the relevant time
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“Harbin Yangguang” Harbin  Yangguang Binhai Property Co., Ltd.
(MG WV P G TE s E 2E A FRZA A]), a company established
in the PRC on 19 December 2007, which is one of our
wholly-owned subsidiaries

“Henghui Nantong” Henghui Real Estate Development (Nantong) Co., Ltd.
(1E RE 75 M B85 (Fg 4) A PR A F]) - (formerly, Weider
Tourism Development (Nantong) Co., Ltd. (& i B
() A R F]), a wholly foreign owned enterprise
established in the PRC on 22 July 2005, which is one of
our wholly-owned subsidiaries

“HK Subsidiaries” Rich Tech, Extreme Asia, Venture Group, Worldex
Investment and Cheston Holdings

“HK$” or “HK dollars” Hong Kong dollars, the lawful currency of Hong Kong

“HKFRS” Hong Kong Financial Reporting Standards

“HKSCC” Hong Kong Securities Clearing Company Limited

“HKSCC Nominees” HKSCC Nominees Limited, a wholly-owned subsidiary
of HKSCC

“Hong Kong” or “HK” the Hong Kong Special Administrative Region of the
PRC

“Hong Kong Companies Ordinance” the Companies Ordinance of Hong Kong (Chapter 32 of

the Laws of Hong Kong) as amended, supplemented or
otherwise modified from time to time

“Hong Kong Offer Shares” 168,750,000 Shares (subject to adjustment as described
in the section headed “Structure of the Global Offering”)
being offered by us for subscription at the Offer Price
under the Hong Kong Public Offer

“Hong Kong Public Offer” the offer of Hong Kong Offer Shares for subscription by
the public in Hong Kong for cash at the Offer Price, on
and subject to the terms and conditions described in this
prospectus and the Application Forms

“Hong Kong Share Registrar” Computershare Hong Kong Investor Services Limited

“Hong Kong Underwriters” the several underwriters of the Hong Kong Public Offer
listed in the section entitled “Underwriting —
Underwriters for the Hong Kong Pulbic Offer”
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“Hong Kong Underwriting Agreement” the underwriting agreement dated 18 September 2009
relating to the Hong Kong Public Offer entered into
among our Company, the Controlling Shareholders, the
Joint Global Coordinators, the Joint Bookrunners and the
Hong Kong Underwriters

“International Offer” the offer by the International Underwriters of
International Offer Shares to professional, institutional
and other investors, as further described in the section
entitled “Structure of the Global Offering”

“International Offer Shares” 2,081,250,000 Shares (subject to adjustment and
Over-allotment Option as described in the section
entitled “Structure of the Global Offering”), of which
1,706,250,000 Shares are to be offered by us and
375,000,000 Shares are to be offered for sale by the
Selling Shareholder

“International Underwriters” the group of underwriters, led by the Joint Bookrunners,
which is expected to enter into the International
Underwriting Agreement to underwrite the International
Offer

“International Underwriting Agreement” the underwriting agreement relating to the International
Offer expected to be entered into on or around 25
September 2009 among our Company, the Controlling
Shareholders and the International Underwriters

“Investor Representative” the duly authorised representative of the Pre-IPO
Investors for the time being under the Note Documents

“IPO” a public offering of the Shares coupled with a listing on
the Stock Exchange, the New York Stock Exchange, or
another stock exchange of similar standing as may be
mutually agreed by the Founder and the Noteholders,
which if not a Qualified IPO, is approved in accordance
with the provisions of the Note Documents

“Joint Bookrunners and Joint Lead J.P. Morgan Securities Ltd. (and in the context of the

Managers” Hong Kong Public Offer, J.P. Morgan Securities (Asia
Pacific) Limited), Deutsche Bank AG, Hong Kong
Branch and UBS AG, Hong Kong Branch

“Joint Global Coordinators” J.P. Morgan Securities (Asia Pacific) Limited, Deutsche
Bank AG, Hong Kong Branch and UBS AG, Hong Kong
Branch

“Joint Sponsors” J.P. Morgan Securities (Asia Pacific) Limited and

Deutsche Bank AG, Hong Kong Branch
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SLAT”

“Latest Practicable Date”

“Liaoning Yangguang Xindi”

“Listing”

“Listing Date”

“Listing Rules”

“Maximum Offer Price”

“Memorandum”

“MOFCOM”, previously called
“MOFTEC”

“Nantong Huangshi Hui”

“Nantong Jiangle”

land appreciation tax as defined in the Provisional
Regulations of the PRC on Land Appreciation Tax and
the Detailed Implementation Rules on the Provisional
Regulations of the PRC on Land Appreciation Tax, as
described in Appendix VII to this prospectus

10 September 2009, being the latest practicable date
prior to the publication of this prospectus for
ascertaining certain information

Liaoning Yangguang Xindi Property Development
Co., Ltd. (EBE=[GCEMEEFRAF), a company
established in the PRC on 6 June 2005, which is one of
our wholly-owned subsidiaries

the listing of the Shares on the Stock Exchange

the date on which dealings in the Shares first commence
on the Stock Exchange

the Rules Governing the Listing of Securities on the
Stock Exchange (as amended from time to time)

the maximum price under the Global Offering of
HK$5.30 per Share

the amended and restated memorandum of association of
our Company approved and adopted on 17 June 2008 and
as amended from time to time

Ministry of Commerce of the PRC

Nantong Huangshi Hui Real Estate Development Co.,
Ltd. (B %8 522 g 55 Hb E B EE AT BR A F]) (formerly, King’s
Hotel Administration (Nantong) Co., Ltd. (2 % & Kl /5
EM (M)A MRAA)), a  wholly foreign owned
enterprise established in the PRC on 25 July 2005, which
is one of our wholly-owned subsidiaries

Nantong Jiangle Real Estate Development Co., Ltd.
(AW Y05 i E B8 A IR/~ Al)  (formerly,  Rugao
Jiangle Clothing Co., Ltd. (W5 VL44MR A R A FD)), a
wholly foreign owned enterprise established in the PRC
on 27 June 2006, which is one of our wholly-owned
subsidiaries
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“Nantong Jigui” Nantong Jigui Road Estate Development Co., Ltd. (7%l
ANIEEEEEAR ), a wholly foreign owned
enterprise established in the PRC on 14 April 2006,
which is one of our wholly-owned subsidiaries

“Nantong Jiju” Nantong Jiju Infrastructure Development Co., Ltd. (Fg#H
R LR B i @ A FR/A Fl), a company established in
the PRC on 27 April 2009, which became an indirect
wholly-owned subsidiary of Shanghai Industrial
Holdings Limited on 10 August 2009 as part of the
Shanghai Bay Arrangements

“Nantong Lehua” Nantong Lehua Real Estate Development Co., Ltd.
(FAEYETEF MEP A RN ) (formerly, Nantong
Lehua Technical Co., Ltd. (R4 44 R G R A)), a
wholly foreign owned enterprise established in the PRC
on 29 June 2006, which is one of our wholly-owned
subsidiaries

“Nantong Rongsheng” Nantong Rongsheng Building Real Estate Development
Co., Ltd. (MEREREFEBEMZEARAFA), a
company established in the PRC on 12 December 2007,
which is one of our wholly-owned subsidiaries

“Nantong Zhuowei” Nantong Zhuowei Trade Development Co., Ltd. (F %8 Ji
1R 5 B AR/AF)  (formerly, Nantong Zhuowei
Property Co., Ltd. (F#EEFHEARAF)), a
company established in the PRC on 5 June 2003, which
is one of our wholly-owned subsidiaries

“Note Completion” completion of the Note Restructuring Transactions
“Note Documents” the transaction documents in connection with the Notes
“Note Restructuring Documents” the transaction documents in connection with the

restructuring of the Original Notes

“Note Restructuring Transactions” the transactions in connection with the restructuring of
the Original Notes

“Noteholders” any persons that are from time to time registered as a
holder of Notes under the Note Documents

“Notes” the Original Notes as restructured pursuant to the Note
Restructuring  Documents, which comprises the
Convertible Notes and the Promissory Notes

“NPC” or “National People’s Congress” the National People’s Congress of the PRC
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“Offer Price”

“Offer Shares”

“Original Notes”

“Original Pre-TIPO Investors’

“Over-allotment Option”

“PBOC”

“PRC” or “China”

“PRC Government” or “the Chinese
Government” or “State”

the final Hong Kong dollar price per Share (exclusive of
brokerage, Stock Exchange trading fee and SFC
transaction levy) at which the Offer Shares are to be
issued pursuant to the Hong Kong Public Offer, to be
determined as further described in the section entitled
“Structure of the Global Offering — Offer Price under
the Hong Kong Public Offer”

the Hong Kong Offer Shares and the International Offer
Shares including, where relevant, any additional Shares
offered for subscription pursuant to the exercise of the
Over-allotment Option

the registered promissory notes in the aggregate principal
amount of RMB3,717,350,000 that we issued on 2
November 2007 and 17 December 2007

DESCIA, Goldman Sachs RE Investments Holdings
Limited, WH Debt Acquisition (Delaware) LLC, Villa
(Delaware) LLC and DB

the option to be granted by our Selling Shareholder to the
International Underwriters under the International
Underwriting Agreement pursuant to which the
Stabilising Manager, in consultation with the Joint
Global Coordinators, may require our Selling
Shareholder to sell up to 337,500,000 additional Shares
(representing in aggregate 15% of the number of Offer
Shares initially available under the Global Offering) at
the Offer Price, to directly or indirectly and among other
things, cover any over-allocations in the International
Offer

the People’s Bank of China

the People’s Republic of China which, except where the
context otherwise requires, does not include Taiwan,
Hong Kong and the Macau Special Administrative
Region of the PRC

the central government of the PRC including all political
subdivisions (including provincial, municipal and other
local or regional government entities) and organisations
of such government or, as the context requires, any of
them



DEFINITIONS

“Pre-IPO Financing” the Notes and its related arrangement entered into by
among others, us, DESCIA, the affiliates of Goldman
Sachs and DB, details of which are set out in the section
headed “History, Reorganisation and Group Structure —
Pre-IPO Financing”

“Pre-IPO Investors” DESCIA (or, as the case may be, D.E. Shaw Composite
Portfolios, L.L.C.), Goldman Sachs RE Investments
Holdings Limited, WH Debt Acquisition (Delaware)
LLC, Villa (Delaware) LLC, DB and Euro Crown
Limited

“Pre-IPO Share Option Scheme” the existing share option scheme for directors,
employees, officers, consultants and business associates
of our Group conditionally approved and adopted by our
Company pursuant to a resolution passed by our
Shareholders on 9 September 2009

“Price Determination Date” the date, expected to be on or around 25 September 2009
2009 but no later 30 September 2009, on which the Offer
Price is fixed for the purposes of the Hong Kong Public
Offer and the Global Offering

“Principal Share Registrar” Codan Trust Company (Cayman) Limited
“Projects” Block Nos. 2, 8, 9 and 10 of Shanghai Bay
“Promissory Notes” promissory notes in the aggregate principal amount of

US$325,000,000 that we issued on 17 August 2009
pursuant to the Note Restructuring Documents

“QIBs” qualified institutional buyers within the meaning of Rule
144A
“Qualified TPO” an initial public offering on the Stock Exchange, the New

York Stock Exchange, or another stock exchange of
similar standing as may be mutually agreed by the
Founder and the Pre-IPO Investors, with a post-money
valuation of the Company in excess of HK$12 billion (or
its equivalent) with aggregate proceeds to the Company
of not less than US$350 million (or its equivalent)

“Regal World” Regal World Development Limited, a company
incorporated in the BVI on 21 January 2006, which is one
of our wholly-owned subsidiaries

“Regulation S” Regulation S under the US Securities Act

“Renminbi” or “RMB” renminbi yuan, the lawful currency of the PRC
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“Reorganisation” corporate reorganisation of our Group effected in
anticipation of the Global Offering, as described in the
section headed “History, Reorganisation and Group
Structure — Corporate Reorganisation”

“Rich Tech” Rich Tech International Enterprise Limited
(BB BEAEAMRAF), a company incorporated in
Hong Kong on 2 June 2006, which is one of our
wholly-owned subsidiaries

“Rule 144A” Rule 144A under the US Securities Act

“SAFE” State Administration of Foreign Exchange (5 % /&
M)

“Sale Shares” the 375,000,000 Shares initially being offered for sale by

the Selling Shareholder at the final Offer Price under the
International Offer, subject to the Over-allotment Option

“SARS” Severe Acute Respiratory Syndrome, a highly contagious
form of atypical pneumonia

“Second Share Transfer” the transfer of 0.5% of the Shares by Best Era to the
Noteholders upon the IPO becoming unconditional (for
further details, see “History, Reorganisation and Group
Structure — Pre-IPO Financing”)

[l

“Securities and Futures Commission’ the Securities and Futures Commission of Hong Kong

or “SFC”

“Selling Shareholder” Best Era

“SFO” the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong)

“Shanghai Anshun” Shanghai Anshun Property Development Co., Ltd. (4
% NIE 5 M 5% A PR3 F]), a company established in the
PRC on 18 January 1996, which is one of our
wholly-owned subsidiaries

“Shanghai Bay Arrangements” the transfer of the Projects to S.I. Properties Holdings

Limited, and the arrangements for the compulsory
buy-back and management of the Projects by our Group
(for further details, see “Business — Shanghai Bay
Arrangements” and “Shanghai Bay Arrangements” in
Appendix VIII)



DEFINITIONS

“Shanghai Chuangmeng”

“Shanghai Ditong”

“Shanghai Haosen”

“Shanghai Hongye”

s

“Shanghai Industrial Group’

“Shanghai Mingbao”

“Shanghai Penghui”

Shanghai Chuangmeng International Architectural
Design Co., Ltd. (LiGAI%EEEEERARAA)
(formerly, Shanghai Haichao Architectural Design
Institute (VA REENT),  Shanghai  Haichao
Architectural Design Co., Ltd., (I #8551 F R
/vH]) and Shanghai Chuangmeng Architectural Design
Co., Ltd. (LiAI%WEEXFTAHRAF)), a company
established in the PRC on 15 September 1993, which is
owned as to 45% by us, 5% by Mr. Wu Zhen Guo (the
director of Harbin Yangguang), 3% by Ms. Gao Wei Ping
(wife of the Founder), 2% by Mr. Fang Shi Min (our
senior management) and the remaining 45% by an
independent third party

Shanghai Ditong Construction (Group) Co., Ltd. (i
R () AR /AW]) (formerly, Shanghai Ditong
Construction Engineering Co., Ltd. (I Hh4m 858 T2
A BRZF])), a company established in the PRC on 29 May
1998 and owned as to 66.67% by Shanghai Zhuoxin
Commercial Investment Management Co., Ltd. (&5
EHEREEHRARAT) (a company 75% owned by
Mr. Zhang De Huang and 25% by his wife), 28.53% by
Mr. Zhang De Huang, 3.47% by the wife of Mr. Zhang De
Huang and 1.33% by the Founder, and it is our connected
person for the purpose of the Listing Rules by virtue of
it being an associate of the Controlling Shareholders

Shanghai Haosen Property Co., Ltd. (L ZAEFEMESR
FR/\ 7)), a company established in the PRC on 6 October
1998, which is one of our wholly-owned subsidiaries

Shanghai Hongye Property Development Co., Ltd. (I
5L 75 1b 7S 5% A BR /2 FL), a company established in the
PRC on 7 April 2008, which is one of our wholly-owned
subsidiaries

Shanghai Industrial Holdings Limited and its
subsidiaries, which are independent third parties

Shanghai Mingbao Construction Engineering Co., Ltd.
(LI EE TREARAH), a company established in
the PRC on 17 January 2004, which is one of our
wholly-owned subsidiaries

Shanghai Penghui Property Development Co., Ltd.
(Vg mENE B A R /AF]), a company established in the
PRC on 26 May 2008, which became an indirect
wholly-owned subsidiary of Shanghai Industrial
Holdings Limited on 10 August 2009 as part of the
Shanghai Bay Arrangements



DEFINITIONS

“Shanghai Qiwei”

“Shanghai Shengtong”

“Shanghai Shuntianlong’

“Shanghai Xintai”

“Shanghai Yijing”

“Share(s)”

“Share Option Scheme”

“Shareholder(s)”
“sq.m.”

“Stabilising Manager”
“State Council”

“Stock Exchange”

“Suzhou Hongsheng”

Shanghai Qiwei Industries Co., Ltd. (L E EEH R
/v7dl), a company established in the PRC on 24
September 2008, which is one of our wholly-owned
subsidiaries

Shanghai Shengtong Property Development Co., Ltd.

(v 5 5 7 B 3% A PR /A F]), a company established
in the PRC on 19 June 2001, which is one of our
wholly-owned subsidiaries

Shanghai Shuntianlong Concrete Co., Ltd. (_F i JEHFE
IR%E T AR/ H]), a company established in the PRC on
14 November 2008, which is one of our wholly-owned
subsidiaries

Shanghai Xintai Property Development Co., Ltd. (1% 3%
KEMEREEARA ), a company established in the
PRC on 22 April 1999, which is one of our wholly-owned
subsidiaries

Shanghai Yijing Property Development Co., Ltd. (L1 &
soE L E BB A BRA E]), a company established in the
PRC on 22 January 2001, which is one of our
wholly-owned subsidiaries

ordinary shares of nominal value of HK$0.01 each in the
capital of our Company

the share option scheme conditionally approved by our
Company pursuant to a resolution passed by our
Shareholders on 9 September 2009

holder(s) of the Share(s)

square metres

J.P. Morgan Securities (Asia Pacific) Limited
the State Council of the PRC (" [2 B %5 %)
The Stock Exchange of Hong Kong Limited

Suzhou Hongsheng Property Co., Ltd. (#fJH 54 &% 5 Hb 2=
A PBRZF]), a company established in the PRC on 17
March 2005, which is one of our wholly-owned
subsidiaries



DEFINITIONS

“Tianjin Hongyun”

“Tianjin Tianxingjian”

“Tianjin Yangguang Xindi”

“Track Record Period”

“UBS”

“Underwriters”

“Underwriting Agreements”

“United States” or “US”

“US$” or “US dollars”

“US Securities Act”

“Valuation Date”

“Venture Group”

Tianjin Hongyun Investment Co., Ltd. (K¥5L#z
WEABRAF]) (formerly known as Tianjin Hongyun
Construction Supervision Co., Ltd. (K54 T.F2 B #
A B/ F]) and Tianjin Hongyun Construction Materials
Trading Co., Ltd (KHLREEMKE G A RAA)), a
company established in the PRC on 13 September 2004,
which is one of our wholly-owned subsidiaries

Tianjin Tianxingjian Real Estate Investment Co., Ltd. (K
RATEF HER EABR/AF]), a company established in
the PRC on 20 March 2006, which is one of our wholly-
owned subsidiaries

Tianjin Yangguang Xindi Investment Co., Ltd. (K56
FZHHRE AR/ T, a company established in the PRC
on 19 May 2003, which is one of our wholly-owned
subsidiaries

the three financial years of the Group ended 31
December 2008 and the four months ended 30 April 2009

UBS AG, Hong Kong Branch, a registered institution
under the SFO for Type 1 (dealing in securities), Type 4
(advising on securities), Type 6 (advising on corporate
finance), Type 7 (providing automated trading services)
and Type 9 (asset management) regulated activities under
the SFO

the Hong Kong Underwriters and the International
Underwriters

the Hong Kong Underwriting Agreement and the
International Underwriting Agreement

the United States of America, including its territories and
possessions

United States dollars, the lawful currency of the United
States

the US Securities Act of 1933, as amended, and the rules
and regulations promulgated thereunder

31 July 2009

Venture Hong Kong Group Limited (& 7 & W5 45 A7 [R
/~ 7)), a company incorporated in Hong Kong on 26 June
2006, which is one of our wholly-owned subsidiaries



DEFINITIONS

“Vieward Group”

“White Form eIPO”

“White Form eIPO Service Provider”

“Worldex Investment”

“Wuxi Decoration & Renovation”

“Wuxi Wangjiarui”

“Yangguang Management”

“Yonghe Nantong”

“Zhuo Yi Nantong”

Vieward Group Limited (5% W% B A R/ F]), a company
incorporated in the BVI on 15 February 2006, which is
one of our wholly-owned subsidiaries

the application for Hong Kong Offer Shares to be issued
in the applicant’s own name by submitting applications
online through the designated website of White Form
elPO www.eipo.com.hk

Computershare Hong Kong Investor Services Limited

Worldex Investment Development Limited ({8 FE# & %
JEA BR/AF]), a company incorporated in Hong Kong on
14 June 2006, which is one of our wholly-owned
subsidiaries

Wuxi Wangjiarui Decoration and Renovation Co., Ltd.
(e 85 WA i S B A A PR 2 Al), a company established
in the PRC on 13 May 2008, which is one of our
wholly-owned subsidiaries

Wuxi Wangjiarui Co., Ltd. (HE#EEmAMRAH), a
company established in the PRC on 7 September 2004,
which is one of our wholly-owned subsidiaries

Shanghai Yangguang Investment (Group) Property
Management Co., Ltd. ({5 EEEBHY EE A
FR/AF]), a company established in the PRC on 23
November 2000, which is owned as to 90% by the wife
of our Founder and 10% by Shanghai Yangguang
Investment (Group) Co., Ltd. (a company 100%
beneficially owned by our Founder), and it is our
connected person for the purpose of the Listing Rules by
virtue of it being an associate of our Founder

Yonghe Real Estate Development (Nantong) Co., Ltd. (7K
55 Hb 7 BH %% (R ) A FRZA A]) (formerly, Haiji Chemical
Industrial (Nantong) Co., Ltd. (¥ 322 T2 (r ) 1 R
/~ 7)), a wholly foreign owned enterprise established in
the PRC on 10 April 2006, which is one of our
wholly-owned subsidiaries

Zhuo Yi Real Estate Development (Nantong) Co., Ltd.
(A5 M E P2 (R ) A R/~ 7)) (formerly, Wan Fa
Construction Development (Nantong) Co., Ltd. (%%
A (R M)A R F)), a  wholly foreign owned
enterprise established in the PRC on 2 August 2006,
which is one of our wholly-owned subsidiaries



FORWARD LOOKING STATEMENTS

This prospectus contains forward-looking statements, including, without limitation, words and
expressions such as “anticipate”, “believe”, “could”, “expect”, “going forward”, “intend”, “may”,

3

“plan”, “seek”, “will”, “would” or similar words or statements, in particular, in the sections entitled
“Business” and “Financial Information” in this prospectus in relation to future events, our future
financial, business or other performance and development, the future development of our industry and

the future development of the general economy of our key markets.

These statements are based on numerous assumptions regarding our present and future business
strategy and the environment in which we will operate in the future. These forward-looking statements
reflecting our current views with respect to future events are not a guarantee of future performance
and are subject to certain risks, uncertainties and assumptions, including the risk factors described in

this prospectus and the following:

° our business and operating strategies and our ability to implement such strategies;

° our ability to further develop and manage our projects as planned;

° our dividend distribution plans;

° changes in laws and PRC Government regulations (including laws and government
regulations on taxes and remittance of funds), policies and approval processes in the

regions where we develop or manage our projects;

° future developments and competitive environment for the PRC property industry;

° changes in economic conditions and competition in the cities in which we operate,

including a downturn in the property markets and general economy in China;

° exchange rate fluctuations and restrictions; and

° catastrophic losses from fires, floods, windstorms, earthquakes, diseases or other adverse

weather conditions or natural disasters.

Subject to the requirements of applicable laws, rules and regulations, we do not have any
obligation to update or otherwise revise the forward-looking statements in this prospectus, whether as
a result of new information, future events or otherwise. As a result of these and other risks,
uncertainties and assumptions, the forward-looking events and circumstances discussed in this
prospectus might not occur in the way we expect, or at all. Accordingly, you should not place undue
reliance on any forward-looking information. All forward-looking statements contained in this

prospectus are qualified by reference to the cautionary statements set out in this section.
In this prospectus, unless otherwise stated, statements of or references to our intentions or those

of any of our Directors are made as at the date of this prospectus. Any such intentions may change

in light of future developments.
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RISK FACTORS

You should consider carefully all the information set out in this prospectus and, in particular, the
risks and uncertainties described below before making an investment in our Shares. The
occurrence of any of the following events could harm us. If these events occur, the trading price

of our Shares could decline and you may lose all or part of your investment.

Risks Relating to Our Business

We rely on the performance of external contractors and suppliers, including Shanghai Ditong, a

connected person, to deliver our projects on time and up to our specified quality standards

Since we do not perform our own construction work on our projects, we engage external
construction contractors, certified engineering supervisory companies, service providers and suppliers
to provide us with construction and related services and various types of construction materials as well
as other services such as design and interior decoration which we monitor through our project

management department in each project company.

We generally select our general contractors through tender by invitation. As of the Latest
Practicable Date, 7 of our 9 principal properties under development are being constructed by Shanghai
Ditong. For the financial years ended 31 December 2006, 2007, 2008 and the four months ended 30
April 2009, the total construction costs incurred in respect of the construction services provided by
Shanghai Ditong amounted to approximately RMB1,033.1 million, RMB1,019.7 million, RMB1,185.5
million and RMB195.3 million, respectively, representing approximately 86.8%, 96.1%, 90.6% and
91.3% of our total construction and installation costs during the Track Record Period. For a
description of our continuing connected transactions with Shanghai Ditong, see the section headed
“Connected Transactions — Non-exempt Continuing Connected Transactions.”

We cannot assure you that the services rendered or materials supplied by any of these external
contractors and suppliers, including Shanghai Ditong or any of the other existing or new construction
contractors to be engaged by our Group, will always be satisfactory or meet our quality requirements.
In the event that the performance of our external contractors, including Shanghai Ditong or any of our
other existing or new construction contractors to be engaged by our Group, falls short of the standards,
or encounters financial, operational or managerial difficulties or/and any actual or potential dispute,
it may disrupt the construction progress of our property developments and we may incur additional
costs in respect of remedial actions to be taken (including the replacement of such contractors) as well
as potential compensation payable to our customers in the event of any delay in completion of our
property developments. Moreover, we may suffer reputational loss and additional financial costs as a

result of such delay of our property developments.

Any of the above factors could have a material adverse effect on our business, financial condition

and results of operations.
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We have engaged Shanghai Ditong, a connected person, to provide construction services for
substantially all our projects during the Track Record Period and, following Listing, our use of
Shanghai Ditong will be subject to limitations, and we cannot assure you that Shanghai Ditong or
other construction companies will perform construction services for us on comparable terms

Shanghai Ditong, which is one of our connected persons for the purpose of the Listing Rules, is
effectively owned 98.67% by the parents of the Founder and 1.33% by the Founder, who is also our
Controlling Shareholder. During the Track Record Period, Shanghai Ditong provided substantially all
our construction services, and such services constituted substantially all the overall construction
services performed by Shanghai Ditong for its customers. As such, the interests of the owners of
Shanghai Ditong, including the interests of the Founder’s parents, may differ from the interests of our
public Shareholders following the Listing. In addition, the Company has undertaken that, following
the Listing, the annual construction fees payable to Shanghai Ditong for the three years ending 31
December 2011 will not exceed more than 40%, 30% and 20%, respectively, of the construction fees
payable by our Group for future development projects as part of our continuing connected transactions
under the Listing Rules. As a result of these factors, our business relationship with Shanghai Ditong
may be affected, and there can be no assurance that, following the Listing, Shanghai Ditong will

provide us with construction services on comparable terms.

Because our fees payable to Shanghai Ditong for construction services will be subject to the
annual capped amounts described above after Listing, we will be required to find and engage the
services of other construction companies with which we have not worked before. There can be no
assurance that the terms offered to us by such other construction companies will be comparable to
those provided to us by Shanghai Ditong.

We have not in the past worked with multiple external construction contractors and may not be
able to maintain the same level of efficiency and could experience other difficulties working with
multiple external construction contractors after Listing. In addition, following the Listing, we may not
be able to obtain construction services on comparable terms to those provided prior to our Listing
either from Shanghai Ditong or other construction contractors. Any of the above factors could have
a material adverse effect on our results of operations, financial performance and business. For a
description of our continuing connected transactions with Shanghai Ditong and the limitations on our
future use of Shanghai Ditong for construction services, see the section headed “Connected
Transactions — Non-exempt Continuing Connected Transactions.”

We are dependent on the performance of the PRC property sector

Our business is subject to the conditions of the real estate market in the PRC. Any adverse
development in national and local economic conditions as measured by factors such as employment
levels, consumer confidence, interest rates, or other monetary and economic factors may significantly
reduce the demand in the PRC property market and affect property prices in the PRC. As a result, our
financial condition and results of operations would be materially adversely affected. The PRC
Government adjusts its monetary and economic policies from time to time to manage the rate of
growth of the PRC economy and the economies of local areas within the PRC. Such economic
adjustments may affect the real estate market in the parts of China where our projects are located. In
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the past two years, the PRC Government announced a series of measures designed to stabilise the rapid
growth of the PRC economy and to stabilise the growth of specific sectors, including the property
market, to a more sustainable level.

The property sector in the PRC is still considered to be a volatile market and there can be no
assurance that our property development and investment activities will continue to grow at a rate
similar to past levels or that we will always be able to capitalise on the future growth, if any, of the
property market of the PRC. If we cannot adapt timely to future changes in market conditions or
customer preferences, our results of operations may be materially and adversely affected.

Increasing competition among property developers, particularly in first-tier PRC cities, may
adversely affect our business and financial condition

Over the past few years a large number of property developers have undertaken property
development and investment projects in first-tier cities and elsewhere in the PRC, intensifying the
competition in the domestic property development market. Our major competitors include large
national and regional property developers and overseas developers (including a number of leading
Hong Kong and Singapore property developers), some of whom may have a longer track record and
greater financial and other resources. In addition, we also compete with small local property
developers in certain markets. The intense competition among property developers in Shanghai,
Tianjin and Beijing and other parts of the PRC for land, financing, raw materials and skilled
management and labour may result in increased cost of land acquisition, a decrease in development
margins and a slowdown in the rate at which new property developments are approved and/or reviewed
by the relevant government authorities. An oversupply of properties available for sale could also
depress the prices of the properties we sell. Any of the above outcomes may materially and adversely
affect our business and financial position.

We are party to long-term master agreements and land grant contracts with PRC Government
entities, which may not be implemented as agreed

As of the Latest Practicable Date, we had entered into master agreements for projects with a total
planned GFA of 6,051,874 sq.m. After signing such master agreements, we are still required by the
relevant PRC laws and regulations to go through the public tender, auction or listing for bidding
process, enter into a land grant contract and pay the relevant land premium before we are able to obtain
the land use rights certificate. We cannot assure you that these master agreements will be implemented
as agreed and that we will be successful in securing the land grant contracts and obtaining the relevant
land use rights certificates in respect of such projects.

We enter into a significant number of contracts in connection with our land acquisitions,
including various land grant contracts and master agreements. Once we enter into a contract in
connection with our land acquisitions, we may be required to pay substantial amounts of money,
although there may be a period of time before formal title to the land is transferred to us or land use
rights certificates are delivered to us. There are risks with respect to the enforcement of these
agreements, particularly in light of their relatively long execution periods, in some cases, and
potential changes in PRC Government policies. We cannot assure you that PRC Government policies
related to our projects will not change in the future or there will not be changes in the manner of
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implementation of these agreements. Further, we cannot assure you there will not be any modifications
to these agreements as to terms that are favourable to us, including changes in the price of the land
use rights to the land parcel concerned. In addition, the law and practice relating to enforcement of
contracts and master agreements against PRC Government entities involves uncertainty, and we cannot
assure you that title to the land parcels subject to these land grant contracts and master agreements
can be eventually obtained. If any of these land grant contracts or master agreements is not
implemented as agreed, our business, financial condition, results of operations and prospects could be
materially and adversely affected.

We may not be able to obtain adequate funding for our property developments or funding may not
be available on attractive terms

The property development business is capital intensive. We generally fund our development
projects through bank borrowings, capital contributions from our shareholders, internal cash flows and
Pre-IPO Financing, including proceeds from the pre-sale and sale of our properties. There is no
guarantee that we will always have sufficient funds available to fund all our future property
developments or that the funding available will be on attractive terms.

As of 30 April 2009, our borrowings amounted to RMB6,541.8 million, of which RMB5,932.3
million was due within a period not exceeding one year, and RMB609.6 million was due within a
period of more than one year but not exceeding five years. The Company has incurred and will incur
a significant amount of interest expense in relation to the Pre-IPO Financing and the Shanghai Bay
Arrangements. Substantially all of this interest expense has been or will be capitalised as properties
under development rather than being expensed in our consolidated income statement at the time it is
incurred. The amounts of capitalised interest under completed properties held for sale were
approximately RMBS&.5 million, RMB7.4 million and RMBS57.3 million as at 31 December 2006, 2007
and 2008, respectively, and RMB38.5 million as at 30 April 2009. The amounts of capitalised interest
under properties under development were approximately RMB266.0 million, RMB608.7 million and
RMB1,488.5 million as at 31 December 2006, 2007 and 2008, respectively, and RMB1,868.6 million
as at 30 April 2009. Please see Notes 10 and 11 to the Group’s consolidated financial information as
set out in Appendix I. In future periods, such capitalised interest expense will be expensed in the
consolidated income statements as a portion of cost of sales upon the sale of such properties. As a
result, such capitalised interest expense may adversely affect our Group’s gross profit margin upon the
sales of such properties in 2009 and future periods. Our capitalised interest included in cost of sales
for the years ended 31 December 2007 and 2008 and the four months ended 30 April 2009 were
RMB34.0 million, RMB74.7 million and RMB13.4 million, respectively. We cannot assure you that we
will be able to obtain bank loans or other third party financing, or that we will be able to repay or
renew existing credit facilities granted by financial institutions or repay or refinance other third party
financings, including the pre-IPO financing, in the future on reasonable terms or at all, or that any
fluctuation in interest rates will not affect our ability to fund our property developments.

In relation to bank and other third party financing, our ability to arrange adequate financing for
our property developments on terms that will enable a particular property development to achieve a
reasonable return is dependent on a number of factors, including general economic conditions, our
financial strength and performance, credit availability from financial institutions, value of the security
pledged, and monetary policies in the PRC generally. The PRC Government has implemented a
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number of austerity measures to prevent the PRC economy from overheating. Among these measures
are policy initiatives issued by the PRC Government on 24 May 2006 to use taxation, bank credit and
land policies to regulate housing demand. Please refer to the section headed “Business — Financing
of Projects” for further details of the austerity measures. The PBOC has announced several increases
in the reserve ratio of commercial banks since June 2006 as a result of which the reserve ratio has
increased from 7.5% to 8.0% on 5 July 2006, from 8.0% to 8.5% on 15 August 2006, from 8.5% to
9.0% on 15 November 2006, from 9.0% to 9.5% on 15 January 2007, from 9.5% to 10.0% on 25
February 2007, from 10.0% to 10.5% on 16 April 2007, from 10.5% to 11.0% on 15 May 2007, from
11.0% to 11.5% on 5 June 2007, from 11.5% to 12.0% on 15 August 2007, from 12.0% to 12.5% on
6 September 2007, from 12.5% to 13.0% on 13 October 2007, from 13.0% to 13.5% on 26 November
2007, and from 13.5% to 14.5% on 25 December 2007. On 25 January 2008, the PBOC announced a
further increase in the reserve ratio from 14.5% to 15.0%. In addition, the reserve ratio was further
increased to 17.5%, effective 25 June 2008, which represented an historical high over the past 30
years. The reserve ratio was adjusted down to 16.5% in October 2008 and to 14.5% in December 2008,
reflecting the PRC government’s policy to stimulate economic growth in the economic downturn. The
reserve ratio refers to the amount that banks must set aside when they lend. In addition, according to
a notice jointly issued by PBOC and the China Banking Regulatory Commission (CBRC), no loan shall
be granted to a project which has not obtained the relevant land use rights certificates, construction
land planning permits, construction work planning permits and work commencement permits. Such
regulations will limit the amount commercial banks can make available for lending to us, and our
ability to obtain financing from commercial banks may thus be adversely affected.

We also utilise proceeds from pre-sales of our properties as an important source of financing for
our property developments. There is no assurance that we will be able to continue achieving sufficient
pre-sales to fund particular developments. Any restriction on our ability to pre-sell our properties,
including any increase in the amount of initial expenditure we must incur prior to obtaining a pre-sale
permit and any restriction on our ability to utilise the pre-sale proceeds, including future changes to
PRC laws and regulations governing the use of pre-sale proceeds, would extend the time required to
recover our capital outlay and could require us to seek alternative means to finance the various stages
of our developments, which, in turn, could have a material adverse effect on our cashflow, business

and financial position.

Our business depends on the availability of an adequate supply of suitable sites, and our ability to
obtain the land use rights and other necessary PRC Government approvals for these sites for our
future developments

We derive our revenue principally from the sale of properties that we have developed. As a result,
our revenue is not of a recurring nature but is dependent on our ability to obtain prime land sites, to
complete construction of, and to sell our property developments. We must replenish and increase our
land bank in order to maintain the growth of our business.

The supply of land in the PRC is generally controlled by the PRC Government, and our ability
to acquire land use rights for future developments and our land acquisition costs will be affected by
government policies governing the supply of land for development. In May 2002, the PRC
Government introduced regulations requiring that land use rights for residential and commercial
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property developments be sold only by public tender, auction or listed for bidding. In addition, the
PRC Government may also limit the supply of land available for development in the cities in which
we have or intend to have an interest.

As an alternative to acquiring land from the PRC Government, we also secure land use rights
through acquisition of equity interests in property project companies or acquisition of land use rights
from independent third parties in the market. Our ability to acquire suitable property project
companies from other property developers is dependent on a number of uncertainties, including the
availability of acquisition targets, our price negotiation with the vendors, the outcome of our due
diligence exercises and third party and regulatory consents and approvals. There is no assurance that
we will always be able to identify and successfully acquire suitable land use rights through acquisition
of equity interests in property project companies.

The PRC Government also regulates the manner in which land can be developed. For example,
following announcements by the State Council and other related government bodies in late May 2006
concerning new directives to adjust the structure of the PRC residential housing market, the Ministry
of State Land and Resources made a detailed announcement on 30 May 2006 concerning the restriction
on overall land supply for up-market residential property developments, including, in particular, the
discontinuation of new land supply for villa projects.

In addition, in order to develop and sell real estate in the PRC, property developers are required
to obtain land use rights certificates from the relevant PRC Government authorities. There is no
assurance that we can successfully obtain all necessary land use rights certificates for our projects in
a timely manner, or at all. In order to develop and complete a property development, we must obtain
various permits, licenses, certificates and other approvals from the relevant administrative authorities
at various stages of our property development projects, including land use rights documents, planning
permits, construction permits, pre-sale permits and certificates or confirmation of completion and
acceptance. Each approval is dependent on the satisfaction of certain conditions. We cannot assure you
that we will not encounter problems in fulfiling the conditions precedent to the receipt of approvals,
or that we will be able to adapt to new laws, regulations or policies that may come into effect from
time to time with respect to the granting of such approvals. There may also be delays on the part of
the administrative bodies in reviewing our applications and granting approvals. We may also be
subject to periodic delays in our property development projects due to building moratoria in any of
the areas in which we operate or plan to operate.

If changes in government policy lead to a reduction in land supply for our future projects, or we
are not successful in acquiring land from the PRC Government or other project companies, or we
experience delays or encounter problems in obtaining the land use rights certificates or the other
necessary PRC Government approvals for our projects, our future financial condition and results of
operations may be materially and adversely affected.

Because we derive our revenues principally from the sale of property, our results of operations may
vary significantly from period to period depending on the GFA and timing of delivery of the
properties we sell

At present, we derive substantially all of our revenues from the sale of properties that we have

developed. Our results of operations may fluctuate in the future due to a combination of factors,
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including the overall schedules of our property development projects, the level of acceptance of our
properties by prospective customers, the timing of the sale of properties that we have developed and
any volatility in expenses such as land costs and construction costs.

Furthermore, according to our accounting policy for revenue recognition, we recognise revenue
from sale and pre-sale of our properties upon delivery, which normally takes place within 1-2 years
after the commencement of pre-sales. As of 31 July 2009, we had completed the construction of the
following projects: — Sunglow Xinjing, Shanghai Park Avenue, Phase I and II of Chateau De Paris,
Phase I, IT and IITA and IIIB of Sunshine Venice, Phase I and II of Sunshine Holiday, Phase I and II
of Sunny Town, Phase I of No.l City Promotion and Phase I and II of Classical Life with a total sold
and delivered GFA of 1,550,070 sq.m. Please refer to the section headed “Financial Information —
Critical Accounting Policies — Revenue recognition” in this prospectus for more details. Because the
timing of delivery of our properties varies according to our construction timetable, our results of
operations may vary significantly from period to period depending on the GFA and timing of delivery
of the properties we sell. Periods in which we deliver more GFA typically generate higher levels of
revenue. Periods in which we pre-sell a large aggregate GFA, however, may not generate a
correspondingly high level of revenue, if the properties pre-sold are not delivered within the same
period. The effect of the timing of project delivery on our operational results is accentuated by the fact
that during any particular period of time we can only undertake a limited number of projects due to
the substantial capital requirements for land acquisition and construction costs as well as a limited
supply of land.

Our business is subject to seasonality. During the Chinese New Year holidays, winter weather
conditions can hinder construction of development projects, especially in northern China. Our revenue
and profits, recognised upon the delivery of properties, may be affected by such seasonal effects.

We face significant property development risks before we realise any benefit from a project

Property developments typically require substantial capital outlays during construction periods,
and it may take months or years before positive cash flows, if any, can be generated by pre-sales of
properties to be completed or sales of completed properties. The time and cost required to complete
a property development may increase substantially due to many factors beyond our control, including
the shortage, or increased cost of material, equipment, technical skills and labour, adverse weather
conditions, natural disasters, labour disputes, disputes with contractors, accidents, changes in
government priorities and policies, changes in market conditions, delays in obtaining the requisite
licenses, permits and approvals from the relevant authorities, delays in relocation which may result in
increased relocation compensation, and other unforeseen problems or circumstances. Any of these
factors, individually or in the aggregate, may lead to a delay in, or the failure of, the completion of
a property development and may result in costs that substantially exceed those costs originally
forecasted. Failure to complete a property development according to its original plan, if at all, may
have an adverse effect on our reputation and could give rise to potential liabilities. As a result, our
returns on investments, if any, may not be recognised in a timely manner or may be lower than
originally expected.

The appraisal value of the properties in the Property Valuation Report may be different from the
actual realisable value and is subject to change

The Property Valuation Report prepared by Jones Lang LaSalle Sallmanns Limited is included
in Appendix IV to this prospectus. The valuations in the report are based upon certain assumptions,
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which, by their nature, are subjective and uncertain and may be different from actual realisable value.
With respect to properties under development and properties held for future development, the
valuations are based on the assumptions that: (i) the properties will be completed or developed as
currently proposed; (ii) all regulatory and governmental approvals for the proposals have been or will
be obtained; (iii) we are in possession of proper legal title and are entitled to transfer the properties
with no extra land premium; and (iv) all premiums in connection with the properties have been paid
and the properties are free of encumbrances and other restrictions. These valuations are not a forecast
of the actual realisable value of the properties. Unforeseen changes in a particular property
development or in national or local economic conditions, for example, could affect the actual
realisable value of our properties. We cannot assure you that the valuation of our properties will not
decrease in the future. Any such decrease would reduce our profits and could have a material adverse
effect on our business, financial condition and results of operations.

Our results of operations include estimated fair value gains on investment properties, which are
unrealised

For the year ended 31 December 2008 and the four months ended 30 April 2009, we recorded fair
value gains on our investment properties amounting to approximately RMB846.1 million and
RMB735.2 million, respectively, in our consolidated income statements, representing 40.6% and
69.4% of our profit before tax for those periods, respectively. Prospective investors should be aware
that these upward fair value adjustments reflect primarily unrealised capital gains in the value of our
investment properties at the relevant reporting dates, are not profit generated from day-to-day rental
income from our investment properties and are largely dependent on the conditions prevailing in the
property markets. These fair value gains do not generate cash inflow to our Group and will not unless
such investment properties are actually sold at or above such estimated fair values. Moreover,
prospective investors should be aware that property values are subject to market fluctuations and we
cannot assure you that our Group will be able to continue to record favourable fair value adjustments
on investment properties in similar amounts, or at all, in the future or that the fair value of our
investment properties will not decrease in the future. Any such decrease in the fair value of our
investment properties will reduce our profits and could have a material adverse effect on our results
of operations.

We have experienced periods of net cash outflow from operating activities in the past. We cannot
assure you that we will not experience periods of net cash outflow from operating activities in the
future

We had net cash outflows from operating activities of RMB2,209.6 million in 2006 and
RMB2,726.4 million in 2008. Due to the nature of the property development business, we may from
time to time experience net operating cash outflow, when imbalances occur between the timing of our
cash inflows relating to the pre-sale of properties and our cash outflows relating to the construction
of properties and the purchases of land. Our historical net cash outflows from operating activities were
primarily due to the increase in properties under development and projects held for future development
while other major developments were being prepared for pre-sale.

We cannot assure you that we will not experience periods of net operating cash outflow in the
future. If we experience sustained periods of net operating cash outflow in the future, our financial
condition may also be materially and adversely affected.
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We do not conduct independent credit checks when providing short-term guarantees over mortgages
taken out by our customers. If a significant number of such guarantees are called upon, our
financial condition could be adversely affected

We enter into arrangements with banks to facilitate the provision of mortgage facilities to
purchasers of our properties. In accordance with industry practice, we are required to provide
guarantees to these banks in respect of mortgages offered to our customers until completion of
construction and submission of the relevant property ownership certificates and certificates of other
interests in the property to the relevant banks. If a purchaser defaults under the mortgage loan and the
bank calls on the guarantee, we are required to repay all debt owed by the purchaser to the mortgagee
bank under the loan, the mortgagee bank will assign its rights under the loan and the mortgage to us,

and we will have full recourse to the property.

In accordance with industry practice, we do not conduct independent credit checks on our
customers, but rely instead on the credit checks conducted by the mortgagee banks. As at 31 December
2006, 2007, 2008 and 30 April 2009, our outstanding guarantees over the mortgage loans of our
customers amounted to approximately RMB528.6 million, RMB1,860.8 million, RMB2,662.1 million
and RMB3,112.4 million, respectively.

If a significant number of purchasers default on their mortgages and our guarantees are called
upon, our results of operations and financial condition could be adversely affected to the extent that
either there is a material depreciation in the value of the relevant properties from the price paid by
the purchaser or we cannot sell such properties due to unfavourable market conditions or other

reasons.

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

All real estate developers in the PRC must obtain a qualification certificate in order to carry out
the business of property development in the PRC. In addition, a real estate developer in the PRC must
hold a valid qualification certificate when it applies for a pre-sale permit.

The Provisions on Administration of Qualification Certificates of Real Estate Developers (the
“Qualification Certificate Provisions”) (/5 HbE B #E G HE MM E) provides that a newly
established developer must first apply for a temporary qualification certificate (¥ &2 &2 #5 ) with
an initial one-year term, which can only be renewed for an additional two years. Thereafter, the
developer must apply for a formal qualification certificate (& 2 # =) under one of the four grades set
out in the Qualification Certificate Provisions. In reviewing an application to issue or grant a
qualification certificate, the relevant government authority considers the real estate developer’s
registered capital, property development investments, history of property development and quality of
property construction, as well as the expertise of the developer’s management and whether the
developer has any illegal or inappropriate operations.

If any of our project companies is unable to continue to renew their qualification certificates or
obtain formal qualification certificates in a timely manner or at all, as and when they expire, those
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project companies may not be permitted to continue to engage in real estate development or to conduct
any pre-sales for that development, which could in turn have a material adverse impact on our
operational and financial conditions.

The relevant PRC tax authorities may enforce the payment of LAT and may challenge the basis on
which we calculate our LAT obligations

Under PRC tax laws and regulations, our properties developed for sale are subject to Land
Appreciation Tax (LAT), which is collectible by the local tax authorities. All income from the sale or
transfer of state-owned land use rights, buildings and their ancillary facilities in the PRC is subject
to LAT at progressive rates ranging from 30% to 60% of the appreciation value as defined by the
relevant tax laws. Pursuant to the Provisional Regulations of the People’s Republic of China on Land
Appreciation Tax ({H#E A R LA B 3G (EFE 1746 451) ), LAT shall be exempt for the sale of
ordinary standard residences (5 #t5E"E/E )5 ) if the appreciation does not exceed 20% of the total
deductible items. Deductible items include acquisition cost of land use rights, development cost of
land, construction cost of new buildings and facilities or assessed value for used properties and
buildings, taxes related to the transfer of real estate and other deductible items as stipulated by the
Ministry of Finance. Sales of commercial properties are not eligible for such exemption. Pursuant to
the Detailed Rules for the Implementation of Provisional Regulations of the People’s Republic of
China on Land Appreciation Tax ({13 A R ILFIEY + 3t 394 (B 17 BB B4R I ) ) for property
developers, an additional 20% of deductible expenses may be deducted in the calculation of the land
appreciation amount. On 28 December 2006, the State Administration of Taxation issued a Notice on
Issues Relevant to Administration of Settlement of Land Appreciation Tax of Real Estate Development
Enterprises (CBHJA 5 Hh 2 B 4% 4 26 + 3G (AR BB PG BRI E @A )) with the intention of
strengthening the collection of LAT. This Notice requires real estate developers to settle the final LAT
payable in respect of their development projects that meet certain criteria, such as 85% of a
development project having been pre-sold or sold. Local provincial tax authorities are entitled to
formulate detailed implementation rules in accordance with this Notice in consideration of local
conditions.

We only prepay a portion of such provisions each year as required by the local tax authorities.
For the three financial years ended 31 December 2006, 2007, 2008 and the four months ended 30 April
2009, we made provisions for LAT in the amount of RMBO0.4 million, RMB114.6 million, RMB363.1
million and RMB9.5 million, respectively. In the event that the LAT we have provided for is actually
collected by the PRC tax authorities, our cashflow and financial position will be adversely affected.
Furthermore, in the event that LAT eventually collected by the PRC tax authorities (due to changes
in local practices and interpretations of related regulations of local tax authorities) exceeds the amount
we have provided for, our net profits after tax and financial position will be adversely affected.

We may be deemed a Chinese resident enterprise under the new PRC Enterprise Income Tax Law
and be subject to the corresponding PRC taxation on our worldwide income

Under the new PRC Enterprise Income Tax Law that took effect on 1 January 2008, enterprises
established outside of China whose “de facto management bodies” are located in China are considered
“resident enterprises” and will generally be subject to the uniform 25% enterprise income tax rate as
to their global income. In accordance with the new implementation rules relating to the new PRC
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Enterprise Income Tax Law, “de facto management body” is defined as the institution which has
substantial overall management and control of the daily operation, personnel, financial accounts and
properties of an enterprise. Substantially all of our management is currently based in China, and may
remain in China after the effectiveness of the new PRC Enterprise Income Tax Law. Therefore, we may
be treated as a Chinese resident enterprise for enterprise income tax purposes. The tax consequences
of such treatment are currently unclear, as they will depend on how local tax authorities apply or
enforce the new PRC Enterprise Income Tax Law or the implementation regulations. See “Dividends
payable by us to our foreign investors and gain on the sale of our Shares may become subject to
withholding taxes under PRC tax laws” below.

Dividends payable by us to our foreign investors and gain on the sale of our Shares may become
subject to withholding taxes under PRC tax laws

Under the new PRC Enterprise Income Tax Law and implementation regulations issued by the
State Council, PRC income tax at the rate of 10% is applicable to dividends payable to investors that
are “non-resident enterprises” (and that do not have an establishment or place of business in the PRC,
or that have such establishment or place of business but the relevant income is not effectively
connected with the establishment or place of business) to the extent such dividends have their source
within the PRC unless there is an applicable tax treaty between the PRC and the jurisdiction in which
an overseas holder resides which reduces or exempts the relevant tax. Similarly, any gain realised on
the transfer of shares by such investors is also subject to the 10% PRC income tax if such gain is
regarded as income derived from sources within the PRC. If we are considered a PRC “resident
enterprise,” it is unclear whether the dividends we pay with respect to our Shares, or the gain you may
realise from the transfer of our Shares, would be treated as income derived from sources within the
PRC and be subject to PRC tax. If we are required under the new PRC Enterprise Income Tax Law
to withhold PRC income tax on our dividends payable to our foreign Shareholders, or if you are
required to pay PRC income tax on the transfer of your Shares, the value of your investment in our
Shares may be materially and adversely affected.

We rely principally on dividends paid by our subsidiaries to fund any cash and financing
requirements we may have, and any limitation on the ability of our PRC subsidiaries to pay
dividends to us could have a material adverse effect on our ability to conduct our business

We are a holding company and rely principally on dividends paid by our subsidiaries for cash
requirements, including the funds necessary to service any debt we may incur. If any of our
subsidiaries incurs debt in its own name in the future, the instruments governing the debt may restrict
dividends or other distributions by such subsidiaries to us.

Furthermore, applicable PRC laws, rules and regulations permit payment of dividends by our
PRC entities only out of their retained earnings, if any, determined in accordance with PRC accounting
standards. Our PRC entities are required to set aside a certain percentage of their after-tax profit based
on PRC accounting standards each year to their reserve fund in accordance with the requirements of
relevant laws and provisions in their respective articles of association. As a result, our PRC entities
are restricted in their ability to transfer a portion of their net income to us, whether in the form of
dividends, loans or advances. Any limitation on the ability of our subsidiaries to pay dividends to us
could materially and adversely limit our ability to grow, make investments or acquisitions that could
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be beneficial to our businesses, pay dividends or otherwise fund and conduct our business. Under the
new PRC Enterprise Income Tax Law and its implementation regulations issued by the State Council,
PRC income tax at the rate of 10% is applicable to dividends paid by Chinese enterprises to
“non-resident enterprises” (enterprises that do not have an establishment or place of business in the
PRC, or that have such establishment or place of business but the relevant income is not effectively
connected with the establishment or place of business) subject to the application of any relevant
income tax treaty that the PRC has entered into. If we or our non-PRC subsidiaries are considered
“non-resident enterprises,” any dividend that we or any such subsidiary receive from our PRC

subsidiaries may be subject to PRC taxation at the 10% rate (or lower treaty rate).

Our operations may be adversely affected if any key member of our management leaves

We depend on the services provided by our management and other qualified and experienced
staff. Competition for such talented employees is intense in the property development sector in the
PRC. Our core management teams comprise our executive directors and key senior management as
disclosed in the “Directors, Senior Management and Employees” section. If any core management
team member leaves and we fail to find suitable substitutes, our business may be adversely affected.
Moreover, as our business continues to grow and we expand into other regional markets in the PRC,
we will need to employ, train and retain employees on a larger geographical scale. If we cannot attract

and retain suitable human resources, our business and prospects will be negatively affected.

The interests of our Controlling Shareholders may differ from those of our public Shareholders

Following the Global Offering, the Founder through his wholly-owned company, Best Era, will
be our largest shareholder with approximately 66.135% of the equity interests in our Company
immediately after the Global Offering, assuming that the Over-allotment Option and the options
granted under the Pre-IPO Share Option Scheme are not exercised and the Convertible Notes will be
converted based on the low end of Offer Price of HK$4.00. Accordingly, subject to our Memorandum
of Association and our Articles of Association and the Cayman Islands Laws, the Founder, by virtue
of his significant ownership of our share capital as well as his position on our Board, will be able to
exercise significant control and exert significant influence over our business or otherwise on matters
of significance to us and our other shareholders by voting at the general meetings of Shareholders and
at the Board of Directors’ meetings. The interests of the Founder may differ from the interests of our
public Shareholders.

Potential liability for environmental problems could result in substantial costs

We are subject to a variety of laws and regulations concerning the protection of health and the
environment. The particular environmental laws and regulations, which apply to any given project
development site, vary greatly according to the site’s location, the site’s environmental condition, the
present and former uses of the site, and the status and use of adjoining properties. Compliance with
environmental laws and conditions may result in delays, may cause us to incur substantial compliance
and other costs and can prohibit or severely restrict project development activity in

environmentally-sensitive regions or areas.
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In accordance with the PRC laws and regulations, each project developed by us needs to undergo
an environmental impact assessment and we need to submit the relevant environmental impact
assessment report to the competent authority for its approval before the construction of these projects
commence. We cannot ensure that environmental impact assessments will reveal all environmental
liabilities or their extent, and there may be material environmental liabilities of which we are unaware.
In the event that we are subject to any regulatory action as a result of our failure to carry out such
environmental impact assessments fully or at all, our reputation, business and financial condition may
be adversely affected.

We may encounter delays in delivering title documents after sale

Property developers in the PRC are typically required to deliver to each purchaser the relevant
state-owned land use rights certificate and property ownership certificate within 90 days after delivery
of the relevant property or such other time period provided in the sales contract. Under our sales
contracts, we are required to compensate our customers for delays in completing our deliverables.
Pursuant to a typical sales and purchase agreement, if we fail to deliver the property on the delivery
day stipulated in the sale and purchase agreement, we will, depending on the length of delay, be liable
to pay a monetary penalty ranging from 0.005% to 0.02% of the property price on a daily basis until
the delivery of the property. If our delay exceeds a certain number of days, which, depending on the
particular contract ranges from 30 days to 180 days, the relevant purchaser may have the right to
repudiate the contract in addition to claiming the penalty fee. There may also be factors beyond our
control that cause delay in the delivery of property ownership certificates, such as examination and
approval processes conducted by various government agencies. In the case of serious delays on one
or more property projects, our business and reputation may be materially and adversely affected.

Our business may be adversely affected by future increases in interest rates

Interest rates in China were relatively stable from July 1995 to October 2004. However, on 28
October 2004, the PBOC raised both its benchmark lending and deposit interest rates by 0.27% to
5.58% for one-year Renminbi loans and 2.25% for one-year deposits with effect from 29 October
2004. This was the first time lending and deposit interest rates had been raised since July 1995 and
July 1993, respectively. The PBOC also abolished the upper limit on Renminbi lending rates and
permitted banks to offer deposit rates below the PBOC benchmark rate. In March 2005, the PBOC
canceled the preferential mortgage loan rate for individuals and restricted the minimum mortgage loan
rate to 0.9 times of the benchmark-lending rate. The PBOC further raised its benchmark lending
interest rates on 27 April 2006 by 0.27% to 5.85% for one-year Renminbi loans with effect from 28
April 2006. On 18 August 2006, it raised its benchmark interest rates by 0.27% to 6.12% for one-year
Renminbi loans with effect from 19 August 2006. On 17 March 2007, it raised its benchmark interest
rates by 0.27% to 6.39% for one-year Renminbi loans with effect from 18 March 2007. On 18 May
2007, it raised its benchmark interest rates by 0.18% to 6.57% for one-year Renminbi loans with effect
from 19 May 2007, and on 21 July 2007, it raised its benchmark interest rates by 0.27% to 6.84% for
one-year Renminbi loans with effect from 22 July 2007. On 21 August 2007, the PBOC again raised
its benchmark interest rates by 0.18% to 7.02% for one-year Renminbi loans with effect from 22
August 2007. The PBOC further increased its benchmark interest rates to 7.47% on 21 December
2007. The lending rates for other various terms were also raised accordingly. The PBOC then
maintained interest rates unchanged until September 2008, when it took action to reduce interest rates
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in the wake of the global financial crisis. The PBOC cut rates five times during the last quarter of 2008
reducing the one-year benchmark lending rate by a total of 189 basis points. By the end of 2008, the
one-year benchmark lending rate was 5.31%, which has remained unchanged as at the Latest
Practicable Date.

The Company has incurred a significant amount of interest expense in relation to the Pre-IPO
Financing. A substantial portion of the interest expense has been capitalised as properties under
development, which will then be recognised in the consolidated income statements as cost of sales
upon the sales of properties. As a result, such capitalised interest expense may adversely affect our

Group’s gross profit margin upon the sales of properties in 2009 and future periods.

Increases in interest rates, introduced by the PBOC will make mortgage financing more
expensive for potential purchasers of our properties. Our cost of borrowing also increases as a result

of interest rate increases, which in turn adversely affects our results of operations.

We cannot assure you that we will be successful when expanding our commercial and residential
property development and operation businesses into other high growth cities in China

We are currently developing most of our projects in Shanghai, Tianjin and Beijing, while also
actively expanding into other high growth areas in China, such as Wuxi, Suzhou, Nantong, Hefei,
Shenyang and Harbin. Our active expansion into other areas in China may place a strain on our
managerial, operational and financial resources, and will further contribute to an increase in our
financing requirements. There is no assurance that we will be successful in expanding into other areas
in China and that our revenue from residential and commercial developments in other areas of China
will grow at the rate we anticipate or at all. In addition, we could face considerable reputational and
financial risks if our development projects outside of Shanghai are mismanaged or do not meet the
expectations of customers. If we fail to generate revenue from developments in other areas of China
in line with our expectations or suffer loss of reputation or significant financial losses in connection
with our planned expansion into other areas of China, it could have a material adverse effect on our
business, financial condition or results of operations.

We do not have insurance to cover potential losses and claims in our operations

We do not maintain insurance coverage on our properties developed for sale except for those
developments over which our lending banks have security interests, or for which we are required to
maintain insurance coverage under the relevant loan agreements. In addition, we generally do not
carry insurance against personal injuries that may occur during the construction of our properties
except for our own employees. The general contractors and construction companies are responsible for
safety control during the course of construction and are required to maintain accident insurance for

their construction workers pursuant to PRC laws and regulations.
We do not take out insurance coverage for non-performance of contracts during construction and

other risks associated with construction and installation work during the construction period.

Moreover, there are certain contingent liabilities for which insurance is not available on commercially
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practicable terms, such as losses caused by earthquake, typhoon, flooding, war and civil disorder.
There may be instances when we will have to incur losses, damages and liabilities because of our lack
of insurance coverage, which could have a material adverse effect on our business, financial condition,
or results of operations.

We may be involved in legal and other proceedings arising out of our operations from time to time
and may face significant liabilities as a result

We may be involved in disputes with various parties involved in the development and the sale
of our properties, including contractors, suppliers, construction workers, partners and purchasers.
These disputes may lead to legal or other proceedings and may result in substantial costs, diversion
of resources and management’s attention, which could have a material adverse impact on our business,
financial condition or results of operations. As most of our projects consist of multiple phases,
purchasers of our properties in earlier phases may file legal actions against us if our subsequent
planning and development of the projects are perceived to be inconsistent with our representations and
warranties made to such earlier purchasers. In addition, we may have disagreements with regulatory
bodies in the course of our operations that may subject us to administrative proceedings. Unfavourable
decrees could result in pecuniary liabilities and cause delays to our property developments. Please see
the section headed “Business — Legal Proceedings” in this prospectus for more details.

Any non-compliant GFA of our current uncompleted and future property developments may be
subject to governmental approval and additional payments

The local government authorities inspect property developments after their completion and issue
Construction of Properties and Municipal Infrastructure Completed Construction Works Certified
Reports (55 Y %€ 3%) if the developments are in compliance with the relevant laws and regulations.
If the total constructed GFA of a property development exceeds the GFA originally authorised in the
relevant land grant contracts or construction permit, or if the completed property contains built-up
areas that do not conform with the plan authorised by the construction works planning permit, the
property developer may be required to pay additional amounts or take corrective actions with respect
to such non-compliant GFA before a Construction of Properties and Municipal Infrastructure
Completed Construction Works Certified Report can be issued for the property development.

We cannot ensure that local government authorities will not find the total constructed GFA of our
existing projects under development or any future property developments to exceed the relevant
authorised GFA upon completion of their construction. Any finding that a substantial portion of such
GFA does not comply with the relevant contracts or permits could have a material adverse affect on
our business, financial condition, results of operations and/or prospects.

Our remittance of offshore funds into China is subject to approval by the PRC government, as a
result of which we may encounter delays in respect of the use of our net proceeds raised from the
Global Offering

In recent years, in an effort to stabilise the growth of its economy, the PRC government has
introduced a series of austerity measures, including those aimed at controlling the inflow of offshore
funds into the property development industry or for property speculative activities. In particular, as
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advised by Commerce and Finance Law Offices, the PRC legal counsel to the Company, the notice
issued on 23 May 2007 jointly by MOFCOM and SAFE, often known as Notice 50, requires that
foreign invested real estate companies newly approved and established after the date of issuance of
the Notice must comply with certain registration requirements with MOFCOM. In addition, Notice 50
also requires that foreign invested real estate companies with property projects or property business
newly added must also comply with the relevant approval requirements. As advised by Commerce and
Finance Law Offices, none of the foreign invested real estate companies of the Group involved in the
Reorganisation was newly approved and established after 23 May 2007, and therefore Commerce and
Finance Law Offices is of the view that such requirements stipulated by the Notice 50 does not apply
to the Group in this regard. As advised by Commerce and Finance Law Offices, all of the current
existing nine foreign invested real estate companies of the Group involved in the Reorganisation have
obtained the relevant approvals in respect of their newly added projects and businesses or increase of
paid-up capital, and have also obtained the updated Foreign Invested Enterprises Approval
Certificates, therefore Commerce and Finance Law Offices is of the view that the Group has also
complied with such relevant approval requirement. In light of a further notice issued by SAFE on 10
July 2007, often known as Notice 130, if we propose to establish new foreign-invested real estate
enterprises in the PRC going forward, and/or intend to use the net proceeds from our Global Offering
to increase the paid up capital of existing foreign invested real estate enterprises or establish new
foreign-invested real estate enterprises, we must complete the requisite filing procedures with
MOFCOM before we can apply for foreign exchange registration to allow the proceeds to be remitted
into the PRC for such purposes. Furthermore, if we intend to use the offshore funds to provide
shareholder loans to such foreign-invested enterprises, local branches of SAFE will no longer be
permitted to register such foreign-invested loans or allow the proceeds to be remitted into the PRC as
a foreign loan.

Because of our offshore holding company status, we typically conduct our property development
operations in the PRC through project companies established as foreign invested real estate
companies. As disclosed in the section headed “Future Plans and Use of Proceeds”, approximately
70% of our net proceeds will need to be initially funded as registered capital contributions to our
existing foreign invested real estate companies to finance our future projects. As a result, we are
required to file with MOFCOM and wait until such filing is complete before we may transfer the
proceeds into the PRC for use of our development of future projects and potential acquisition of new
lands. We cannot assure you whether this process will be long or will not cause delays, or whether the
investment approval and the MOFCOM filing will be successful. Failure to obtain such government
approvals and filings, or any material delays in the approval or filing process, will adversely affect
our development and expansion plans, as a result of which, our results of operations may be adversely
affected. In addition, under the new policies pursuant to Notice 130 as stated above, our Directors are
also of the view that going forward, it may be difficult for us to obtain funding by way of foreign
shareholders’ loans.

In addition, any capital contributions made to our PRC operating subsidiaries, including from the
proceeds of the Global Offering, are also subject to the foreign investment regulations and foreign
exchange regulation in the PRC. For example, in accordance with a circular promulgated by SAFE in
August 2008 with respect to the administration of conversion of foreign exchange capital contribution
of foreign invested enterprises into Renminbi, unless otherwise permitted by PRC laws or regulations,
Renminbi converted from foreign exchange capital contribution can only be applied to the activities
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within the approved business scope of such foreign invested enterprise and cannot be used for
domestic equity investment or acquisition. Pursuant to this circular, we may encounter difficulties in
increasing the capital contribution to our project companies or equity investee and subsequently
converting such capital contribution into Renminbi for equity investment or acquisition in China. We
cannot assure you that we will be able to obtain these approvals on a timely basis, or at all. If we fail
to obtain such approvals, our ability to make equity contributions to our PRC project companies as
their general working capital or to fund their operations may be negatively affected, which could
materially and adversely affect the Group’s operational results.

Risks Relating to Our Industry

Oversupply of real estate could drive down property prices

The property market in the PRC is still at an early stage of development, and social, political,
economic, legal and other factors may affect its development. For example, the lack of a mature and
active secondary market for private properties and the limited amount of mortgage loans available to
individuals in the PRC have been cited as factors that may inhibit demand for residential properties.
Many of our development projects are targeted towards residents with high levels of disposable
income who demand modern and high-quality living environments. These residents are also the
consumers of the products and services provided by the tenants of our retail shops and commercial
properties. A significant downturn in the PRC economy could adversely affect such demand, as well
as the demand among corporations and other professional firms for our office properties.

In addition, the PRC property market is volatile and may experience under-supply or over-supply
resulting in property price fluctuations. The central and local governments frequently adjust monetary
and other economic policies to prevent the overheating of the PRC and local economies. Such
economic adjustments may affect the real estate market in the PRC. The central and local governments
make policy adjustments from time to time and adopt new regulatory measures in a direct effort to
control the overdevelopment of the real estate market in the PRC. In the last three years, the central
and local governments have taken a variety of measures to discourage speculation in the residential
property market and to increase the supply of affordable housing. Such policies may lead to changes
in market conditions, including price instability and imbalance of supply and demand in respect of
office, residential, retail, entertainment and cultural properties. This may materially adversely affect
our business, financial condition and results of operations. We cannot ensure that there will not be
over-development in the property sector in the PRC in the future. Any future overdevelopment in the
property sector in the PRC may result in an oversupply of properties and a decrease in property prices,
as well as an undersupply of available sites for future development and an increase in the cost of
acquiring land in our markets. This could materially and adversely affect our business, financial
condition and results of operations.

Our operations are subject to extensive governmental regulation and are susceptible to changes in
such regulations

As a property developer in the PRC principally engaging in developing projects involving

diverse land uses, our operations are subject to extensive governmental regulation. We must comply
with various requirements mandated by PRC laws and regulations, including the policies and
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procedures established by local authorities designed for the implementation of such laws and
regulations. In order to develop and complete a property development, we must obtain various permits,
licenses, certificates and other approvals from the relevant administrative authorities at various stages
of our property development, including approvals in relation to the injection of capital into our project
subsidiaries, land use rights documents, planning permits, construction permits, pre-sale permits and
certificates or confirmation of completion and acceptance. Each approval is also dependent on the
satisfaction of certain conditions.

For example, as part of the recent PRC Government measures on adjustment of housing supply,
in May 2006 the Ministry of Construction and other relevant regulatory bodies jointly issued the
Opinions on Housing Supply Structure and Stabilisation of Property Prices (B i~ i % {1 5 {1t e 4% 1%
B fEFEM A L)) (the “Opinions”). The Opinions provide that, among others, in approving
housing developments on or after 1 June 2006, the relevant local authority must require units with a
floor area of less than 90 sq.m. to account for at least 70% of the total development and construction
area of newly approved and developed commercial residential developments, unless the local
authorities of municipalities under direct administration of the PRC central government, provincial
capitals and certain cities have obtained approval from the Ministry of Construction to depart from
this requirement. Such approvals are based on the existence of special circumstances. According to the
Opinion, the projects that have received project approvals prior to 1 June 2006 but have not obtained
a work commencement permit should adjust their planning in order to conform to this new
requirement.

On 2 March 2006, the Ministry of Finance and the State Administration of Taxation promulgated
a notice that with effect from 2 March 2006, transfers of housing property by individuals shall be
subject to land value-added tax. On 30 May 2006, the State Administration of Taxation issued a notice
stating that from 1 June 2006, business tax will be imposed on the full amount of the sale income upon
the transfer of a residential house by an individual within five years from the purchase date. On 18
July 2006, the State Administration of Taxation promulgated a notice that with effect from 1 August
2006, any balance of income gained from a transfer of housing property by an individual after
deduction of the original value of the property and any reasonable expenses shall be subject to
personal income tax as “property transfer income”.

On 23 May 2007, the MOFCOM and the SAFE jointly issued the Notice on Further Strengthening
and Regulating the Approval and Supervision on Foreign Direct Investment in Real Estate Sector
(CBATAME— 2 i - BLEEAM i BRI 5 i SE e A B2 RY2E %)), which, among other things,
imposes strict control on foreign investment in the real estate sector in the PRC relating to up-market
properties and requires foreign invested real property development companies to obtain approvals for
expansion of their real estate business operations. On 10 July 2007, the SAFE issued the Notice
Regarding the Publication of the First Group of Real Estate Enterprises with Foreign Investment That
Have Properly Registered with the MOFCOM (KBl 5 #MMEAE B Ry &5 45wl BRI T 55 55 — Jib 4 208 7 765 0
RN FERE R M ETH H 4 B A9 %)), which restricts the ability of foreign invested real estate
companies to raise funds offshore and then inject funds into the companies by way of shareholder
loans.

On 27 September 2007, PBOC and CBRC promulgated a “Circular on Strengthening the
Management of Commercial Real Estate Credit Loans™ (B Jini& pf 251 5 oo i 5 S8 B A @ ) )
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(the “Circular”), which increases the percentage of down payment for purchasers acquiring a second
residential property to at least 40.0% and states that the interest rate of the loan should not be lower
than 110.0% of the benchmark interest rate of the same grade and in the same period promulgated by
PBOC. The Circular also adopted a series of measures to tighten up control over commercial banks’
loans to property developers in order to prevent the granting of excessive credit. For example,
commercial banks are banned from offering loans to projects that have less than 35.0% of capital funds
(proprietary interests), or that fail to obtain land use rights certificates, construction land planning
permits, construction works planning permits and work commencement permits. Commercial banks
are also prohibited from accepting commercial properties that have been vacant for more than three
years as guarantees for loans. In principle, property development loans provided by commercial banks
should only be used for projects in the areas where the commercial banks are located. Otherwise,
commercial banks should carry out effective risk control measures and make filings with PRC
supervisory authorities before providing the loans. Commercial banks are also prohibited from

granting to property developers any loan that is to be used specifically for paying land premiums.

On 28 September 2007, the Ministry of State Land and Resources promulgated the Regulations
on Granting State-owned Construction Land Use Right through Tenders, Auction and Listed for
Bidding (IR E B0 R B A @ A A MERLZ ) ) (the “Regulations”). The Regulations
provide, among others, that a land use rights grantee may only apply for the registration of land use
rights and be granted the relevant land use rights certificates after it has fully paid the relevant land
premium in accordance with the relevant land grant contracts, and that land use rights certificates shall
not be issued with respect to part of a land parcel in proportion to part payment of the relevant land

premiums.

We cannot ensure that we will not encounter major problems in obtaining the necessary approvals
or fulfiling the conditions precedent to the receipt of approvals, or that we will be able to adapt to new
laws, regulations or policies that may come into effect from time to time with respect to the property
industry in general or the particular processes with respect to the granting of the approvals. There may
also be delays on the part of the administrative bodies in reviewing our applications and granting
approvals. If we fail to obtain, or experience material delays in obtaining the requisite governmental
approvals, the development and sale of our developments could be substantially disrupted, which
would result in a material adverse effect on our business, results of operations and financial condition.
Further changes in tax laws may also adversely affect demand for properties. Further, we cannot
ensure that implementation of the laws and regulations by the relevant authorities, or the interpretation
or enforcement of such standards, will not require us to incur additional costs, which could have a
material adverse effect on our business, financial condition and results of operations.

The PRC Government may reclaim land from us if we fail to comply with the terms of our land grant
contracts

Under PRC law, if we fail to develop a property project according to the terms of the land grant
contract, including those relating to the payment of land premiums, demolition and resettlement costs
and other fees, specified use of the land and the time for commencement and completion of the
property development, the PRC Government may issue a warning, impose a penalty, and/or order us
to forfeit the land. Specifically, under current PRC law, if we fail to commence development for more
than one year from the commencement date stipulated in the land grant contract, the relevant PRC land
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bureau may serve a warning notice on us and impose a land idle fee on the land of up to 20% of the
land premium. If we fail to commence development for more than two years, the land is subject to
forfeiture to the PRC Government without compensation unless the delay in development is caused by
PRC Government’s actions, preparation work or force majeure. In accordance with the Opinions on
Housing Supply Structure and Stabilisation of Property Prices (BEA w8 % 75 (it B 45 W5 fd e 1 5 &
FHIE 5)) which became effective in May 2006, even though the commencement of the land
development is in line with the land use rights grant contract, if the developed GFA on the land is less
than one-third of the total GFA of the project or the total capital invested is less than one-fourth of
the total investment in the project and the suspension of the development of the land is over one year
without government approval, the land will be treated as idle land. During the Track Record Period,
we paid a total of approximately RMBS5.6 million, on an aggregate basis, as penalties to the relevant
local governments in respect of late payments of land premiums. There can be no assurance that
circumstances leading to forfeiture or significant delays in the development schedule will not arise in
the future. If the land is forfeited to the government, we may not be able to recover the costs incurred
for the initial acquisition of the forfeited land or recover part or whole of our development costs
incurred up to the date of forfeiture, including the land premiums paid, which could in turn have a
material adverse effect on our business, financial condition, results of operations or reputation.

Resettlement negotiations may add costs or cause delays to our development projects

Under PRC laws and regulations, where we are responsible for the demolition of existing
properties on a site for development and relocation of existing residents, we will be required to pay
resettlement costs to those residents.

On 16 March 2007, the National People’s Congress of China adopted the Property Rights Law,
which expressly provides legal protection of the private rights of home owners. This may increase the
difficulties in effecting demolition and resettlement through administrative intervention, and the cost
of demolition and resettlement may increase.

Even if we are not responsible for the demolition and relocation, if the party responsible for the
demolition and relocation and the party subject to the demolition and relocation fail to reach an
agreement for compensation and resettlement, either of them may apply for a ruling of the relevant
governmental authorities and if a party is not satisfied with the ruling, it may initiate proceedings in
a people’s court within three months from the date of service of such ruling, which may cause delays
in the development projects. Such proceedings and delays, if they occur, could adversely affect our
reputation. In addition, any such delays to our development projects will lead to an increase in the cost
and a delay in the expected cash inflow resulting from pre-sales of the relevant project, which may
in turn adversely affect our business, financial position and results of operations and may be material.

Our sales and pre-sales will be affected if mortgage financing becomes more costly or otherwise
becomes less attractive

Substantially all purchasers of our residential properties rely on mortgages to fund their
purchases. An increase in interest rates may significantly increase the cost of mortgage financing, thus
affecting the affordability of residential properties. In addition, the PRC Government and commercial
banks may also increase the down payment requirement, impose other conditions or otherwise change
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the regulatory framework in a manner that would make mortgage financing unavailable or unattractive
to potential property purchasers. Under current PRC laws and regulations, purchasers of residential
properties generally must pay a minimum of 20% to 30% of the purchase price of the properties before
they can finance their purchases through mortgages. In addition, mortgagee banks may not lend to any
individual borrower if the monthly repayment of the anticipated mortgage loan exceeds 50% of the
individual borrower’s monthly income or if the total debt service of the individual borrower would
exceed 55% of such individual’s monthly income. In addition, pursuant to the Notice on the Further
Decrease in the Interest Rates of Commercial Mortgage Loans for Individual Residential Property
promulgated by PBOC (< H B A R SRAT BE A 58 K v S AR AT 5 B0 kORI 2 1 i 3 45 A A ) A ) 2
1)) in October 2008, the minimum down payment for individual purchasers of residential property
through mortgage financing is 20% of the total purchase price. The monthly payment of the anticipated
mortgage loan is still restricted to 50% of the individual borrower’s monthly income as a maximum.
If the availability or attractiveness of mortgage financing is reduced or limited, many of our
prospective customers may not be able to purchase our properties and, as a result, our business,
liquidity and results of operations could be materially adversely affected.

In line with industry practice, we provide guarantees to banks for mortgages they offer to our
purchasers up until we complete the relevant properties and the property ownership certificates and
certificates of other interests with respect to the relevant properties are delivered to the mortgagee
banks. If there are changes in laws, regulations, policies and practices that would prohibit property
developers from providing guarantees to banks in respect of mortgages offered to property purchasers
and these banks would not accept any alternative guarantees by third parties, or if no third party is
available or willing in the market to provide such guarantees, it may become more difficult for
property purchasers to obtain mortgages from banks and other financial institutions during sales and
pre-sales of our properties. Such difficulties in financing could result in a substantially lower rate of
sale and pre-sale of our properties, which could materially and adversely affect our cash flow,
financial condition and results of operations. There can be no assurance that such changes in laws,
regulations, policies or practices will not occur in the PRC in the future.

Changes of laws and regulations with respect to pre-sales may adversely affect our cash flow
position and financial performance

We depend on cash flows from pre-sale of properties as an important source of funding for our
property projects. Under current PRC laws and regulations, property developers must fulfil certain
conditions before they can commence pre-sale of the relevant properties and may only use pre-sale
proceeds to finance their developments. On 5 August 2005, the PBOC issued a report entitled “2004
Real Estate Financing Report,” in which it recommended the discontinuance of the practice of
pre-selling uncompleted properties as it creates significant market risks and generates transactional
irregularities. At the “two meetings” (the plenary session of the National People’s Congress and that
of the Chinese People’s Political Consultative Conference) held in March 2006, a total of 33 delegates
to the National People’s Congress, including Bai Hexiang, head of the Nanning Central Sub-Branch
of the People’s Bank of China, put forward a motion to abolish the system for sale of forward delivery
housing. In May 2006, Cheng Jiansheng, head of the Real Estate Finance Division of the Financial
Market Department of China published an article pointing out that the way to perfect the system for
China’s commodity housing pre-sale is to abolish the financing of pre-sale. On 24 July 2007, the
National Development and Reform Commission (NDRC) proposed to change the existing system for
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sale of forward delivery housing into one for sale of completed housing. There can be no assurance
that the PRC Government will not ban the practice of pre-selling uncompleted properties or implement
further restrictions on the pre-sale of properties, such as imposing additional conditions for a pre-sale
permit or further restrictions on the use of pre-sale proceeds. Any such measure will adversely affect
our cash flow position and force us to seek alternative sources of funding for much of our property

development business.

Risks Relating to the PRC

Changes in the PRC’s political, economic and social conditions, laws, regulations and policies may

have an adverse effect on us

The economy of the PRC differs from the economies of most developed countries in many

respects, including but not limited to:

(] structure;

° level of government involvement;

° level of development;

° growth rate;

° control of foreign exchange; and

° allocation of resources.

The PRC economy has been transitioning from a planned economy to a market-oriented economy.
For the past three decades, the PRC Government has implemented economic reform measures
emphasizing utilisation of market forces in the development of the PRC economy. We cannot predict
whether changes in the PRC’s political, economic and social conditions, laws, regulations and policies
will have any adverse effect on our current or future business, financial condition or results of
operations.
There are uncertainties regarding interpretation and enforcement of PRC laws and regulations

All of our operations are, and will continue to be, conducted in the PRC. The PRC legal system
is based on written statutes, and prior court decisions can only be cited as reference. Since 1979, the
PRC Government has been developing a comprehensive system of commercial laws and regulations
in relation to economic matters such as foreign investment, corporate organisation and governance,

commerce, taxation and trade.

However, due to the fact that these laws and regulations have not been fully developed, and

because of the limited volume of published cases and their non-binding nature, the interpretation and
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enforcement of these laws and regulations involves some uncertainty, which may lead to additional
restrictions and uncertainty for our business and uncertainty with respect to the outcome of any legal
action taken against us in the PRC.

Changes in foreign exchange regulations and fluctuation in the value of the Renminbi may
adversely affect our business and results of operations and our ability to remit dividends

We receive payment for all of our sales in Renminbi, which is not freely convertible into other
currencies. Under the existing foreign exchange regulations in China, we may undertake current
account foreign exchange transactions without prior approval from the State Administration of Foreign
Exchange by complying with certain procedural requirements. The PRC Government may, however,
at its discretion, restrict access in the future to foreign currencies for current account transactions
under certain circumstances. Effective 1 June 2007, the branch offices of the SAFE shall not handle
any foreign debt registration or approve any foreign exchange settlement in respect of foreign debts
for any foreign-invested real estate enterprises (including those which are newly established or which
have a capital increase) even if such enterprises have obtained an approval certificate from a
competent department of commerce and have completed recordation procedures at the Ministry of
Commerce.

Meanwhile, the branch offices will not handle any foreign exchange registration (or change in
such registration) or any foreign exchange settlement in respect of capital projects for any foreign
invested real estate enterprises that obtained an approval certificate from local competent departments
of commerce after 1 June 2007 but have not completed recordation procedures at the Ministry of
Commerce.

Any change to the foreign exchange regulations may adversely affect our ability to pay dividends
or satisfy other foreign exchange requirements.

The value of the Renminbi against other foreign currencies is subject to changes in the PRC’s
policies and international economic and political developments. Effective from 21 July 2005, the
Renminbi is no longer pegged solely to the US dollar. Instead, it is pegged against a basket of
currencies, determined by the People’s Bank of China, against which it can rise or fall by as much as
0.3% each day. For example, on 21 July 2005, the Renminbi was revalued against the US dollar to
approximately RMBS.11 to the US dollar, representing an upward revaluation of 2.1% of the Renminbi
against the US dollar, as compared to the exchange rate of the previous day. On 23 September 2005,
the PRC Government widened the daily trading band for Renminbi against non-US dollar currencies
from 1.5% to 3% to improve the flexibility of the new foreign exchange system. Effective 21 May
2007, the People’s Bank of China expanded the floating range of the trading price of the US Dollar
against the Renminbi in the inter-bank spot foreign exchange market. The exchange rate may become
volatile, the Renminbi may be revalued further against the US dollar or other currencies or the
Renminbi may be permitted to enter into a full or limited free float, which may result in an
appreciation or depreciation in the value of the Renminbi against the US dollar or other currencies.
Fluctuations in exchange rates may adversely affect the value, translated or converted into US dollars

or Hong Kong dollars (which are pegged to the US dollar), of our net assets, earnings or any declared
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dividends. Any unfavourable movement in the exchange rate may lead to an increase in our costs or
a decline in sales or increase in our loan liabilities, which could materially affect our operating results.
We have not entered into any agreements to hedge our exchange rate exposure.

We rely on the PRC market and if the recent economic downturn and financial crisis in China
continue or there is a general economic downturn in China, it will have a material negative impact
on our business operations, financial position and our ability to obtain financing necessary for our
operations

Almost all of our revenue is derived from sales in the PRC. We are therefore heavily dependent
on the general economic conditions in the PRC for our continued growth. The pace of economic
growth in the PRC has slowed down since the fourth quarter of 2008. The PRC Government along with
a number of economists around the world have expressed their view that they expect the PRC’s gross
domestic product, or GDP, to continue to slow down in 2009 due to shrinking exports and other
external economic factors. The recent economic downturn, both globally and in the PRC, and the
general tightening of credit availability which started in the second half of 2008 negatively impacted
our cash flow position and our ability to obtain additional financings in the second half of 2008. As
a result, we encountered unexpected difficulties in accessing affordable financing for our projects and
delayed the construction schedule of a number of our development projects accordingly during the
second half of 2008. In addition, given the nature of the property development business, we anticipate
that sales to customers based in the PRC will continue to represent a substantial proportion, if not all,
of our revenue. The above-mentioned economic downturn and financial crisis resulted in an increased
level of commercial and consumer delinquencies, a lack of consumer confidence and an increase in
market volatility nationwide, which in turn caused a decrease in the average selling price of, and
demand for, real estate properties in the PRC during the second half of 2008. We cannot assure you
that the PRC economy will continue to grow or that its growth will occur in geographical regions or
economic sectors from which we benefit, nor can we assure you that a financial crisis similar to the
financial turmoil that began in the second half of 2008 will not continue or re-occur. If we encounter
a similar global economic downturn and financial market crisis in the future on a sustained basis, or
any general downturn in the PRC’s economic conditions, our business operations, financial position
and results of operations will be materially and adversely affected.

Our business may be adversely affected by a renewed outbreak of SARS, HIN1, avian influenza or
any other highly contagious disease

In March 2003, there was an outbreak of Severe Acute Respiratory Syndrome (“SARS”), a highly
contagious disease, in China and some other countries. A renewed outbreak of SARS in China or other
neighboring countries, or an outbreak of another highly contagious disease, will affect China’s overall
economy. This may in turn significantly affect our business. In addition, if an employee of any of our
subsidiaries were to contract SARS or another highly contagious disease, we may need to restrict or
even suspend the operations of such company. In addition, an epidemic of highly pathogenic avian
influenza has affected humans throughout North Asia and Southeast Asia and is considered to be a
public health concern. There have recently been a relatively small number of documented cases of
humans that are found to have contracted HIN1 in the PRC. If SARS, HIN1 or avian influenza
infections or any other serious contagious disease continue to escalate, their effects on the economies
of certain countries in Asia could be similar to or worse than those experienced as a result of the SARS
outbreak.
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Risks Relating to the Global Offering

There has been no prior public market for our Shares, and the liquidity and market price of our
Shares may be volatile

Prior to listing our Shares on the Stock Exchange, there has been no public market for our Shares.
The Offer Price for our Shares will be the result of negotiations between the Joint Global Coordinators
(on behalf of the Underwriters) and us, and may differ from the market prices for our Shares after
listing. We have applied to the Stock Exchange for the listing of, and permission to deal in our Shares.
However, there is no assurance that the listing of our Shares on the Stock Exchange will result in the
development of an active and liquid public trading market for our Shares. The market price, liquidity
and trading volume of our Shares may be volatile. Factors that may affect the volume and price at
which our Shares will be traded include, among other things, variations in our revenue, earnings, cash
flows, announcements of new investments, fluctuations in real estate prices in the PRC and changes
in laws and regulations in the PRC. We can give no assurance that these developments will not occur
in the future. In addition, shares of other companies listed on the Stock Exchange with significant
operations and assets in the PRC have experienced price volatility in the past, and it is possible that

our Shares may be subject to changes in price not directly related to our performance.

Purchasers of our Shares in the Global Offering will experience immediate dilution and may
experience further dilution if we issue additional Shares in the future

The Offer Price of our Shares is higher than our net tangible asset value per Share immediately
prior to the Global Offering. Therefore, purchasers of our Shares in the Global Offering will
experience an immediate dilution in the pro forma consolidated net tangible assets value per Share of
HK$3.77 based on the maximum Offer Price of HK$5.30, and our Shareholders prior to the Global
Offering will experience an increase in the pro forma consolidated net tangible asset value per Share
of their Shares.

In order to expand our business, we may consider offering and issuing additional Shares in the
future. Purchasers of our Shares in the Global Offering may experience further dilution in the net
tangible asset value per Share of their Shares if we issue additional Shares in the future at a price
which is lower than our pro forma consolidated net tangible asset value per Share.

The sale of a substantial number of our Shares in the public market could materially and adversely
affect the prevailing market price of our Shares

Future sales of a substantial number of our Shares by our current shareholders could negatively
impact the market price in Hong Kong of our Shares and our ability to raise equity capital in the future
at a time and price that we deem appropriate. The Shares held by our Controlling Shareholders are
subject to certain restrictions on their disposals of our Shares for a period of 12 months after the date
on which trading in our Shares commences on the Stock Exchange, details of which are set forth in
the section headed “Underwriting — Underwriting Arrangements and Expenses — Hong Kong Public
Offer — Undertakings” in this prospectus. We cannot assure you that our current shareholders will not
dispose of any Shares they own now or may own in the future.
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Facts and statistics from official government publications in this prospectus relating to the PRC
economy and the real estate industry in the PRC may be inaccurate

Some of the facts and official statistics in this prospectus relating to the PRC, the PRC economy
and real estate industry and related industry sectors in the PRC are derived from various government
official publications and obtained in communications with various government official agencies that
we believe to be reliable. However, we cannot guarantee the quality or reliability of such source
materials. Such facts and statistics from government official publications have not been independently
verified by us, the Joint Bookrunners nor any of their or our affiliates or advisers and, therefore, we
make no representation as to the accuracy of such facts and official statistics, which may not be
consistent with other information compiled within or outside the PRC.

Due to possibly flawed or ineffective collection methods or discrepancies between published
information and market practice and other problems, the statistics from government official
publications in this prospectus relating to the PRC economy and the real estate industry and related
industry sectors in the PRC may be inaccurate or may not be comparable to statistics produced for
other economies and should not be unduly relied upon. Further, there can be no assurance that they
are stated or compiled on the same basis or with the same degree of accuracy, as may be the case in
other countries. In all cases, investors should give consideration as to how much weight or importance
they should attach to or place on such facts or official statistics.

It may be difficult to effect service of process upon us or our Directors or senior officers who reside
in Mainland China or to enforce any judgement obtained from a non-PRC court

A significant portion of our assets and those of our subsidiaries are located in the PRC. In
addition, most of our Directors and officers reside in the PRC, and the assets of our Directors and
officers may also be located in the PRC. As a result, it may not be possible to effect service of process
outside the PRC upon most of our Directors and officers, including with respect to matters arising
under applicable securities laws. A judgement of a court of another jurisdiction may be reciprocally
recognised or enforced in the PRC if that jurisdiction has a treaty with the PRC or if judgements of
the PRC courts have been recognised before in that jurisdiction, subject to the satisfaction of any other
requirements. The PRC does not have treaties providing for the reciprocal acknowledgement and
enforcement of judgements of courts with Japan, the United Kingdom, the United States and most
other western countries. In addition, Hong Kong has no arrangement for the reciprocal enforcement
of judgements with the United States. As a result, recognition and enforcement in the PRC or Hong
Kong of judgements of a court in these other jurisdictions in relation to any matter not subject to a
binding arbitration agreement are uncertain.

In addition, our Shareholders will not be able to bring any action on the basis of violations of
the Listing Rules and must rely on the Stock Exchange to enforce its rules. Furthermore, the Hong
Kong Code on Takeovers and Mergers and Share Repurchases does not have the force of law and
provides only standards of commercial conduct considered acceptable for takeovers, merger
transactions and share repurchases in Hong Kong.

Our Pre-1PO Share Option Scheme will have a dilutive effect on your shareholding percentage and
may result in our issuance of Shares at prices lower than their trading price or fair market price

Our optionees under the Pre-IPO Share Option Scheme may exercise their options in instalments
as provided in the scheme. The exercise price for all of our Pre-IPO share options is at a 60% discount
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from the Offer Price. For additional disclosure on the terms and conditions of our Pre-IPO Share
Option Scheme and outstanding options so far granted, please see “Appendix X — Statutory and
General Information — D. Other Information — 2. Pre-IPO Share Option Scheme” to this prospectus.

You should note that the optionees have up to ten years from date of acceptance of grant to
exercise such options. As a result of such arrangements, if our optionees exercise their Pre-IPO share
options, such Shares will be issued at a 60% discount to the Offer Price, which may be lower than the
then prevailing trading price or fair market price of our Shares in the market. Therefore, your
shareholding in our Company is subject to dilution in terms of your ownership percentage in our
Company and in terms of the fair value of our Shares you hold. Assuming an Offer Price at the lowest
point of the indicative Offer Price range at HK$4.00, the dilutive effect on shareholding percentage
assuming full exercise of the Pre-IPO Share Option Scheme is approximately 1.063% of the number
of Shares in issue immediately following completion of the Global Offering, the Capitalisation Issue
and the conversion of the Convertible Notes, without taking into account any Shares which may be
issued upon the exercise of any options that may be granted under the Share Option Scheme.

Forward-looking information may prove inaccurate

This prospectus contains certain forward-looking statements and information relating to us and
our operations and prospects that are based on the beliefs of our management as well as assumptions
made by and information currently available to our management. When used in this prospectus, the
words “anticipate,” “believe,” “expect,” “going forward,” “plan,” “intend” and similar expressions are
intended to identify forward-looking statements. Such statements reflect the current views of our
management with respect to future events and are subject to risks, uncertainties and various
assumptions, including the other risk factors described in this prospectus. In light of these and other
uncertainties, the inclusion of forward-looking statements in this prospectus should not be regarded
as representations by our Company that its plans, or objectives will be achieved and investors should
not place undue reliance on such forward-looking statements. All forward-looking statements
contained in this prospectus are qualified by reference to the cautionary statements set out in this
section. Our Company does not undertake any obligation to update publicly or release any revisions
of any forward-looking statements, whether as a result of new information, future events or otherwise.
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You should read the entire prospectus carefully and we strongly caution you not to place any
reliance on any information contained in press articles or other media regarding us and the Global
Offering, including, in particular, any financial projections, projections, valuations or other
forward-looking information.

Prior to the publication of this prospectus, there has been press and media coverage regarding
us and the Global Offering, including but not limited to, coverage in the Hong Kong Economic Times,
Ming Pao Daily News, Hong Kong Economic Journal and Apple Daily, which included, among others,
certain financial information, certain projections, valuations and/or other information about the Global
Offering and the Group. We have not authorized the disclosure of any such information in the press
or media and do not accept any responsibility for the accuracy or completeness of such press articles
or other media. We make no representation as to the appropriateness, accuracy, completeness or
reliability of any of the projections, valuations or other forward-looking information about us, or of
any assumptions underlying such projections, valuations or other forward-looking information
included in or referred to by the media. To the extent that any such statements are inconsistent with,
or conflict with, the information contained in this prospectus, we disclaim them. Accordingly,
prospective investors are cautioned to make their investment decisions on the basis of the information
contained in this prospectus only and should not rely on any other information.
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DIRECTORS’ RESPONSIBILITY FOR THE CONTENTS OF THIS PROSPECTUS

This prospectus contains particulars given in compliance with the Companies Ordinance, the
Securities and Futures (Stock Market Listing) Rules of Hong Kong and the Listing Rules for the
purpose of giving information to the public with regard to us. Our Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this prospectus
and confirm, having made all reasonable enquiries, that to the best of their knowledge and belief, there

are no other facts the omission of which would make any statement in this prospectus misleading.

We have not authorised anyone to provide any information or to make any representation not
contained in this prospectus. You should not rely on any information or representation not contained
in this prospectus as having been authorised by us, the Selling Shareholder, any Joint Sponsor, any
Joint Global Coordinator, any Joint Bookrunner, any Joint Lead Manager, any Underwriter or any of
their respective directors, agents, employees, advisers, or any other person involved in this Global
Offering. Neither the delivery of this prospectus nor any offering, sale or delivery made in connection
with our Shares should, under any circumstances, constitute a representation that there has been no
change or development reasonably likely to involve a change in our affairs since the date of this
prospectus or imply that the information contained in this prospectus is correct as of any date

subsequent to the date of this prospectus.

UNDERWRITING

The Global Offering comprises the Hong Kong Public Offer of initially 168,750,000 Hong Kong
offer Shares and the International Offer of initially 2,081,250,000 International Offer Shares, subject,
in each case, to reallocation on the basis as described in the section entitled “Structure of the Global
Offering” in this prospectus and, in case of the International Offer, to any exercise of the

Over-allotment Option.

This prospectus is published solely in connection with the Hong Kong Public Offer. The Joint
Sponsors are sponsoring the listing of our Shares on the Stock Exchange. The Hong Kong Public Offer
is fully underwritten by the Hong Kong Underwriters on a conditional basis. One of the conditions is
that we (on our own behalf and on the behalf of our Selling Shareholder) and the Joint Global
Coordinators on behalf of the Underwriters have agreed on the Offer Price. The International Offer
will be fully underwritten by the International Underwriters under the terms of the International

Underwriting Agreement.

We expect that the Offer Price will be fixed by agreement among us (on our own behalf and on
the behalf of our Selling Shareholder) and the Joint Global Coordinators on behalf of the Underwriters
on the Price Determination Date, which is expected to be on or around 25 September 2009 and in any
event no later than 30 September 2009. If, for any reason, we (on our own behalf and on the behalf
of our Selling Shareholder), and the Joint Global Coordinators on behalf of the Underwriters cannot
agree on the Offer Price, the Global Offering will not proceed. For information about the Underwriters

and the underwriting arrangements, see “Underwriting” in this prospectus.
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RESTRICTIONS ON SALE OF THE OFFER SHARES

We offer the Hong Kong Offer Shares solely on the basis of the information contained and
representations made in this prospectus and the related Application Forms and on the terms and subject

to the conditions contained in this prospectus and the Application Forms.

No action has been taken to permit a public offering of the Offer Shares or the distribution of
this prospectus in any jurisdiction other than Hong Kong. Accordingly, this prospectus may not be
used for the purpose of, and does not constitute, an offer or invitation in any jurisdiction or under any
circumstance in which such an offer or invitation is not authorised or to any person to whom it is
unlawful to make such an offer or invitation. The distribution of this prospectus and the offering and
sale of the Offer Shares in other jurisdictions are subject to restrictions and may not be made except
as permitted under the applicable securities laws of such jurisdictions pursuant to the registration with
or authorisation by the relevant securities regulatory authorities or an exemption from applicable

securities laws.

Each person subscribing for or acquiring Offer Shares will be required to confirm, and will be
deemed by such person’s acquisition of Offer Shares to have confirmed, that such person is aware of

the restrictions on offers of the Offer Shares as described in this prospectus.

United States

The Offer Shares have not been and will not be registered under the US Securities Act or any
state securities laws of the United States and may not be offered or sold within the United States
except in transactions exempt from the registration requirements of the US Securities Act. The Offer
Shares will be offered and sold:

(a) in the United States, only through US broker-dealers registered as such under the US
Exchange Act to persons they reasonably believe to be qualified institutional buyers in
reliance on Rule 144 A under the US Securities Act or another available exemption from

registration under the US Securities Act; and

(b) outside the United States in offshore transactions in reliance on Regulation S under the US
Securities Act and in accordance with applicable foreign laws. If you purchase our Shares
in the Global Offering, you will be deemed to have made representations and agreements

with respect to that purchase.

In addition, until 40 days after the commencement of the Global Offering, an offer or sale of the
Offer Shares within the United States by any dealer (whether or not participating in the Global
Offering) may violate the registration requirements of the US Securities Act if such offer or sale is
made otherwise than in accordance with Rule 144A or another available exemption from the

registration requirements of the US Securities Act.
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The Offer Shares have not been approved or disapproved by the US Securities and Exchange
Commission, any state securities commission in the United States or any other US regulatory
authority, nor have any of the foregoing authorities passed upon or endorsed the merits of the Global
Offering or the accuracy or adequacy of this prospectus or the circular relating to the International

Offer. Any representation to the contrary is a criminal offence in the United States.

Cayman Islands

No Shares may be offered for subscription or purchase or sold to the public or to any member

of the public in the Cayman Islands.

European Economic Area

In relation to each member state of the European Economic Area which has implemented the
Prospectus Directive, which we refer to as a Relevant Member State, with effect from and including
the date on which the Prospectus Directive is implemented in that Relevant Member State, which we
refer to as the Relevant Implementation Date, no offer of Shares has been made and or will be made
to the public in that Relevant Member State prior to the publication of a prospectus in relation to the
Shares which has been approved by the competent authority in that Relevant Member State or, where
appropriate, approved in another Relevant Member State and notified to the competent authority in
that Relevant Member State, all in accordance with the Prospectus Directive, except that, with effect
from and including the Relevant Implementation Date, an offer of Shares may be made to the public

in that Relevant Member State at any time:

(a) to legal entities which are authorised or regulated to operate in the financial markets or, if

not so authorised or regulated, whose corporate purpose is solely to invest in securities;

(b) to any legal entity which has two or more of (i) an average of at least 250 employees during
the last financial year; (ii) a total balance sheet of more than €43,000,000 and (iii) an
annual net turnover of more than € 50,000,000, as shown in its last annual or consolidated

accounts; or

(c) to fewer than 100 natural or legal persons (other than qualified investors as defined in the
Prospectus Directive) subject to obtaining the prior consent of the representatives of the

Underwriters; or

(d) in any other circumstances falling within Article 3(2) of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of Shares to the public” in relation
to any Shares in any Relevant Member State means the communication in any form and by any means
of sufficient information on the terms of the offer and the Shares to be offered so as to enable an
investor to decide to purchase or subscribe the Shares, as the same may be varied in that Relevant
Member State by any measure implementing the Prospectus Directive in that Relevant Member State

and the expression Prospectus Directive means Directive 2003/71/EC and includes any relevant
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implementing measure in each Relevant Member State. Buyers of Offer Shares sold by the
Underwriters may be required to pay stamp taxes and other charges in accordance with the laws and

practice of the country of purchase in addition to the Offer Price.

France

This prospectus has not been prepared in the context of a public offering of securities in France
within the meaning of Article L.411-1 of the French Code monétaire et financier and has therefore not
been submitted to the Autorité des marches financiers (the “AMF”), for prior approval or otherwise.
Accordingly, each of the Joint Bookrunners, the Joint Lead Managers, other International
Underwriters and the Company has represented and agreed that it has not offered or sold and will not
offer or sell, directly or indirectly, the Shares to the public in France and neither this prospectus nor
any other offering material relating to the Shares has been distributed or caused to be distributed or
will be distributed or caused to be distributed to the public in France, except to qualified investors
(investisseurs qualifiés) and/or to a restricted circle of investors (cercle restreint d’investisseurs),
provided that such investors are acting for their own account and/or to persons providing portfolio
management financial services (personnes fournissant le service d’investissement de gestion de
portefeuille pour compte de tiers), all as defined and in accordance with Article L.411-2, D.411-1,
D.411-2, D.734-1, D.744-1, D.754-1 and D.764-1 of the French Code monétaire et financier.

The Offer Shares may only be offered or sold, directly or indirectly, to the public in the Republic
of France in accordance with applicable laws relating to public offerings (which are in particular
embodied in Article L.411-1,L.411-2, L.412-1 and L.621-8 to L.621-8-3 of the French Code monétaire

et financier).

United Kingdom

This prospectus does not constitute a prospectus for the purposes of the prospectus rules issued
by the UK Financial Services Authority (the “FSA”), pursuant to section 84 of the Financial Services
and Markets Act 2000 (as amended, the “FSMA”), and has not been approved by or filed with the FSA.
The Offer Shares may not be offered or sold and will not be offered or sold to the public in the UK
(within the meaning of section 102B of the FSMA) save in the circumstances where it is lawful to do
so without an approved prospectus (within the meaning of the section 85 of the FSMA) being made
available to the public before the offer is made. In addition, no person may communicate or cause to
be communicated any invitation or inducement to engage in investment activity (within the meaning
of section 21 of the FSMA) received by it in connection with the issue or sale or any Offer Shares
except in circumstances in which section 21(1) of the FSMA does not apply to the Company. This
prospectus is directed only at (i) persons outside the United Kingdom; or (ii) persons having
professional experience in matters relating to investments who fall within the definition of
“investment professionals” in article 19 of the Financial Services and Markets Act 2000 (Financial
Promotions) Order 2005 (as amended, the “FPO”); or (iii) high net worth bodies corporate,
unincorporated associations and partnerships and trustees of high value trusts as described in article
49 of the FPO.
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Any investment or investment activity to which this prospectus relates is only available to and
will only be engaged in with such persons and persons who do not fall within (ii) or (iii) above should
not rely on or act upon this communication.

Hong Kong

Each International Underwriter has represented and agreed that: (i) it has not offered or sold and
will not offer or sell in Hong Kong, by means of any document (except this prospectus), other than
(a) to “professional investors” as defined in the Securities and Futures Ordinance and any rules made
thereunder, or (b) in other circumstances which do not result in the document being a “prospectus” as
defined in the Hong Kong Companies Ordinance or which do not constitute an offer to the public
within the meaning of the Hong Kong Companies Ordinance; and (ii) has not issued or does not have
in its possession for purposes of the Global Offering, and will not issue or have in its possession for
purposes of the Global Offering, whether in Hong Kong or elsewhere, any advertisement, invitation
or document relating to the Offer Shares which is directed at, or the contents of which are likely to
be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities laws
of Hong Kong) other than with respect to the Offer Shares which are or are intended to be disposed
of only to persons outside Hong Kong or only to “professional investors” as defined in the Securities
and Futures Ordinance and any rules made thereunder.

Japan

The Offer Shares have not been and will not be listed, registered or publicly offered in Japan
under the Financial Instruments and Exchange Law of Japan (Law No. 25 of 1948 as amended) (the
“FIEL”) and neither the International Offer Shares nor any interest therein may be offered, sold, or
otherwise transferred, directly or indirectly, in Japan or to or for the account of any resident of Japan,
except pursuant to an exemption from the registration requirements of, otherwise in compliance with,
the FIEL, and otherwise in compliance with any other applicable requirements of Japanese law.

PRC

This prospectus has not been and will not be circulated or distributed in the PRC and the Offer
Shares may not be offered or sold directly or indirectly to any resident of the PRC, or offered or sold
to any person for re-offering or re-sale directly or indirectly to any resident of the PRC except
pursuant to applicable laws and regulations of the PRC.

Singapore

This prospectus has not been and will not be lodged with or registered by the Monetary Authority
of Singapore. Accordingly, this prospectus and any other document or material in connection with the
offer or sale, or the invitation for subscription or purchase of the Offer Shares may not be issued,
circulated or distributed, nor may the Offer Shares be offered or sold, or be made the subject of an
invitation for subscription or purchase, whether directly or indirectly, to the public or any member of
the public in Singapore other than (i) to an institutional investor under Section 274 of the Securities
and Futures Act, Chapter 289 of Singapore (the “SFA”), (ii) to a relevant person as defined under
Section 275(2) and pursuant to Section 275(1) of the SFA, or any person pursuant to Section 275(1A)
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of the SFA, and in accordance with the conditions, specified in Section 275 of the SFA, (iii) by way
of private placement to no more than 50 persons within any period of 12 months pursuant to, and in
accordance with the conditions specified in, Section 272B of the SFA, or (iv) otherwise pursuant to,
and in accordance with the conditions of any other applicable provision of the SFA. Where the Offer

Shares are subscribed for or purchased under Section 275 of the SFA by a relevant person that is:

(a) a corporation (which is not an accredited investor as defined under Section 4A of the SFA)
the sole business of which is to hold investments and the entire share capital of which is

owned by one or more individuals, each of whom is an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold

investments and each beneficiary is an accredited investor,

shares, debentures and units of shares and debentures of that corporation or the beneficiaries’ rights
and interest in that trust shall not be transferable for six months after that corporation or that trust has

acquired the Shares under Section 275 of the SFA except:

(i) to an institutional investor under Section 274 of the SFA or to a relevant person defined in
Section 275(2) of the SFA, or to any person pursuant to an offer that is made on terms that
such shares, debentures and units of shares and debentures of that corporation or such rights
and interest in that trust are acquired at a consideration of not less than S$200,000 (or its
equivalent in a foreign currency) for each transaction, whether such amount is to be paid
for in cash or by exchange of securities or other assets, and further for corporations, in

accordance with the conditions, specified in Section 275 of the SFA;

(i1)) where no consideration is given for the transfer; or

(iii) where the transfer is by operation of law.

State of Kuwait

The Offer Shares have not been authorised or licensed for offering, marketing or sale in the State
of Kuwait, or Kuwait. The distribution of this prospectus and the offering, marketing and sale of the
Offer Shares in Kuwait is restricted by law unless a licence is obtained from the Kuwaiti Ministry of
Commerce and Industry in accordance with Law No. 31 of 1990, and the various Ministerial
Regulations issued pursuant thereto. Persons into whose possession this prospectus comes are required
by us and the underwriters to inform themselves about and to observe such restrictions. Investors in
Kuwait who approach us or any of the underwriters to obtain copies of this prospectus are required
by us and the underwriters to keep such prospectus confidential and not to make copies thereof nor
distribute the same to any other person in Kuwait and are also required to observe the restrictions

provided for in all jurisdictions with respect to offering, marketing and the sale of the Offer Shares.
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Switzerland

This prospectus does not constitute a public offering prospectus as that term is understood
pursuant to Article 652a of the Swiss Code of Obligations (“CO”). The Company has not applied for
a listing of the Offer Shares on the SWX Swiss Exchange and consequently, the information presented
in this prospectus does not necessarily comply with the information standards set out in the relevant
listing rules. The Offer Shares may not be publicly offered or sold in Switzerland. The Offer Shares
may be offered or sold only to a selected number of individual investors in Switzerland, under
circumstances which will not result in the Offer Shares being a public offering within the meaning of
Article 652a of the CO.

Taiwan

The offer of the securities has not been, and will not be, registered with, reported to, or approved
by, the competent authorities of Taiwan pursuant to relevant securities laws and regulations. The
securities may not be offered or sold within Taiwan through a public offering, private placement, or
in circumstances which constitute an offer within the meaning of the securities law and regulations of
Taiwan that requires a registration with, report to, or approval of, the competent authorities of Taiwan.
Purchasers of securities within Taiwan under the Global Offering may not resell such securities except
in accordance with applicable laws in Taiwan. No individual or entity in Taiwan has been authorised

to offer, sell or otherwise advise on the offer or sale of the securities in Taiwan.

United Arab Emirates

Our Offer Shares have not been offered or sold, and will not be offered or sold, directly or
indirectly, in the United Arab Emirates, except: (i) in compliance with all applicable laws and
regulations of the United Arab Emirates; and (ii) through persons or corporate entities authorised and
licensed to provide investment advice and/or engage in brokerage activity and/or trade in respect of
foreign securities in the United Arab Emirates. The information contained in this prospectus does not
constitute a public offer of securities in the United Arab Emirates in accordance with the Commercial
Companies Law (Federal Law No. 8 of 1984 (as amended)) or otherwise and is not intended to be a

public offer and is addressed only to persons who are sophisticated investors.

APPLICATION FOR LISTING ON THE STOCK EXCHANGE

We have applied to the Listing Committee of the Stock Exchange for the listing of, and
permission to deal in, our Shares in issue and to be issued pursuant to the Global Offering (including
any additional Shares to be issued pursuant to the Share Option Scheme and the Pre-IPO Share Option
Scheme, the conversion of the Convertible Notes and the exercise of the Over-allotment Option). We

expect dealings in our Shares on the Stock Exchange to commence on 2 October 2009.

We are not seeking or proposing to seek a listing of, or permission to list, our Share or loan

capital on any other stock exchange.
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OUR SHARES WILL BE ELIGIBLE FOR ADMISSION INTO CCASS

If the Stock Exchange grants the listing of, and permission to deal in, our Shares on the Stock
Exchange and we comply with the stock admission requirements of HKSCC, our Shares will be
accepted as eligible securities by HKSCC for deposit, clearance and settlement in CCASS with effect
from the Listing Date or any other date as determined by HKSCC.

Settlement of transactions between participants of the Stock Exchange is required to take place
in CCASS on the second trading day after a trade. You should seek advice from your stockbroker or
other professional advisers for details of such settlement arrangements as such arrangements will

affect your rights and interests.

We have made all necessary arrangements for our Shares to be admitted into CCASS. All
activities under CCASS are subject to the General Rules of CCASS and CCASS Operational
Procedures in effect from time to time.

PROFESSIONAL TAX ADVICE RECOMMENDED

You should consult your professional advisers if you are in any doubt as to the taxation
implications of subscription for, purchasing, holding or disposing of, and dealing in, our Shares (or
exercising rights attaching to them) under the laws of Hong Kong and the place of your operations,

domicile, residence, citizenship or incorporation.

We emphasise that none of the Joint Global Coordinators, Joint Sponsors, Joint Bookrunners,
Joint Lead Managers, Underwriters, us, our Selling Shareholder, any of our or their respective
directors, agents or advisers or any other person or party involved in the Global Offering accepts
responsibility for your tax effects or liabilities resulting from your subscription for, purchase, holding
or disposing of, or dealing in, our Shares or your exercise of any rights attaching to our Shares.

HONG KONG REGISTER OF MEMBERS AND STAMP DUTY

Our principal register of members will be maintained by our Principal Share Registrar, Codan
Trust Company (Cayman) Limited, in the Cayman Islands and our Hong Kong register of members
will be maintained by our Hong Kong Share Registrar, Computershare Hong Kong Investor Services
Limited.

No stamp duty is payable by applicants in the Global Offering. Dealings in our Shares registered
on our Hong Kong register of members will be subject to Hong Kong stamp duty.

If you are unsure about the taxation implications of subscribing for the Offer Shares, or about
purchasing, holding or disposing of or dealing in them, you should consult an expert. Our Company,
our Selling Shareholder, the Joint Global Coordinators, the Joint Bookrunners, and the Underwriters,
all of their respective directors, agents or advisers or any other persons involved in the Global
Offering do not accept responsibility for any tax effects on, or liabilities of, any person resulting from
the subscribing for, or purchasing, holding or disposing of or dealing in the Offer Shares.
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OVER-ALLOTMENT OPTION AND STABILISATION

Stabilisation is a practice used by underwriters to facilitate the distribution of securities. To
stabilise, the underwriters may bid for, or purchase, the newly issued securities in the secondary
market during a specified period of time to retard and, if possible, prevent a decline in the initial
public offering price of the securities. For details on over-allotment and stabilisation, please see the
section headed “Structure of the Global Offering — Over-Allotment Option and Stabilisation” in this

prospectus.

STRUCTURE OF THE GLOBAL OFFERING

You may find details of the structure of the Global Offering, including its conditions, in the

section entitled “Structure of the Global Offering” in this prospectus.

EXCHANGE RATE CONVERSION

For exchange rate translations throughout this prospectus, unless otherwise specified, we have
used the PBOC Rates of HK$1 and US$1 to RMB0.8811 and RMB6.8288, respectively, each being the
PBOC Rate on the Latest Practicable Date. All translations from HK dollars into US dollars were made
at the rate of US$1.00 to HK$7.75. We make no representations and none should be construed as being
made, that any of the Renminbi, HK dollar or US dollar amounts contained in this prospectus could
have been or could be converted into amounts of any other currencies at any particular rate or at all

on such date or any other date.

ROUNDING

Any discrepancies in any table between totals and sums of amounts listed in the table are due to

rounding.
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The information and statistics set out in this section has been derived from various official
government publications. This information has not been independently verified by us or our Selling
Shareholder, the Joint Global Coordinators, the Joint Bookrunners, Joint Sponsors and Joint Lead
Managers, the Underwriters or any of our and their respective affiliates and advisers or any other
party involved in the Global Offering. Neither our Company or our Selling Shareholder, the Joint
Global Coordinators, the Joint Bookrunners, Joint Sponsors and Joint Lead Managers, the
Underwriters, or any of our and their respective directors and advisers of any other party involved
in the Global Offering make any representation as to the accuracy of such information and
statistics, which may be inaccurate, incomplete, out-of-date or inconsistent with each other or with
other information complied within or outside the PRC. Furthermore, due to the inherent time-lag
involved in collecting any industry and economic data, some of the data contained in this section
may only represent the state of affairs at the time such data was collected, and as such, you should
also take into account subsequent movements in the industry and the PRC economy when you
evaluate the information contained in this section.

In connection with the Global Offering, we have engaged Jones Lang LaSalle Sallmanns Limited
(“Jones Lang LaSalle Sallmanns”) to conduct a detailed analysis of the property markets in Shanghai,
Tianjin, Beijing, Wuxi, Suzhou, Nantong, Hefei, Shenyang and Harbin. Jones Lang LaSalle Sallmanns
prepared an industry research report dated 21 September 2009 (the “Research Report”) for each of
the cities, which includes:

° an overview of China’s economy;
° an overview of the economy in the abovementioned cities;
° an overview of the property market in China;

° an overview of the property market, residential sector, retail property sector, office property
sector and/or hotel sector for the cities;

° the trends of demand in various property sectors;
° an estimation of future supply in various property sectors; and

° the prospects regarding various property sectors.

The Research Report was prepared based on economic and demographic data from the Chinese
Government and the proprietary databases of Jones Lang LaSalle Sallmanns. In the course of research,
Jones Lang LaSalle Sallmanns conducted numerous interviews with local developers, buyers and
potential buyers, local marketing agents, and market observers in each market. We have included
certain information from the Research Report for purposes of this prospectus because we believe such
information facilitates an understanding of these markets for potential investors. We were charged a
total of US$60,000 for services provided by Jones Lang LaSalle Sallmanns.

For the purpose of the Global Offering, Jones Lang LaSalle Sallmanns also serves as our property
valuer. A property valuation report which is delineated from market research contained in the Research
Report prepared by Jones Lang LaSalle Sallmanns and relates to our property interests will be
included in this prospectus. Jones Lang LaSalle Sallmanns provided services through two business
functions which are independent from each other. The Research Report was prepared primarily by the
designated market research teams of Jones Lang LaSalle Sallmanns in Hong Kong and Mainland
China. In the course of researching, no consultation was made with Jones Lang LaSalle Sallmanns’



INDUSTRY OVERVIEW

valuation department in Hong Kong or Mainland China and with the exception of the Jones Lang
LaSalle Sallmanns market research team referred to above, the Research Report has not been released

to any other parties.

Jones Lang LaSalle Sallmanns is an international real estate consultancy group, which provides
a range of services including valuation, agency and consultancy for occupiers, investors and
developers across all sectors of the real estate market. Jones Lang LaSalle Sallmanns has licensed
offices in Beijing, Shanghai, Guangzhou and Shenzhen in Mainland China, as well as Hong Kong,
Singapore and other cities in Southeast Asia with over 160 staff servicing various clients in more than
150 cities of China. The research team of Jones Lang LaSalle Sallmanns was led by Chen Yan Song,
who is a Chartered Surveyor of the Royal Institute of Chartered Surveyors with approximately 16
years of experience in the professional property valuation sector in Hong Kong and China.

OVERVIEW OF THE PRC ECONOMY

Over the last quarter of a century, China’s economy has been gradually transformed from a
centrally planned system to a more market-oriented economy with various market liberalisation
initiatives aimed at making China an economically developed country. The fast economic development
has been further accelerated by China’s entry into the Word Trade Organisation (“WTO”) in 2001 and
China has achieved an average GDP growth rate of approximately 10% from 2000 to 2008, as
illustrated in the table below.

Major Economic Indicators of China (2000-2008)

2000-2008
2000 2001 2002 2003 2004 2005 2006 2007  2008* CAGR

Population (million).............. 1,267 1,276 1,285 1,292 1,300 1,308 1,314 1,321 1,328 0.6%
Nominal GDP (RMB billion). 9,921 10,966 12,033 13,582 15,988 18,322 21,192* 24,953* 30,067 14.9%
Real GDP growth (%) ........... 8.4 8.3 9.1 10.0 10.1 10.4 11.6* 11.9% 9.0 N/A
GDP per capita (RMB).......... 7,858 8,622 9,398 10,542 12,336 14,053 16,165 18,934 N/A N/A
CPI growth (%) ..ovvvvveevnnnnns 0.4 0.7 -0.8 1.2 3.9 1.8 1.5 4.8 5.9 N/A
Urban population (million)....  459.1 480.6  502.1 523.8  542.8  562.1 5717.1 593.8  606.7 3.5%
Urbanisation (%)...........c....... 36.2 37.7 39.1 40.5 41.8 43.0 439 44.9 45.7 N/A
Unemployment rate (%) ........ 3.1 3.6 4.0 4.3 4.2 4.2 4.1 4.0 4.2 N/A
Per capita disposable income

(RMB) oo 6,280 6,860 7,703 8,472 9,422 10,493 11,759 13,786 15,718 12.2%
Retail sales of consumer

goods (RMB billion)......... 3911 4,306 4,814 5252 5950 6,718 7,641 8,921 10,849 13.6%
Foreign direct investment

(USS$ billion) ....oeeevvrvennnnn. 40.7 46.9 52.7 53.5 60.6 60.3 69.5 74.8 92.4 10.8%
Fixed asset investment

(RMB billion) ......ccccueveeee. 3,292 3,721 4,350 5,557 7,048 8,877 11,000 13,724 14,817 20.7%
Real estate investment

(RMB billion) .......cccueveee. 498 634 779 1,015 1,316 1,591 1,942 2,528 3,058 25.5%

Source: China Statistical Yearbooks, 2001-2008
2008 China National Economy and Social Development Statistical Communique
Notes: (1) N/A represents not applicable or not available.
(2) *Revised figure announced by National Statistics Bureau on 26 February 2009.
(3) CAGR refers to compound annual growth rate.

— 84 —



INDUSTRY OVERVIEW

° GDP and Growth Rate

China’s economy has experienced remarkable expansion over the past two decades. Real GDP
growth rate accelerated from 8.3% in 2001 to a new record of 11.9% in 2007. In 2008, the slowing
global economy had a slight adverse impact on China’s economy with the real GDP growth rate
decreasing to 9%. In terms of the GDP quantum, it continued to increase to RMB30,067 billion in
2008, making it the third largest economy in the world. GDP per capita also more than doubled from
2000 to 2007 to RMB18,934.

During the second half of 2008, the Chinese government implemented a series of stimulus
measures to increase investment and domestic consumption to cushion the impact of a deteriorating
global economy. The Chinese government unveiled a RMB4 trillion stimulus package to be

implemented through 2010 aimed at boosting economic development and increasing domestic demand.

° Population

China is the most populous country in the world. Given the “One Child” policy imposed by the
Chinese Government, its population growth has been relatively stable in recent years, increasing from
1,267 million in 2000 to 1,328 million in 2008. The large population provides an abundance of labour

and creates a large domestic demand particularly for the real estate and retail markets.

° Foreign Direct Investment (“FDI”)

China has attracted the most FDI amongst developing nations since 1992 with the adoption of
the “Open Door” policy, the continued fast economic growth and China’s entry into the WTO. From
2000 to 2008, FDI increased at a CAGR of 10.8% in China. FDI in 2008 reached a new record of
US$92.4 billion, an increase of 23.5% compared to 2007. Despite the global economic crisis, it is
expected that foreign funds will continue to flow into China in the coming years due to its status as

one of the most prosperous emerging countries and the expectation of future Renminbi appreciation.

° Disposable Income and Consumption

The rapid economic development in China has resulted in stellar growth in per capita disposable
income of urban residents, rising from RMB6,280 in 2000 to RMB15,718 in 2008, representing a
CAGR of 12.2% since 2000. Disposable income has a direct impact on domestic consumption, which
includes spending on consumer goods and residential properties. Since 2000, total retail sales of
consumer goods increased at a CAGR of 13.6% in 2008 and the total sales of residential properties
in China grew at a CAGR of 34.4% in 2007. China is gradually progressing from an export-led

economy to a more balanced economy with growing domestic consumer demand.

The Consumer Price Index (“CPI”) was 1.5% in 2006. It increased to 4.8% in 2007 and 5.9% in

2008, mainly due to the general increase in cost of food and housing.



INDUSTRY OVERVIEW

° Urbanisation

China’s rapid economic development has boosted the pace of urbanisation. The urbanisation rate
increased from 36.2% in 2000 to 45.7% in 2008. Rapid urbanisation, coupled with contemporaneous
industrialisation, has created robust demand for housing as well as consumer goods and investment in
infrastructure facilities, which together contribute to further economic growth.

CHINA PROPERTY MARKET OVERVIEW

Trends of the Property Market in China

After reforming the land use regulations and developing a private property ownership system,
“commodity properties” which mainly include residential, retail and office properties appeared in the
late 1980s. Demand for various properties especially residential properties has increased significantly.
The fast growing economy and the increase in disposable income of the Chinese citizens, as well as
the favourable monetary policies encouraged individual and corporate investment in real estate. Since
2000, the real estate industry has played an increasingly important role in China’s economy.

The table below sets out selected property market indicators of China between 2000 and 2008:

Property Market Indicators of China (2000-2008)

2000-2008
2000 2001 2002 2003 2004 2005 2006 2007 2008 CAGR

Real estate investment
(RMB billion) ........ccoevnen..n. 498 634 779 1,015 1,316 1,591 1,942 2,528 3,058 25.5%
GFA of new commencements

of commodity properties

(million sq.m.) .....ccceeeernnn. 296 374 428 547 604 681 793 954 976 16.1%
GFA of commodity properties

completed (million sq.m.) ... 251 299 350 415 425 534 558 606 585 11.2%
GFA of commodity properties

sold (million sq.m.) ............ 186 224 268 337 382 555 619 774 621 16.3%
GFA of residential properties

sold (million sq.m.) ............ 166 199 237 298 338 496 554 701 559 16.4%
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2000-2007
2000 2001 2002 2003 2004 2005 2006 2007 2008 CAGR

Average selling price of

commodity properties

(RMB per sq.m.)......cceeennee 2,112 2,170 2,250 2,359 2,778 3,168 3,367 3,864 N/A 9.0%
Average selling price of

residential properties

(RMB per sq.m.)....c............ 1,948 2,017 2,092 2,197 2,608 2,937 3,119 3,645 N/A 9.4%
Average selling price of office

properties (RMB per sq.m.). 4,751 4,588 4,336 4,196 5,744 6,923 8,053 8,667 N/A 9.0%
Average selling price of retail

properties (RMB per sq.m.). 3,260 3,274 3,489 3,675 3,884 5,022 5,247 5,574 N/A 8.0%

Source: China Statistical Yearbooks, 2001-2008

2008 China National Economy and Social Development Statistical Communique
Note: (1) N/A refers to not available.
(2) GFA refers to gross floor area.

The booming real estate market has been reflected in the supply side of the commodity property
sector. The GFA of new commencements of commodity properties increased from 296 million sq.m.
in 2000 to 976 million sq.m. in 2008, representing a CAGR of 16.1%. Amongst these, new residential

property developments accounted for approximately 80%.

The fast development of the real estate market has been underpinned by strong demand, which
is primarily driven by economic growth and improved income of residents. From 2000 to 2004, the
percentage of properties sold vs. properties completed (by GFA) gradually increased from 74% to
90%. Driven by rapidly growing demand from local and foreign investors and end-users, the GFA of
properties sold exceeded GFA completed with take-up ratios exceeding 100% since 2005. From 2000
to 2008, GFA of commodity properties sold increased at a CAGR of 16.3%.

The growing demand has pushed property prices up since 2000. The average selling price of
commodity properties increased from RMB2,112 per sq.m. in 2000 to RMB3,864 per sq.m. in 2007,
representing a CAGR of 9.0%. This strong demand was particularly reflected in the residential sector
due to an inherent demand for housing. The national average residential price increased at a CAGR
of 9.4% from RMB1,948 per sq.m. to RMB3,645 per sq.m. during the period from 2000 to 2007.

The strong economic performance and consumer demand have benefited the office and retail
sectors. The average selling price of office and retail properties increased with a CAGR of 9.0% and
8.0% from 2000 to 2007, respectively. Average selling price of office properties in China increased
from RMB4,751 per sq.m. in 2000 to RMBS,667 per sq.m. in 2007, whilst average retail property
prices reached RMB5,574 per sq.m. in 2007 from RMB3,260 per sq.m. in 2000.
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The property market in China had shown a significant upward trend between 2000 and 2007. Real
estate investment grew rapidly at a CAGR of 26.1% during the same period, recording a historical high
of 30.2% growth on a year-on-year basis in 2007. However, this growth slowed in 2008 with an
increase of 21% due to a series of government austerity measures and an increased cost of financing
since 2007. At the same time, the GFA of completed properties and properties sold in 2008 also

decreased by approximately 3% and 20% respectively, with a slight decrease in the property prices.

The global economic downturn which began in the second half of 2008 resulted in a general
deterioration in the performance of the PRC property industry. Such economic downturn and financial
crisis resulted in a credit crunch, both globally and in the PRC, an increased level of commercial and
consumer delinquencies, a lack of consumer confidence and an increase in market volatility, which in
turn caused a decrease in the average selling price of, and demand for, real estate properties in the PRC
during the second half of 2008.

In addition, the global economic downturn and the financial crisis has also led to a general global
tightening of credit facilities available to property development businesses in the PRC. Such
tightening of credit availability has had a significant adverse impact on the liquidity of the PRC
property developers and their ability to obtain financings. In particular, on 29 July 2008, the PBOC
and China Banking Regulatory Commission issued a Notice on Promoting Economical and Intensive
Use of Land through Finance B4 {EER 4L L H A EI) to further restrict the financing
activities of property developers across the nation.

According to the “Housing Price Index of 70 Major Cities” jointly released by the National
Statistics Bureau (“NSB”) and the National Development and Reform Commission, the average price
of residential property in 70 major cities in China decreased by 1% in December 2008 on a
year-on-year basis. Since September 2008, the People’s Bank of China has lowered the benchmark
lending rate five times and the minimum down payment ratio of residential mortgage for first-time
buyers. This contributed to an increase of the number of residential property transactions in the first

4 months of 2009. Residential prices have also since stabilised.
Key Drivers of the Property Market in China
° Government Policies, Laws and Regulations

From 1999, the Chinese Government promulgated a series of reform regulations relating to land,
building construction, property sale and mortgage provisions, which accelerated the development of
the real estate market and led to the establishment of a large number of real estate developers. In
August 2003, the State Council issued a notice aimed at increasing the supply of commodity
residential properties, facilitating the re-sale of state-allocated housing and rejuvenating the

secondary residential market.
In March 2005, the State Council issued proposing measures to curb increases in property prices,

which included adjusting the supply and demand structure of the property market to encourage an

increase in the supply of commodity residential property, economically affordable housing and low



INDUSTRY OVERVIEW

rent housing. In May 2006, the PRC Government issued new measures to encourage developers to
increase the supply of small-to-medium sized housing and regulating the real estate market via
taxation, loan and land supply.

In October 2007, the “PRC Property Right Law (H# A RILFBEIYHEIL)” came into effect,
which aims to protect the rights of property owners. Under this law, the lease term of residential land
use rights, not more than 70 years, will be automatically and indefinitely extended. It will encourage
people to buy and own residential properties.

In December 2008, the General Office of the State Council issued various guidance opinions to
promote healthy development of the real estate market (B¢ 4E R i mi R RN G TER)
including encouraging commodity residential property ownership, providing financing support for
developers and facilitating affordable residential property construction. In May 2009, the minimum
proportion of capital required has been lowered from 35% to 20% for affordable and commodity
residential property development and from 35% to 30% for other types of property development.

° Rising Disposable Income

Rising disposable income improves the affordability of residential properties and stimulates
demand for residential properties with higher quality, larger area, better amenities and an improved
living environment. In addition, demand for real estate will grow with increasing income.

° FDI Growth and China’s Entry into the WTO

After China’s entry into the WTO, the country attracted more attention from foreign companies
and investors, driving up foreign investment inflows into newly liberalised sectors including retail,
banking and financial services and telecommunications. The growth in these sectors has created
increasing demand for office, retail, residential and hotel properties. With the expectation of China’s
strong economic growth, FDI is expected to increase consistently, contributing to the growth in
demand for property in the PRC.

° Population and Urbanisation

China’s large population provides a fundamental demand for residential properties. Although
population growth is gradual, the number of households are increasing as family sizes become smaller
and new families are formed by married couples every year. These two factors are expected to
stimulate demand for residential properties.

In 2005, the average residential floor area occupied per capita is 26.1 sq.m. According to the
plans by the Ministry of Construction of China, this area is expected to increase to 35 sq.m. by 2020.
Together with rising disposable income and a larger population size, the need for an improvement in
living conditions would underpin the demand in the residential market in the long run.

China has experienced rapid urbanisation and industrialisation with an increase in the urban

population and an expansion of the urban area, resulting in a growing demand for properties in urban

areas.
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° Housing System Reform

In 1998, the Chinese government abolished its state-allocated housing policy, which
fundamentally changed the demand and supply structure. Since then, all accommodation needs must

be met by purchasing or renting in the real estate market.

° Residential Mortgage

After launching the housing system reforms, a series of policies including residential mortgage
policies, were introduced. Housing mortgages have become an important and profitable business
favoured by commercial banks. With the introduction of mortgage loans, more and more people are
able to purchase new houses which significantly enhances the development of the property market in
China. According to the statistics published by the NSB, the outstanding individual residential
mortgage loans increased to RMB2,700 billion at the end of 2007 from RMB560 billion at the end of

2001, an increase of 4.8x in six years.

Property Market Development in the PRC

In 1998, the state-allocated housing policy was abolished and people were encouraged to buy
their own houses or pay rent at rates closer to prevailing market rates. As more and more people
entered the property market, the mortgage financing market also flourished. Having policies that
encouraged individuals to purchase their own properties with mortgage financing, the PRC real estate
market experienced rapid growth. These housing reforms, together with the rapid economic growth
and urbanisation in China, and the emergence of mortgage financing, have enabled and sustained a
rapidly developing real estate market. These factors are expected to continue to encourage private
property ownership and boost real estate investment in all asset types and classes in China. A brief

timeline of the key housing reforms is set out below:

1988 The National People’s Congress amended the national constitution permit the
transfer of state-owned land use rights.

1992 Public housing sales to private enterprises and individuals in major cities were
permitted.
1994 Further implementation of real estate reform and establishment of an

employer/employee-funded housing fund system.

1995 A regulatory framework was established for real estate sales. Parties intending to
engage in such transfers should enter into a property transfer contract in writing and
register the transfer with the property administration authority having jurisdiction.

1998 The PRC Government promulgated a series of regulations and policies related to the
reformation of housing system and abolished the welfare-oriented public housing
distribution system.
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1999

2000

2001

2002

2003

2004

2005

2006

The maximum mortgage term was extended to 30 years and the maximum percentage
of mortgage financing was increased from 70% to 80%, both encouraging more
lending to private individuals to purchase properties.

The PRC Government issued regulations and national standards to standardise the
quality of construction projects, establishing a more rigorous framework for quality
control in construction.

Regulatory Measures were enacted in relation to the sale of commodity properties.

The PRC government promulgated the “Rules Regarding the Grant of State-owned
Land Use Rights by Way of Tender, Auction and Listing-For-Sale (31540 & ¥
A T HLE A ERLIE)” which further transformed the property development
industry into a market-oriented sector. The PRC government eliminated the dual
system for domestic and overseas home buyers in China, enabling the merging of two
originally distinct markets.

New rules were promulgated to specify the requirements for banks to provide loans
for the purposes of property development and individual home mortgage.

Notice issued by the State Council requiring that real estate development projects
(excluding affordable housing programmes) had to be financed by developers
themselves from their capital funds which amounted to 35%, rather than 20%, of the
total projected capital outlay for such projects.

The China Banking Regulatory Commission further strengthened the risk control of
commercial banks over their real estate financing.

The PRC Government instituted additional measures to discourage speculation in the
real estate market such as increasing the minimum down payment to 30% of the total
purchase price, eliminating the preferential mortgage interest rate for residential
housing, imposing a business tax of 5% on the proceeds from re-sale of properties
that occur within two years of purchase, and prohibiting re-sale of uncompleted
properties.

The PRC Government announced further measures to “promote healthy development
of the real estate market”. Such measures included: (i) 70% of residential
developments in stipulated regions should be allocated to units no larger than 90
sq.m. by GFA; (ii) A business tax of 5% being levied on the total proceeds from the
sale of residential housing purchased and held for less than 5 years; (iii) Commercial
banks are not allowed to provide financing to development projects until the
developer has committed more than 35% of total project costs; (iv) Land granted to
a developer but has been left idle or not developed within the timeframe specified
in the land grant contract might attract hefty penalties or be revoked by local
governments; (v) Restrictions on foreigners to purchase residential properties in
China; and (vi) Restrictions on off-shore institutional investors to invest in Chinese
property market.
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2007

2008

The State of Tax Administration issued a notice requiring local tax authorities to
strictly enforce the collection of Land Appreciation Tax (“LAT”). Further
requirements were stipulated in relation to the grant of loans with respect to the
second and subsequent purchases of properties by individuals. The minimum down
payment for non-first home buyers was increased from 30% to 40%, while the
mortgage rate for non-first home buyers was increased from 85% to 110% of the
standard interest rate.

The State Council issued the Notice on Promoting the Saving and Intensification of
Use of Land (B Bt B 12 4 6 4942 49 I HL W 48 A1), The notice requires that not
less than 70% of any residential land development project must be used for
developing low-cost rental units, small to medium sized units, low to medium cost
units and units with a GFA of less than 90 sq.m. The notice also imposes an
additional land premium surcharge on idle land.

The Ministry of Finance and the State Administration of Taxation of the PRC
adjusted real estate related tax rates for individual property sale or purchase,
including temporarily lowering the deed tax rate to 1% for individual purchase of
first residential house with a GFA of no more than 90 sq.m., suspending land
appreciation tax for sale of residential properties and suspending stamp duty for
purchase or sale of residential properties.

On 20 December 2008, the State Council implemented several tax related policies,
including shortening the business tax exemption term for the transfer of ordinary
residential properties from five years to two years beginning the earlier of the date
of issuance of building ownership certificates or the date of the deed tax payment
receipt, and revising the basis for calculating the business tax by fixing it at the
balance between the transfer price and the purchase price if the individual owner
transfers the property within two years after purchase.

On 27 October 2008, in support of first time purchasers of ordinary residential
properties, the PBOC adjusted the lower limit of the lending rate for residential
properties of a commercial nature for individuals to 70% of the benchmark lending
rate and adjusted the minimum down payment to 20% of the total purchase price. The
PBOC also lowered the lending rate for real estate developers of low-rent housing
to 90% of the bench mark lending rate.

SHANGHAI PROPERTY MARKET

Shanghai is the leading financial and commercial centre in China, as well as one of the fastest

growing financial capitals in the world. In 2008, Shanghai had a population of 13.9 million,
representing a CAGR of 0.6% from 2000 to 2008.

As one of the most prosperous cities in China and the economic bellweather in the Yangtze River

Delta Region, Shanghai maintained double-digit GDP growth from 1992 to 2007. However, due to the
global financial crisis, real GDP growth in Shanghai declined to 9.7% in 2008 and 3.1% in the first
quarter of 2009. Total GDP reached RMB1,370 billion in 2008 and GDP per capita still ranked first
amongst all the provinces and municipalities in China.
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The table below sets out selected economic indicators of Shanghai between 2000 and 2008:

Economic Indicators of Shanghai (2000-2008)

2000-2008
2000 2001 2002 2003 2004 2005 2006 2007 2008 CAGR

Population (million) ........... 13.2 13.3 13.3 13.4 13.5 13.6 13.7 13.8 13.9 0.6%
Nominal GDP

(RMB billion) .........oeeee 477 521 574 669 807 916 1,037 1,219 1,370 14.1%
Real GDP growth rate (%) . 11.0 10.5 11.3 12.3 14.2 11.1 12.0 14.3 9.7 N/A
GDP per capita (RMB)....... 30,047 32,333 35,445 40,130 46,755 52,060 57,695 66,367 73,124 11.8%
FDI (US$ billion)............... 3.2 4.4 5.0 5.9 6.5 6.9 7.1 7.9 10.1 15.5%
Retail sales of consumer

goods (RMB billion) ...... 186.5 201.6 220.4 240.5 2657 2973 336.0 384.8 453.7 11.8%
Fixed asset investment

(RMB billion) ................ 187.0 199.5 218.7 2452 308.5 3543 3925 4459 4829 12.6%
Urbanisation (%) ................ 74.6 75.3 76.4 77.6 81.2 84.5 85.8 86.8 87.5 N/A
Per capita disposable

income (RMB)................ 11,718 12,883 13,250 14,867 16,683 18,645 20,668 23,623 26,675 10.8%

Source: Shanghai Statistics Bureau

Note: N/A refers to not applicable.

A large number of foreign companies and investors have entered the Shanghai market because
of its rapid economic growth and prominent leading position as a financial centre in China. FDI in
Shanghai grew rapidly with a CAGR of 15.5% from US$3.2 billion in 2000 to US$10.1 billion in 2008.
Although the global financial crisis has depressed foreign investment by large multinational
companies and individuals, FDI in Shanghai in the first four months of 2009 grew by 3.0% on a

year-on-year basis.

Per capita disposable income in Shanghai has increased steadily over the past few years. In 2000,
the per capita disposable income was RMB11,718, rising to RMB26,675 in 2008, representing a CAGR
of 10.8%. In addition, retail sales of consumer goods in Shanghai reached RMB453.7 billion in 2008,
representing a CAGR of 11.8% since 2000. In the first four months of 2009, sales revenues continued

to grow by 14.0% compared with the same period in 2008.

Shanghai is expected to continue strong economic growth, benefitting from its open investment
environment and well developed social welfare systems. The Shanghai World Expo in 2010 will also
enhance Shanghai’s reputation in the world, promote the development of its international exhibition
and conference industry and drive the growth of its tertiary industry. In the long term, the Shanghai
economy will be further spurred by the central government’s policies issued in April 2009 to develop
Shanghai into an international financial and shipping centre and to enhance the development of its

service and advanced manufacturing industries.
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Infrastructure Developments

To further improve living conditions and prepare for the 2010 Shanghai World Expo, the
Shanghai government increased its infrastructure investment in recent years. Government investment
in Shanghai reached RMB173.3 billion in 2008, representing an increase of 18.2% over 2007. The key
planned infrastructure developments in Shanghai in the next few years include:

° 6 metro lines and light railways to be completed in Shanghai by 2012;

° The Shanghai-Beijing Express Railway scheduled to be completed in 2013; and

° Various infrastructure projects serviced for the Shanghai World Expo, including roads,

ports and parks construction.

Real Estate Investment in Shanghai

Real estate investment in Shanghai grew steadily between 2000 and 2008 at a CAGR of 11.7%.
It surged in 2004 at an increased rate of 30.4% compared to 2003 and then maintained a stable rate
of growth from 2004 to 2008, reaching RMB136.7 billion in 2008.

The GFA of completed commodity properties peaked in 2005. Given the impact of government
austerity measures on the real estate market, property developments and transactions slowed down
slightly in 2005 and 2006. In 2007, the GFA of commodity properties sold picked up and recorded a
new high of 36.9 million sq.m. However, the global financial crisis hampered the near term growth
of Shanghai’s economy and property market, resulting in a decline of volume sold to 23.0 million
sq.m. in 2008.

In 2008, 17.6 million sq.m. and 19.7 million sq.m. of residential GFA were completed and sold
respectively, representing a decline of 36.0% and 40.0% compared to that in 2007. Developers slowed
down the construction of projects in light of the cooling property market, resulting in a continuous
decrease of supply in 2008 and the first four months of 2009. However, on the demand front, the
market gradually warmed up and this contributed to a slight increase of the volume of properties sold
from January to April of 2009.

Property prices in Shanghai maintained robust growth since 2000 with a CAGR of more than

11%, except for a slight decline in 2008. The price of commodity and residential properties averaged
at RMB8,255 per sq.m. and RMBS,182 per sq.m. respectively in 2008.
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The table below sets out selected property market indicators of Shanghai between 2000 and 2008:

Property Market Indicators of Shanghai (2000-2008)

2000-2008
2000 2001 2002 2003 2004 2005 2006 2007 2008 CAGR

Real estate investment

(RMB billion) .........ccceeeee. 56.6 63.1 749 90.1 117.5 124.7 127.6 130.8 136.7 11.7%
GFA of commodity properties

completed (million sq.m.)...... 16.4 179 198 249 344 40.0 32.7 33.8 248 5.3%
GFA of residential properties

completed (million sq.m.)...... 139 152 17.1 214 30.8 274 27.0 27.5 17.6 3.0%
GFA of commodity properties

sold (million sq.m.)............... 15,6 18.0 19.7 238 349 31.6 303 369 23.0 5.0%
GFA of residential properties

sold (million sq.m.)............... 145 16.8 185 222 323 285 262 328 19.7 3.9%

Average selling price of

commodity properties

(RMB per sq.m.) .....cccoounennnn. 3,565 3,866 4,134 5,118 6,489 6,842 7,196 8,361 8,255 11.1%
Average selling price of

residential properties

(RMB per sq.m.) ......cccoeeen. 3,326 3,659 4,007 4,989 6,385 6,698 7,039 8,253 8,182 11.9%

Source: Shanghai Statistics Bureau
Mid to Upper-end Residential Market in Shanghai

Shanghai’s mid to upper-end residential properties mainly concentrate in the ten urban districts
with well-developed ancillary facilities.

Demand for mid to upper-end residential properties in Shanghai comes mainly from end-users.
In addition, Shanghai is an international metropolis and its property market is gradually maturing.
Hence, investment demand for residential properties is expected to account for a steadily growing
proportion despite certain government policies or the global financial crisis. Demand will be further
driven by:

° Improving city infrastructure and social environment including economy, politics and
culture;

° Increasing income of the emerging middle class and the enlargement of wealthy groups; and

° Growing number of expatriates and migrants as a result of the growth of Multinational
Companies (MNCs) and business activities in Shanghai.

It is expected that average price of mid to upper-end residential properties may grow steadily in

the coming years, due to increasing income of residents and the active leasing market as a result of
steady inflow of expatriates as well as the inflow of tourists during the Shanghai World Expo.
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Mid to upper-end Retail Market in Shanghai

Shopping centres and department stores are the major retail properties in Shanghai. Retail spaces
are mainly located in the six central areas, namely West Nanjing Road in the Jing’an District, East
Nanjing Road in the Huangpu District, Huaihai Road in the Luwan District, Xujiahui in the Xuhui
District, Zhongshan Park in the Changning District, Lujiazui in the Pudong District, and emerging
commercial centres such as the Wujiaochang Area in the Yangpu District and Daning International
Area in the Zhabei District. With limited land supply in the central areas, mid to upper-end retail

properties will see strong demand in the long term.

As retail properties are typically considered as a long-term investment asset the majority of units

within shopping centres and department stores are only for lease.

Given the growing number of wealthy residents and expatriates, and increasing investment from
foreign retailers, demand for mid to upper-end retail spaces is likely to grow strongly. Retail sales in
Shanghai grew at a CAGR of 11.8% from RMB186.5 billion in 2000 to RMB 453.7 billion in 2008,
and the growth rate has gradually increased during this period. Although vacancies at mid to upper-end
retail facilities increased slightly in the first four months of 2009 mainly because of the renovation
of several retail projects in central areas, rentals still continued their upward trend compared with the

same period of 2008.

Shanghai Five-star Hotel Market

Demand for five-star hotels in Shanghai will be further boosted by the growing number of
domestic and international visitors to Shanghai, together with large scale business events and the
upward economic trend. Since 2000, the number of international visitors has grown at a CAGR of
17.1%, reaching 6.4 million in 2008. Shanghai has become a key destination for conventions and
exhibitions in Asia, and its M.I.C.E. (meetings, incentives, conferences and exhibitions) industry has
been developing rapidly in recent years. Shanghai has been ranked amongst the cities with the highest

room rate for five-star hotels in mainland China.

TIANJIN PROPERTY MARKET

Tianjin is one of the most important industrial cities in Northern China, which is located to the
southeast of Beijing. It is also an international transportation hub with superior port facilities and is
one of two major cities in the Bohai Rim Economic Zone. Tianjin covers an area of 11,760 sq.km. and

its population was 9.7 million in 2008.
Tianjin has maintained rapid GDP growth since 2003 with real GDP growth rate higher than

14.0% from 2003 to 2008. Its GDP output reached RMB635.4 billion in 2008. In the first quarter of
2009, real GDP growth in Tianjin reached 16% compared with the national growth rate of 6.1%.
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Disposable income per urban resident in Tianjin has increased steadily over the past eight years.

In 2000, per capita disposable income was RMBS,141, rising to RMB19,423 in 2008, representing a
CAGR of 11.5% during the period.

The table below sets out selected economic indicators of Tianjin between 2000 and 2008:

Population (million) ............
Nominal GDP

(RMB billion)..................
Real GDP growth rate (%) ..
GDP per capita (RMB)........
FDI (USS$ billion)................
Fixed asset investment

(RMB billion) ...
Urbanisation (%) .................
Per capita disposable

income (RMB).................

Source: Tianjin Statistics Bureau

Economic Indicators of Tianjin (2000-2008)

2000-2008

2000 2001 2002 2003 2004 2005 2006 2007 2008 CAGR
9.1 9.1 9.2 9.3 9.3 9.4 9.5 9.6 9.7 0.8%
170.2 191.9 215.1 257.8 311.1 369.8 4344 505.0 635.4 17.9%
10.8 12.0 12.7 14.8 15.8 14.7 14.5 15.1 16.5 N/A
17,353 19,141 21,387 25,544 30,575 35,783 41,022 46,122 55,473 15.6%
2.6 3.2 3.8 1.6 2.5 3.3 4.1 5.3 7.4 14.0%
60.9 70.5 81.1 104.7 1259 151.7 185.0 238.9 3404 24.0%
58.4 586 589 594 596 599 602 60.5 60.7 N/A
8,141 8,959 9,338 10,313 11,467 12,639 14,283 16,357 19,423 11.5%

Note: N/A refers to not applicable

Infrastructure Developments

In order to implement its development plan both in the city area and the Bohai Rim Economic

Zone, the Tianjin government has increased investment in infrastructure developments. Some of the

key projects in the next three years include:

o The third Jing-Jin-Tang Expressway linking Beijing, Tianjin and Tanggu of Tianjin to be

constructed in 2009;

° The Jin-Qin Express Railway linking Tianjin and Qinhuangdao is under construction;

° The Jing-Hu Express Railway linking Beijing, Tianjin and Shanghai is under construction;

° The Chengde-Tianjin Expressway is under construction;

° Extension Project Phase Two of Tianjin Binhai International Airport to be completed in

2012; and

° Metro Lines 2 and 3 to be completed by 2010.
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Real Estate Investment in Tianjin

Real estate investment in Tianjin increased steadily from RMB13.4 billion in 2000 to RMB65.4
billion in 2008, representing a CAGR of 21.9%.

The GFA of commodity properties completed and sold in Tianjin rapidly grew at CAGR of 20.4%
and 15.7% respectively from 2000 to 2008. Completion and transaction volumes in terms of GFA
surged in 2005 mainly due to the implementation of the city redevelopment plans and the plan of the
Binhai New Area. In 2008, the GFA of commodity properties completed increased by 50.6% mainly
due to a large number of developers outside Tianjin entering the market since 2005. In addition,
commercial properties (mainly including office and retail properties) completed accounted for an

increasing percentage, 41.0% of the commodity properties completed in 2008.

The average selling price of commodity properties in Tianjin increased rapidly at a CAGR of
12.6% between 2000 and 2008. Since 2004, the price has increased significantly and recorded a new
high of RMB6,015 per sq.m. in 2008, representing a growth rate of 3.5% compared with 2007.

The table below sets out selected property market indicators of Tianjin between 2000 and 2008:

Property Market Indicators of Tianjin (2000-2008)

2000-2008
2000 2001 2002 2003 2004 2005 2006 2007 2008 CAGR

Real estate investment

(RMB billion) .....ecevvueeeiinnnnnees 13.4  16.1 17.6 21.1 264 328 402 505 654 21.9%
GFA of commodity properties

completed (million sq.m.)....... 5.8 6.9 7.5 9.1 11.1 148 152 17.0 25.6 20.4%
GFA of residential properties

completed (million sq.m.)....... 5.3 6.3 6.7 7.5 10.1 127 13.1 14.0 15.1 14.0%
GFA of commodity properties

sold (million sq.m.)................ 3.9 5.4 5.6 7.9 85 141 146 155 125 15.7%
GFA of residential properties

sold (million sq.m.)................ 3.8 5.1 5.4 7.2 8.0 12.6 133 14.0 N/A N/A

Average selling price of

commodity properties

(RMB per sq.m.) ...ccccoovvueennnn.. 2,328 2,375 2,487 2,518 3,115 4,055 4,774 5,811 6,015 12.6%
Average selling price of

residential properties

(RMB per sq.m.) ...cccooovvvennnnn.. 2,274 2,308 2,414 2,393 2,950 3,987 4,649 5,576 N/A N/A

Source: Tianjin Statistics Bureau

Note: N/A refers to not available or applicable.
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Mid to upper-end Residential Market in Tianjin

The mid to upper-end residential developments are mainly situated in urban areas, such as Hexi,
Nankai, Hedong districts, and Tianjin Economic and Technological Development Area of Binhai New
Area. Given the plan of development eastward in Tianjin, Hedong is expected to witness a rapid
development in the mid to upper-end residential market due to its well developed transportation

network between the traditional urban area and Binhai New Area.

Binhai New Area is expected to be booming for mid to upper-end residential developments in the
coming years. Driven by the robust growth potential, a great number of foreign companies and
high-income expatriates as well as migrant workers will swarm into Tianjin, especially Binhai New
Area. According to the “Eleventh Five Year Plan for Tianjin Economic and Social Development
(R T [ B 48 5 Fn A e 4 J 25+ — Rl AL 4F B &), the population in Binhai is expected to reach 1.8
million in 2010 and 3.0 million in 2020. Thus, the demand for mid to upper-end residential properties

in this area will be expected to steadily increase.

The affordability of mid to upper-end residential properties in Tianjin will be further improved
by strong economic growth. Influenced by the integrated development strategy of Beijing, Tianjin and
Hebei Province and the Beijing-Tianjin Express Railway commissioned in 2008, more investors are
attracted into the property market of Tianjin, resulting in growth of investment demand for mid to
upper-end residential properties.

As more developers enter the market and introduce new products, such as well-furnished housing
and professional property management services, it will enhance the quality of mid to upper-end

residential properties and will stimulate growth in property prices.
Tianjin Five-star Hotel Market

Strong demand for five-star hotel accommodation is expected as Tianjin is an international
harbor city and the economic centre of Northern China. It attracts an increasing number of
international and domestic companies along with business and social-economic activities. According
to the Tianjin Statistics Bureau, between 2000 and 2008, the number of international visitors grew at
a CAGR of 19.2% and international tourism revenue increased at a CAGR of 23.2%.

The average daily room rate of five-star hotels in Tianjin increased steadily in recent years. From
2010 to 2012, because of the increasing new supply, the average occupancy rate is expected to decline
slightly but the average room rate is expected to increase due to the participation and entry of a larger
number of international branded hotels in the market, which provide higher quality services and
charge higher room rates.

BEIJING PROPERTY MARKET

After successfully hosting the 2008 Olympic Games, Beijing captured the world’s attention with

its rapidly improving social and economic surroundings.
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At the end of 2008, Beijing covered an area of 16,411 sq.km. and had a population of 12.3
million, which has grown at a CAGR of 1.3% from 2000 to 2008. It has also maintained strong growth
in its economy since 2000 with Nominal GDP growing from RMB316 billion in 2000 to RMB1,049
billion in 2008, representing a CAGR of 16.2%. In addition, its GDP per capita grew at a CAGR of
12.8% from 2000 to 2008 and reached RMB63,029 in 2008, making it the second highest amongst the
Chinese provinces and municipalities after Shanghai.

Beijing maintained a rapid GDP growth rate of 11.9% per annum between 2000 and 2008. As a
result of the slowdown in the Chinese and global economies in 2008, Beijing’s real GDP growth rate
decreased to 9.0% in 2008, which is in line with the national level.

The table below sets out selected economic indicators of Beijing between 2000 and 2008:

Economic Indicators of Beijing (2000-2008)

2000-2008
2000 2001 2002 2003 2004 2005 2006 2007 2008 CAGR

Population (million) ............ 11.1 11.2 11.4 11.5 11.6 11.8 12.0 12.1 12.3 1.3%
Nominal GDP

(RMB billion)........ccceceunnee 316 371 433 502 606 689 787 935 1,049 16.2%
Real GDP growth rate (%) .. 11.8 11.7 11.5 11.0 14.1 11.8 12.8 13.3 9.0 N/A
GDP per capita (RMB)........ 24,122 26,998 30,840 34,892 41,099 45,444 50,467 58,029 63,029 12.8%
FDI (US$ billion)................ 2.5 1.8 1.8 2.1 3.1 3.5 4.6 5.1 6.1 11.8%
Fixed asset investment

(RMB billion)......c.ccceceunnee 129.7 153.1 181.4 215.7 252.8 282.7 337.2 396.7 384.9 14.6%
Urbanisation (%) .....c...cc....... 77.5 78.1 78.6  79.1 79.5 83.6 843 84.5 84.9 N/A
Per capita disposable

income (RMB)................. 10,350 11,578 12,464 13,883 15,638 17,653 19,978 21,989 24,725 11.5%

Source: Beijing Statistics Bureau

Note: N/A refers to not applicable.

Infrastructure Developments

The Beijing government has invested a substantial amount in the city’s infrastructure in recent

years. To further enhance the city’s development, the following infrastructure projects are expected:

° The new Subway Line 4 to be commissioned in September 2009;

° Five new subway lines including Daxing Line, Yizhuang Line, Phase I of Changping Line,

Fangshan Line and Phase I of Line 15 which are scheduled to completed in 2010;

° Four new subway lines including nos 6, 8, 9 and Phase II of Line 10 scheduled to be
completed by 2012; and
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° The Beijing-Shanghai Express Railway commenced in 2008 and scheduled to be completed
in 2013.

Real Estate Investment in Beijing

Real estate investment in Beijing increased from RMBS52.2 billion in 2000 to RMB199.6 billion
in 2007, representing a CAGR of 21.1%. Real estate investment in 2008 decreased by 4.4% to
RMB190.9 billion in 2008.

GFA completed and sold for commodity properties in Beijing grew at a CAGR of 22.4% and
23.9% respectively from 2000 to 2005. With the central government’s introduction of austerity
measures and tighter control on bank lending activities after 2005, both completed area and sold area
of commercial property decreased rapidly to 25.6 million sq.m. and 13.4 million sq.m. respectively in
2008. This is worsened due to the adverse impact of the economic downturn.

Property prices showed growth of over 20% in 2005 and 2006 but started to slow down in 2007
and 2008. In recent years, affordable housing investment was strengthened by the government policies
with increasing relevant supply. This is expected to contribute to stabilising residential prices.

The table below sets out selected property market indicators of Beijing between 2000 and 2008:

Property Market Indicators of Beijing (2000-2008)

2000-2008
2000 2001 2002 2003 2004 2005 2006 2007 2008 CAGR

Real estate investment

(RMB billion) ...ccecevvueneiinnnnnees 522 784 989 120.3 147.3 152.5 172.0 199.6 190.9 17.6%

GFA of commodity properties

completed (million sq.m.)....... 13.7  17.1 238 259 30.7 377 319 289 256 8.1%

GFA of residential properties

completed (million sq.m.)....... 10.1 139 193 20.8 234 284 219 185 14.0 4.2%

GFA of commodity properties

sold (million sq.m.)................ 96 120 17.1 19.0 247 28.0 26.1 21.8 13.4 4.3%

GFA of residential properties

sold (million sq.m.).......c........ 9.0 11.3 16.0 17.7 229 257 22.1 17.3 10.3 1.7%
2000-2006

CAGR

Average price of commodity

properties (RMB per sq.m.).... 4,919 5,062 4,764 4,737 5,053 6,274 8,280 N/A N/A 9.1%
Average Price of residential

properties (RMB per sq.m.).... 4,557 4,716 4,467 4,456 4,747 5,853 7,376 N/A N/A 8.4%

Source: Beijing Statistics Bureau

Note: N/A refers to not available.
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Mid to Upper-end Residential Market in Beijing

Mid to upper-end residential properties in Beijing are mainly concentrated within the 5th Ring
Road. Due to the limited land supply in the urban areas and increasing demand for residential
properties, new mid to upper-end residential properties in Beijing are expected to move toward
suburban areas and their prices will be supported by the improving subway transportation system in
the coming years.

Increasing disposable income is the key driver for the mid to upper-end residential market in
Beijing. Economic growth and the growing population in Beijing will also provide strong support for
its residential market. The annual growth rate of the permanent population in Beijing averaged at 2.8%
from 2000 to 2008. In addition, corporates that set up offices in Beijing will create employment also
help to create new demand for mid to upper-end residential properties in the future.

Beijing’s real estate market is largely influenced by the government macro adjustment measures.
Since the second half of 2008, the Chinese government has eased the macro economic polices,
including lowering the lending cost for five times and relaxing restrictions for foreign investment in
real estate market. In addition, developers are adjusting their operations to capture sustainable
demand. It is expected that the mid to upper-end residential property market will steadily increase in
the long run.

WUXI PROPERTY MARKET
Wuxi is a well-known tourist destination in China and is one of the economic hubs in the Yangtze
River Delta Region. It is located in the southern part of Jiangsu Province with Shanghai to its east and

Nanjing to its west. In 2008, it had a population of 4.6 million.

The GDP of Wuxi has maintained double-digit growth for more than ten years and has reached
RMB442.0 billion in 2008.

The table below sets out selected economic indicators of Wuxi between 2000 and 2008:

Economic Indicators of Wuxi (2000-2008)

2000-2008
2000 2001 2002 2003 2004 2005 2006 2007 2008 CAGR
Population (million)................... 4.3 4.4 4.4 4.4 4.5 4.5 4.6 4.6 4.6 0.8%
Nominal GDP (RMB billion)...... 117.7 132.9 153.4 183.3 225.1 280.5 330.1 385.9 442.0 18.0%
Real GDP growth rate (%) ......... 11.2  11.5 128 154 174 15.1 153 153 124 N/A
GDP per capita(RMB) 27,109 30,526 35,087 41,616 50,592 50,958 57,719 65,212 73,053 13.2%
FDI (USS$ billion) .......cooeevvvnnnnne. 1.1 1.4 1.7 2.7 3.3 2.0 2.8 2.8 3.2 14.3%
Fixed asset investment
(RMB billion) .....ccevvevinnernnnnnn. 35.0 40.5 53.8 89.3 111.4 133.6 147.5 167.4 187.7 23.4%
Per capita disposable income
(RMB) .o 8,603 9,454 9,988 11,647 13,588 16,005 18,189 20,898 23,605 13.4%

Source: Wuxi Statistics Bureau

Note: N/A refers to not applicable.
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Fixed asset investments in Wuxi grew at a CAGR of 23.4% from 2000 to 2008, and reached
RMB187.7 billion in 2008. There are also a number of planned infrastructure projects in Wuxi in the

next few years such as the expansion of the current airport into an international airport.

Real Estate Investment in Wuxi

Real estate investment in Wuxi grew rapidly at a CAGR of 33.4% between 2000 and 2008,
reaching RMB45.0 billion in 2008.

The commodity property market in Wuxi has developed rapidly since 2000. Annual growth in the
GFA of commodity and residential properties completed both reached 14.5% from 2000 to 2008.
However, GFA sold for commodity properties decreased by approximately 29.9% from 7.7 million
sq.m. in 2007 to 5.4 million sq.m in 2008. Average price however continued to increase during the
period. Average price of commodity properties grew at CAGR of 15.3%, reaching RMB5,375 per sq.m
in 2008.

The table below sets out selected property market indicators of Wuxi between 2000 and 2008:

Property Market Indicators of Wuxi (2000-2008)

2000-2008
2000 2001 2002 2003 2004 2005 2006 2007 2008 CAGR

Real estate investment

(RMB billion) .....cceevueveiininnnees 4.5 4.9 7.7 132 19.6 228 27.7 37.8 45.0 33.4%
GFA of commodity properties

completed (million sq.m.)....... 2.4 2.5 2.9 5.1 4.8 6.9 7.9 7.4 7.1 14.5%
GFA of residential properties

completed (million sq.m.)....... 2.0 2.1 2.5 4.6 4.0 5.4 6.1 6.0 5.9 14.5%
GFA of commodity properties

sold (million sq.m.)................ 2.2 2.0 2.4 3.0 4.1 6.0 6.5 7.7 5.4 11.9%
GFA of residential properties

sold (million sq.m.).......c........ 2.0 1.8 2.2 2.8 3.5 5.1 5.5 6.8 4.6 11.0%

Average price of commodity

properties (RMB per sq.m.).... 1,718 1,808 1,813 2,216 2,534 3,679 4,000 4,573 5,375 15.3%
Average price of residential

properties (RMB per sq.m.).... 1,632 1,726 1,712 2,006 2,278 3,472 3,687 4,363 5,096 15.3%

Source: Wuxi Statistics Bureau
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Mid to Upper-end Residential Market in Wuxi

Mid to upper-end residential properties in Wuxi are scattered in three areas, namely Sub-central
Area (including Nanchang (5 )!| &), Beitang (JL 3 i) and Chong’an District (5% % [i#)), Binhu District
(7 ) and the New District G [&). The Sub-central Area is close to the city downtown area, Binhu
District has a pleasant environment and Wuxi New District has a national Economic Development

Zone with a large number of enterprises established there.

Supply of mid to upper-end residential properties will slightly decrease in the coming two years
due to limited land supply since 2007. Binhu District and Wuxi New District are expected to be the
two prime areas for mid to upper-end residential property developments as developers and purchasers

are attracted to the pleasant scenery in Binhu and the active strong leasing market in the New District.

Demand for mid to upper-end residential properties in Wuxi is underpinned by local wealthy
residents and an influx of foreign talent. With the rapid increase in disposable income, demand for
larger and newer apartments in Wuxi is increasing. Besides, Wuxi is a key manufacturing base for the
Yangtze River Delta Region. According to the Wuxi Government, at the end of July 2007, 76 of the
Fortune Global 500 Companies such as General Electric, Toyota Motor and Matsushita Electric had

invested in Wuxi.
Wuxi Five-star Hotel Market

As one of the most popular tourism centres in China, Wuxi has attracted a growing number of
domestic and overseas visitors. Total number of visitors has grown at a CAGR of 15.9%, from 11.5
million in 2000 to 37.5 million in 2008.

International tourists and business travelers are the main source of guests for five-star hotels.
The five-star hotel market in Wuxi was prosperous in the past few years due to rapid economic growth
and limited room supply. In 2008, the average daily room rate and occupancy rates of five-star hotels
fell slightly as a result of the global economic crisis, with the number of international tourists
declining by 14.5% in 2008.

SUZHOU PROPERTY MARKET

Suzhou, a well-known tourism and cultural city in China, is located in the south of Jiangsu
Province and to the north of Shanghai. It covers a land area of 8,488 sq.km. with a registered

population of 6.3 million in 2008.
GDP of Suzhou reached RMB670.1 billion in 2008, ranking 2nd among cities in the Yangtze

River Delta Region. Its real GDP growth rate averaged at 14.9% from 2000 to 2008. GDP per capita
increased at a rapid growth rate with a CAGR of 18.9% between 2000 and 2008.
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The table below sets out selected economic indicators of Suzhou between 2000 and 2008:

Economic Indicators of Suzhou (2000-2008)

2000-2008
2000 2001 2002 2003 2004 2005 2006 2007 2008 CAGR

Population (million)................... 5.8 5.8 5.8 5.9 6.0 6.1 6.2 6.2 6.3 1.0%
Nominal GDP (RMB billion) ..... 154.1 176.0 208.0 280.2 345.0 402.7 482.0 570.0 670.1 20.2%
Real GDP growth rate (%)......... 12.6 123 145 18.0 17.6 153 155 16.0 12.5 N/A
GDP per capita (RMB) .............. 26,692 30,384 35,733 47,693 57,992 66,766 78,802 91,911 106,863 18.9%
FDI (USS$ billion) .....coeveeeevennnnnn. 2.9 3.0 4.8 6.8 5.0 5.1 6.1 7.2 8.1 13.7%
Fixed asset investment

(RMB billion) c...coeevvveneiinnnnnees 51.6 56.5 81.3 140.9 1555 187.0 210.7 236.6 261.0 22.5%
Per capita disposable income

(RMB) i 9,274 10,515 10,617 12,361 14,451 16,276 18,532 21,260 23,867 12.5%

Source: Suzhou Statistics Bureau

Note: N/A refers to not applicable.
Real Estate Investment in Suzhou

Development of the real estate market in Suzhou has been largely supported by its attractive
tourism environment and strong economy. Total GFA completed and sold for commodity properties in
Suzhou kept increasing from 2000 to 2007, reaching 18.7 million sq.m. and 19.1 million sq.m.
respectively in 2007. However, the slow down in China’s economic growth has negatively impacted
on the economic growth and property market in Suzhou. Commodity properties GFA sold in 2008

decreased dramatically by 47.1%.
The average price of commodity properties has maintained an increasing trend since 2000,

reaching RMB5,692 per sq.m. in 2008. However, the growth rate has continuously slowed down since
2004.
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The table below sets out selected property market indicators of Suzhou between 2000 and 2008:

Property Market Indicators of Suzhou (2000-2008)

2000-2008
2000 2001 2002 2003 2004 2005 2006 2007 2008 CAGR

Real estate investment

(RMB billion) .......ccooevvinnnnnnn. 6.1 6.9 107 17.8 334 414 471 602 71.8 36.1%
GFA of commodity properties

completed (million sq.m.)....... 4.4 4.7 5.6 83 146 16.8 182 18.7 148 16.4%
GFA of residential properties

completed (million sq.m.)....... 3.8 3.9 4.6 7.1 12,7 13.8 148 148 11.3 14.6%
GFA of commodity properties

sold (million sq.m.)................ 3.7 4.8 5.4 6.1 8.5 79 139 19.1 10.1 13.4%
GFA of residential properties

sold (million sq.m.)................ 3.3 4.3 4.8 5.3 7.5 6.8 11.9 16.5 8.3 12.2%
Average price of commodity

properties (RMB per sq.m.).... 1,778 1,843 2,157 2,574 3,108 3,863 4,591 5,146 5,692 15.7%

Average price of residential
properties (RMB per sq.m.).... 1,662 1,730 2,044 2,481 2,964 3,718 4,415 5,004 5,533 16.2%

Source: Suzhou Statistics Bureau

Suzhou Residential Market

GFA of residential properties sold in Suzhou recorded a historical high in 2007 with 16.5 million
sq.m. However, the volume in 2008 dropped significantly by 49.7% to approximately 8.3 million sq.m.

To stimulate the property market, the Suzhou government published some stimulus measures in
October 2008 mainly including granting residents permits (“Hukou”), reducing transaction taxes and
relaxing the payment term for developers’ purchase of land. Such measures have helped to increase
liquidity of the second-hand property market.

Average price of residential properties in Suzhou grew at a CAGR of 16.2% from 2000 to 2008,
reaching RMB5,533 per sq.m. in 2008. Property price increased rapidly in 2005 and 2006 on the back
of the strong demand driven by robust economic growth, but such growth has slowed down gradually
in the past two years. The anticipated economic growth in Suzhou and the government stimulus
measures are expected to drive demand and price level of the residential properties in the coming

years.

— 106 —



INDUSTRY OVERVIEW

NANTONG PROPERTY MARKET

Nantong is located in Jiangsu Province and to the northwest of Shanghai. It has a population of
7.6 million and is one of the most populous cities in Jiangsu Province. Its key economic drivers are

manufacturing and port-related industries.

Nantong has experienced rapid economic growth, with the real GDP growth expanded from
10.9% in 2000 to 13.3% in 2008. Despite the GDP growth rate declining to 13.3% in 2008 from 16.2%
in 2007, it was still 0.8% higher than the average for Jiangsu Province. GDP for Nantong reached
RMB251.0 billion in 2008.

Given the rapid economic growth in Nantong, disposable income of urban residents also
increased accordingly and reached RMB18,903 in 2008 with a growth rate of 14.9% compared to 2007.
In addition, the Nantong government has increased much effort to attract investment in recent years.
Utilised Foreign Investment grew rapidly between 2000 and 2008 at a CAGR of 45.4%, amounting to
US$2.9 billion in 2008.

The table below sets out selected economic indicators of Nantong from 2000 to 2008:
Economic Indicators of Nantong (2000-2008)

2000-2008
2000 2001 2002 2003 2004 2005 2006 2007 2008 CAGR

Population (million)................... 7.8 7.8 7.8 7.8 7.7 7.7 7.7 7.7 7.6 -0.3%
Nominal GDP (RMB billion)...... 72.1  79.0 86.5 98.0 119.6 147.2 175.8 211.2 251.0 16.9%
Real GDP growth rate (%) ......... 109 10.1 11.1 134 156 154 157 162 133 N/A
GDP per capita (RMB)............... 9,176 10,078 11,073 12,584 15,415 19,060 22,826 27,500 32,815 17.3%
Fixed asset investment

(RMB billion) .......cccovvvvinnnnnnn. 24.0 25.8 31.0 448 605 81.5 104.9 126.6 150.5 25.8%
Per capita disposable income

(RMB)......ooooo, 7,911 8,485 8,640 9,598 10,937 12,384 14,058 16,451 18,903 11.5%

Source: Nantong Statistics Bureau

Note: N/A refers to not applicable.
Infrastructure Developments

As one of the major cities in the Yangtze River Delta Region, key infrastructure projects in

Nantong are planned for the next few years to further improve the transportation network, including:
° A railway from Nantong to Qidong to be constructed before 2010; and

° A railway from Nantong to Shanghai to be constructed before 2010.
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Real Estate Investment in Nantong

Real estate investment in Nantong grew strongly at a CAGR of 26.7% between 2000 and 2008
and reached RMB17.3 billion in 2008, representing an increase of 26.3% compared to 2007.

The GFA of commodity properties completed in 2008 was 5.2 million sq.m., in which 4.3 million
sq.m. was constituted by residential properties. The GFA of commodity properties and residential
properties sold in Nantong steadily increased between 2000 and 2007, reaching 5.2 million sq.m and
4.7 million sq.m in 2007, respectively. In 2008, the GFA of residential properties sold started to
decrease by about 19.1% compared to 2007.

Average price of commodity properties has grown rapidly between 2000 and 2007, but it dropped
by 9.1% to RMB3,247 per sq.m. in 2008. Average price for residential properties also dropped by 9.5%
to RMB3,010 per sq.m. during the same year.

The table below sets out selected property market indicators of Nantong between 2000 and 2008:

Property Market Indicators of Nantong (2000-2008)

2000-2008
2000 2001 2002 2003 2004 2005 2006 2007 2008 CAGR

Real estate investment

(RMB billion) .......cccoeeeiininnens 2.6 3.3 3.6 4.8 5.9 8.0 10.8 13.7 17.3 26.7%
GFA of commodity properties

completed (million sq.m.)....... 2.0 1.9 2.5 1.8 2.5 3.3 3.8 3.9 5.2 12.7%
GFA of residential properties

completed (million sq.m.)....... 1.7 1.7 2.1 1.4 2.1 2.8 3.1 3.4 4.3 12.3%
GFA of commodity properties

sold (million sq.m.)................ 1.7 1.6 2.0 2.0 2.3 3.3 4.7 5.2 4.2 12.0%
GFA of residential properties

sold (million sq.m.)................ 1.5 1.5 1.8 1.7 2.0 2.8 4.1 4.7 3.8 12.3%

Average price of commodity

properties (RMB per sq.m.).... 1,405 1,533 1,631 1,829 2,119 2,579 3,212 3,571 3,247 11.0%
Average price of residential

properties (RMB per sq.m.).... 1,298 1,484 1,564 1,765 1,899 2,304 2,926 3,325 3,010 11.1%

Source: Nantong Statistics Bureau
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Mid to Upper-end Residential Market in Nantong

Mid to upper-end residential properties in Nantong are concentrated mainly in the Chongchuan
District (5%)I[[®), including both the traditional and the new areas. The new area of Chongchuan
District is a planned cultural, political and commercial centre in Nantong. Due to the limited land
supply for mid to upper-end residential properties in 2007 and 2008, the properties completed in urban

areas is expected to decrease in the coming years.

Demand for mid to upper-end residential properties in Nantong will be underpinned by its
increasing per capita disposable income as a result of industrial development. Nantong has a national
economic development zone subject to various preferential policies. This could attract more domestic
enterprises and multi-national corporations as the transportation network improves, such as Suzhou

(Changshu)-Nantong Bridge and Shanghai-Nantong railway.

With the development of Yangkou Port, Nantong is well-positioned to be a top ship building base
in Asia and a developed manufacturing base in the Yangtze River Delta Region according to the
“Eleventh Five Year Plan for Nantong Economic and Social Development (% 7[5 [ 8 5 F1 41 € 4%
JESE -+ — (R HAEHLE])”. 1t is expected that the demand for mid to upper-end residential properties will
maintain steady growth in the coming years.

HEFEI PROPERTY MARKET

Hefei is the capital of Anhui Province. It is located in the central region of China between
Yangtze and Huaihe Rivers and is close to the fast developing Yangtze River Delta Region. The city
covers an area of 7,029 sq.km with 4.9 million registered population at the end of 2008. It possesses
a strategically important location easily accessible from all directions of the country, and it connects

the vast area of Central China.

Since its opening-up and reform, Hefei has enjoyed a constant state of economic and social
development with two-digit rate GDP growth for more than 20 years. Its GDP reached RMB166.5
billion in 2008, and the real GDP growth rate was 17.2% which was only a slight decline compared
to 2007. In 2008, the total FDI in Hefei was US$0.77 billion representing 11.5% decline compared to
2007, but given the higher base of FDI before 2007, the short term slow down should not change the

trend for future increases.
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The selected economic statistics of Hefei for the period between 2000 and 2008 are set out in the

following table:

Population (million) ............
Nominal GDP

(RMB billion)..................
Real GDP growth rate (%) ..
GDP per capita (RMB)........
FDI (USD billion)...............
Fixed assets investment

(RMB billion)..................
Per capita disposable

income (RMB).................

Economic Indicators of Hefei (2000-2008)

2000-2008
2000 2001 2002 2003 2004 2005 2006 2007 2008 CAGR

4.4 4.4 4.5 4.6 4.4 4.6 4.7 4.8 4.9 1.4%
36.9 424 497 59 722 87.8 107.4 133.4 166.5 20.7%
12 15.2 16.4 16.8 17.3 17 17.5 17.8 17.2 N/A
8,505 9,632 11,173 13,047 16,377 19,512 23,203 28,125 34,482 19.1%
0.13 0.15 0.06 0.1 0.18 0.17 038 0.87 0.77 24.9%

13.1 14.3 16.9 255 363 495 825 131 183.9 39.1%

6,380 6,817 7,145 7,785 8,610 9,684 11,013 13,427 15,591 11.8%

Source: Hefei Statistics Bureau, Anhui Statistics Bureau

Note: N/A refers to not applicable.

Hefei is well-known for its scientific research resources and education institutions. More than

200 science and research institutes and almost 100 institutions of higher learning and technical

colleges are located in Hefei. Two national-level development zones, Hefei Economy and Technology

Development Area and Hefei Hi-tech Development Area, are situated in the south part of the city.

Infrastructure Developments and Urban Planning

With the help of the central government’s “Central China Rise” policy, the Hefei government

blueprinted the “One-Four-One” scheme in 2005 for city development including redeveloping the

downtown area, developing four sub-centres to the east, west, south and north of the core city

respectively and developing Binhu New District near Chao Lake to the southeast of the city to further

boost its economic growth and city development. In the following years, the following key scheme

will be implemented:

° Urban renewal plan;

° Construction of the outer ring road and the highways between the city and its 3 counties;

° The development of Binhu New District, started in 2006, with a total area of 190 sq. km.;

and

° New airport in Hefei, Xinqiao International Airport, planned for completion by 2010.
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Real Estate Investment in Hefei

Real estate investment in Hefei has grown strongly since 2000. The total real estate investment
reached RMB56.5 billion at the end of 2008, which was more than 24.6 times greater than that of 2000.
More investments were pumped into the real estate market, especially after the city redevelopment
launched in 2005, the annual net increase was around RMB10 billion which was twice as much as

previous years.

The commodity property market in Hefei has grown rapidly since 2000. GFA of completed
commodity property increased at 25.8% CAGR from 2000 to 2007. Meanwhile, the demand of
commodity property has also grown robustly, resulting in the take-up ratio to increase to 115.7% in
2005, 120.8% in 2006, and 171.7% in 2007. Such strong demand has also provide support to property

price.

In 2007, the average price of commodity properties in Hefei was RMB3,326 per sq.m. which was
lower than the national average. Its CAGR was 8.4% that was generally consistent with the national
level from 2000 to 2007.

The table below sets out selected property market indicators of Hefei between 2000 and 2008:

Property Market Indicators of Hefei (2000-2008)

2000-2008
2000 2001 2002 2003 2004 2005 2006 2007 2008 CAGR

Real estate investment

(RMB billion) ......cccoeeeeiennnnens 2.3 2.6 4.0 9.0 14.0 19.0 28.1 385 56.5 49.2%
GFA of commodity properties

completed (million sq.m.)....... 1.2 1.4 2.2 3.3 4.7 5.1 5.3 6.0 N/A N/A
GFA of residential properties

completed (million sq.m.)....... 0.9 1.2 1.8 2.6 3.9 4.1 4.4 5.1 N/A N/A
GFA of commodity properties

sold (million sq.m.)................ 0.9 1.0 1.9 2.9 4.0 5.9 6.4 103 9.2 33.7%
GFA of residential properties

sold (million sq.m.)................ 0.8 0.8 1.8 2.4 3.5 5.3 5.8 9.4 8.6 34.6%
Average price of commodity

properties (RMB) ................... 1,893 1,893 1,750 2,095 2,492 3,015 3,131 3,326 N/A N/A
Average price of residential

properties (RMB) ................... 1,678 1,676 1,616 1,895 2,314 2,807 2,891 3,172 N/A N/A

Source: Hefei Statistics Bureau

Note: N/A refers to not applicable or not available.
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Mid to Upper-end Residential Market in Hefei

The residential properties in Hefei are decentralised in its eight urban districts. The mid and
upper-end residential developments clustered mainly in the Baohe and Shushan Districts where there

is a better natural environment and more high income population.

The demand for mid to upper-end residential properties in Hefei has been primarily underpinned
by end-users and will be further driven by its economic growth and improved infrastructure as a result
of the implementation of government’s “One-Four-One” scheme and “Central China Rise” policies in

the following years.

The dynamic economic growth in Hefei has attracted more people moving to Hefei and speed up
the urbanisation. According to the “Eleventh Five Year Plan for Hefei Economic and Social
Development (5 AE 17 &8 978 Fl 4L & 5% 2 -+ — {8 7L 4FE B #])”, the urbanisation rate is expected to reach
60% in 2010. With the enlarged urban population and limited land resources, it is estimated that price

level mid to upper-end residential properties will continue to growth.
Prime Retail Market in Hefei

The prime retail market in Hefei includes department stores and shopping centres. Most of the
well-known department stores and shopping centres are located in its traditional retail area along
Changjiang Zhong Road of Luyang District. The traditional retail area is being redeveloped and will
function as the city’s retail centre. Two new retail areas will be developed in the east and west to

radiate the city periphery and the neighboring cities by providing more convenient accessibility.

Growing disposable income provided strong support to the development of local retail market.
The disposable income per urban resident in Hefei increased at a CAGR of 11.8% from 2000 to 2008
and the retail sales reached RMB58.8 billion in 2008 with an eight year CAGR of 18.8%. Meanwhile,
as a regional transportation hub and gateway between the eastern and western part of China, Hefei is
taking its geographical advantage to further strengthen its economic development, which is expected

to create more opportunities for its prime retail market.

Most of the prime retail properties are for lease only, which are quoted either as fixed rentals or
as a percentage of turnovers. Given the growing spending power, some industry leading domestic and
international retailers such as Beijing Hualian, Wal-mart and Carrefour had already established
presence in Hefei, and more large retailers are planning to come. According to the government
website, Tesco and RT-Mart will invest RMB307 million and RMB 400 million respectively to set up
their hypermarkets along Tongling Road in Yaohai District. The two multinational retailers will open
their businesses at the end of 2010 and 2011. The entry of those large players could create strong

demand for retail properties and produce opportunities for a series of related businesses.
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SHENYANG PROPERTY MARKET

Shenyang is the capital of Liaoning Province. It is a transportation hub of Northeast China and
serves as the communication, commerce, science and culture centre in Northeast China. Shenyang

covers an area of 12,980 sq.km. and it had a population of 7.8 million at the end of 2008.

As a nationally renowned heavy industrial base, Shenyang has experienced strong economic
growth in recent years as a result of the central government policy of “Revitalising Northeast China”.
GDP amount, disposable income per urban resident and retail sales of consumer goods kept a rapid

growth in the recent four years.

The table below sets out selected economic indicators of Shenyang between 2000 and 2008:

Economic Indicators of Shenyang (2000-2008)

2000-2008
2000 2001 2002 2003 2004 2005 2006 2007 2008 CAGR

Population (million) ............ 6.9 6.9 6.9 6.9 6.9 7.0 7.0 7.1 7.8 1.5%
Nominal GDP

(RMB billion) ......ccc....... 106.7 117.4 132.6 150.2 177.3 208.4 252.0 322.1 386.1 17.4%
Real GDP growth rate (%) .. 10.3 10.1 13.1 14.2 15.5 16.0 16.7 22.8 16.3 N/A
GDP per capita ( RMB)....... 15,666 17,084 19,242 21,798 25,640 29,935 35,940 45,582 54,106 16.8%
FDI (USS$ billion)................ 0.71 0.85 1.4 2.2 2.4 2.1 3.0 5.0 6.0 30.6%
Fixed asset investment

(RMB billion) ... 26.2 303 40.2 583 97.1 136.3 179.0 236.2 300.9 35.7%
Per capita disposable

income (RMB)................. 5,850 6,386 7,050 7,961 8,924 10,098 11,651 14,607 17,295 14.5%

Source: Shenyang Statistics Bureau
Note: N/A refers to not applicable
Infrastructure Developments
To improve city development, the Shenyang government initiated the following schemes:
° Metro Lines 1 and 2 to be completed in 2010;
° Construction of the Central Urban Corridor (“CUC”), stretching from north to south with
the central axis integrating business, service, governmental affairs and cultural facilities;

and

° Hunnan New Area, to be developed into one of the national top-ten high-tech industry

areas.
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Real Estate Investment in Shenyang

Real estate investment in Shenyang grew rapidly at a CAGR of 41.2% from 2000 to 2008 and
reached RMB101.1 billion in 2008, accounting for 33.6% of the fixed asset investment.

The real estate market in Shenyang has steadily grown from 2000 to 2008. Commodity properties
with a total GFA of 12.9 million were completed in Shenyang in 2008, representing a CAGR of 17.7%
since 2000. The GFA of commodity property sold achieved 14.7 million sq.m. in 2008 with a CAGR
of 27.5% from 2000. The average price increased from RMB2,686 per sq.m. in 2000 to RMB4,127 per
sq.m. in 2008 with a CAGR of 5.5%. The price growth in 2007 and 2008 has speeded up compared
with the previous years with an annual growth rate averaging 10.6%. In early 2009, the Shenyang
government promulgated “25 policies to stimulate Shenyang real estate market” and the property
transactions in the first quarter showed a sound growth.

The table below sets out selected property market indicators of Shenyang between 2000 and
2008:

Property market indicators of Shenyang (2000-2008)

2000-2008
2000 2001 2002 2003 2004 2005 2006 2007 2008 CAGR

Real estate investment

(RMB billion) ......cceevvvvniennnnnn. 6.4 7.8 11.6 17.7 343 414 538 73.0 101.1 41.2%
GFA of commodity properties

completed (million sq.m.)....... 3.5 3.5 3.6 5.9 8.1 10.6 11.9 129 129 17.7%
GFA of residential properties

completed (million sq.m.)....... 2.9 3.0 3.1 4.9 7.2 9.3 102 109 11.0 18.1%
GFA of commodity properties

sold (million sq.m.)................ 2.1 2.0 2.1 3.2 52 10.0 124 146 147 27.5%
GFA of residential properties

sold (million sq.m.)................ 1.8 1.7 1.8 2.9 4.9 9.3 11.5 13.6 13.1 28.2%
Average price of commodity

properties (RMB) ................... 2,686 2,743 2,738 2,916 2,911 3,187 3,376 3,689 4,127 5.5%
Average price of residential

properties (RMB) ................... 2,545 2,609 2,601 2,753 2,852 3,027 3,184 3,525 3,856 5.3%

Source: Shenyang Statistics Bureau

Mid to Upper-end Residential Market in Shenyang

Mid to upper-end residential developments in Shenyang are distributed mainly in the urban
districts.

The mid to upper-end residential market is underpinned by growing demand of owner-occupiers
from local and periphery cities. For local residents, wealthy people are pursuing higher quality
properties for relocation purpose as a result of the urban redevelopment. Increasingly improved traffic
facilities will further stimulate this demand.
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Demand for mid to upper-end residential properties is expected to be spurred after the
completion of Liaoning Central Ring Road in 2010, connecting six cities around Shenyang, including
Tieling, Fushun, Benxi, Liaoyang, Liaozhong and Xinmin in 2010. The whole region will be integrated
by convenient transportation links that could help to further fuel regional economic development and
increase population mobility. As a core city in the area, Shenyang will be able to attract more
investment and higher income human resources that will directly benefit the mid to upper-end
residential market.

With economic growth, the price of mid to upper-end residential properties will continue to grow
steadily as a result of increasingly developed infrastructure, including construction of Metro Lines,
construction of Shenyang CBD and redevelopment of old Tiexi industrial area.

HARBIN PROPERTY MARKET

As the capital of Heilongjiang Province, Harbin is well-known for its trade with Russia and
characteristic tourist attractions, such as the ice-snow festival and ice & snow sport activities. It
covers an area of 53,100 sq.km. with a population of 9.9 million, ranking second among the capital
cities of provinces in China.

From 2000 to 2008, Harbin experienced rapid economic growth with real GDP growth rate of
more than 13% since 2003. In 2008, the GDP amounted to RMB286.8 billion.

Along with strong economic growth, the disposable income of urban residents steadily increased
in recent years at a CAGR of 12.6% from RMBS5,632 in 2000 to RMB 14,589 in 2008, up 1.6 times in
nine years.

The table below sets out selected economic statistics of Harbin between 2000 and 2008:

Economic Indicators of Harbin (2000-2008)

2000-2008
2000 2001 2002 2003 2004 2005 2006 2007 2008 CAGR

Population (million) ............ 9.4 9.4 9.5 9.5 9.7 9.7 9.8 9.9 9.9 0.6%
Nominal GDP

(RMB billion).......cc.....ee. 98.0 109.2 119.9 135.6 160.5 183.0 209.4 243.7 286.8 14.4%
Real GDP growth rate (%) .. 12.4 11.2 11.5 13.5 14.7 14.1 13.5 13.5 13.2 N/A
GDP per capita (RMB)........ 10,322 11,547 12,642 14,254 16,674 18,821 21,374 24,768 29,012 13.8%
FDI (USS$ billion)................ 0.17 0.18 0.21 0.23 0.26  0.31 0.37 0.44  0.57 16.3%
Fixed asset investment

(RMB billion).........ceccun.e. 254 31.2  36.1 43.6 533 63.9 81.0 103.1 134.1 23.1%
Per capita disposable

income (RMB)................. 5,632 6,407 7,004 7,907 8,490 10,065 11,231 12,772 14,589 12.6%

Source: Harbin Statistics Bureau

Note: N/A refers to not applicable.
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Infrastructure Developments

To further improve the city infrastructure, the Harbin government initiated the following
schemes:

° Qunli New Area in the west Harbin, to be constructed as a new finance and ecological
residential area;

° Daowai 20th Avenue Bridge, connecting Songbei District and central districts of Harbin
across Songhua River, expected to be complete in 2010; and

° Phase I of Harbin subway to be completed in 2012.
Real Estate Investment in Harbin

GFA of commodity properties completed and sold in Harbin peaked in 2007, reaching 7 million
sq.m. and 7.5 million sq.m. respectively. However, GFA completed and sold decreased by 32.9% and
21.3% respectively in 2008.

From 2000 to 2007, GFA of residential properties completed and sold continually increased with
a CAGR of 5.7% and 16.5% respectively. However in 2008, they both dropped more than 20%
compare to 2007. The demand of residential properties in Harbin was strong, with the take-up ratio
from 2003 to 2008 maintaining higher than 100%, resulting in continuous growth of average
residential price during those years.

The table below sets out selected property market statistics of Harbin between 2000 and 2008:

Property Market Indicators of Harbin (2000-2008)

2000-2008
2000 2001 2002 2003 2004 2005 2006 2007 2008 CAGR

Real estate investment

(RMB billion) ......cceevvvvriennnnnn. 6.4 8.4 9.0 106 12.0 14.0 158 187 21.6 16.4%
GFA of commodity properties

completed (million sq.m.)....... 4.5 5.2 3.8 4.2 5.1 5.2 6.7 7.0 4.7 0.5%
GFA of residential properties

completed (million sq.m.)....... 3.4 4.3 3.2 3.0 3.4 3.9 5.4 5.0 3.9 1.7%
GFA of commodity properties

sold (million sq.m.)................ 2.7 3.2 3.5 3.9 4.6 5.8 6.7 7.5 5.9 10.3%
GFA of residential properties

sold (million sq.m.)................ 2.3 2.6 2.9 3.3 3.5 4.8 5.8 6.7 5.0 10.2%
Average price of commodity

properties (RMB per sq.m.).... 2,154 2,257 2,336 2,353 2,494 2,700 2,703 3,053 N/A N/A
Average price of residential

properties (RMB per sq.m.).... 2,033 2,127 2,157 2,183 2,215 2,384 2,503 2,943 N/A N/A

Source: Harbin Statistics Bureau

Note: N/A refers to not applicable or not available.
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Harbin government announced new measures to “promote stable and healthy development of the
real estate industry” in February 2009. These measures aim to stimulate consumption and investment
in the real estate market, and are expected to have a positive impact on property market development,
especially for residential market in Harbin. Such measures include tax reduction and exemption,

favourable loan policies to consumers and some supporting policies to developers.
Mid to Upper-end Residential Market in Harbin

The mid to upper-end residential developments in Harbin are largely concentrated in core urban
districts. Nangang District and Daoli District are the top two areas in terms of supply. Positioned as
a financial CBD and ecological residential area, Qunli New Area will be an emerging area for mid to

upper-end residential supply in the coming years.

In addition, Songbei District will be a major area for mid to upper-end residential development
as it has become the municipal administrative centre following the relocation of the Harbin
government to Songbei District in 2005. With the improved transportation between traditional
downtown areas and Songbei, the residential development in Songbei is expected to boom, particularly

in the mid to upper-end sector.

The demand for mid to upper-end residential property in Harbin has been bigger than supply in
recent years. This is especially true within the 2nd Ring Road because of its proximity to city centre
and the limited land available for development.

A continuous increase in disposable income resulting from economic growth in Harbin will be
the key driver of growth for the mid to upper-end residential sector. The economic growth in Harbin
is expected to be fueled by the central government policy of “Revitalisation Northeast China” in the
coming years. The Harbin government is determined to develop electro-machinery manufacturing and

improve trade with Russia according to the “Eleventh Five Year Plan for Harbin Economic and Social

Development (W 7 1 117 [ [ A8 75 A AL € 88 52 56 -+ — {0 LA R ).
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General

We were incorporated in the Cayman Islands on 27 July 2007, and as a part of the Reorganisation,
became the ultimate holding company of our various subsidiaries. As of the date of this prospectus,
we are 99.3% indirectly owned by the Founder through his wholly-owned company, Best Era, and
0.3878% directly owned by DESCIA, 0.2072% owned by affiliates of Goldman Sachs, 0.091% owned
by Euro Crown Limited and 0.014% owned by DB. Through certain holding companies and wholly
foreign owned enterprises, we own 100% of our PRC operating subsidiaries. Our operating

subsidiaries principally engage in property development operations in the PRC.
History and development

In 1996, the Founder founded our Group. He, together with our key management, namely Mr. Yan
Zhi Rong (an executive Director) and Mr. Fang Shi Min (a member of senior management) commenced
our real estate business in Shanghai with our first development project, Sunshine Greenland in Xuhui
District, Shanghai. We subsequently began developing properties the Tianjin in 2003 with the
Sunshine Holiday project. Since the commencement of our property development business, we
completed development of 20 projects/phases in Shanghai, Tianjin, Wuxi, Shenyang and Suzhou, with
approximately 2.8 million sq.m. of total GFA sold and delivered. As of 31 July 2009, we had 19
projects in various phases of development in Shanghai, Tianjin, Beijing, Wuxi, Suzhou, Nantong,

Hefei, Shenyang and Harbin, which include residential, retail, offices and hotel properties.

We have received a number of awards for our projects. Our residential development project,
Sunshine Holiday in Tianjin, was awarded the China Real Estate Gold Housing Award in 2006 and the
Award for Best Sales Property in Tianjin in 2005. Another residential development project, No. 1 City
Promotion in Wuxi, was designated by the Friends of the United Nations (i B A4 =€) and
United Nations Human Settlement Programme (5B NFE%) as an “International Culture
Community” and recognised as one of the Top 10 Famous Properties in the PRC in 2007. For further
details of our recent awards, please refer to the section headed “Business — Competitive Strengths —

Innovative Product Design”.

Significant milestones in our history are set out below:

January 1996.........c...cooiiil. Development commenced for our first property project in Shanghai,
Sunshine Greenland

May 1998 .., Development commenced for our second property project in
Shanghai, Sunshine Villa

June 2001 .....cooiiiiiiiiii, Development commenced for Sunshine Venice in Shanghai

May 2003 .....ciiiiiiii, Development commenced for our first property project in Tianjin,
Sunshine Holiday
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September 2004 .................... Development commenced for our first property project in Wuxi, No.
1 City Promotion

March 2005.......ccoveiiiiiiinn. Development commenced for our first property project in Suzhou,
Classical Life

June 2005 ... Development commenced for our first property project in Shenyang,
Sunny Town

June 2007 .....coooiiiiiii, Completion of acquisition of regional companies by our
wholly-owned foreign enterprises and acquisition of project
companies by our regional companies in the PRC

July 2007 ccoiiiiiiiiiiiiieien Our Company was incorporated in the Cayman Islands as a limited
liability company

October 2007 c.ooviiviiiiiiiiins DESCIA, certain affiliates of Goldman Sachs and DB became
shareholders of our Company

January 2008.........cccoeiiiinienn. Our Company was awarded Property Company of the Year 2007 with
Remarkable Contributions to the Urban Development of Shanghai,

China by the Organising Committee of Zhuyu Dichan Grand
Ceremony (375 Hb7E % 80 4H 25 €r)

March 2009.......cccccviiiiinnn. Development commenced for our first property project in Hefei, Hefei
Villa Glorious

July 2009, Development commenced for our first property project in Harbin,
Harbin Villa Glorious

Corporate Reorganisation

In 2007, our Group commenced the Reorganisation in preparation for the Global Offering, which

consisted of the following steps:

(a) Establishment/Acquisition of BVI and Hong Kong companies to acquire interests of wholly

foreign owned enterprises

The BVI Subsidiaries, namely Allied Honest, East Harbour, Vieward Group, Regal World and
Grand Target were incorporated. The BVI Subsidiaries are wholly-owned by Bright New, a BVI
company established by Best Era.

The HK Subsidiaries, namely Rich Tech, Extreme Asia, Venture Group, Worldex Investment and

Cheston Holdings were incorporated. The HK Subsidiaries are wholly-owned by the above stated BVI

Subsidiaries, respectively.
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The HK Subsidiaries acquired all the interest in the registered capital of the wholly foreign
owned enterprises from their respective then existing shareholders, all of whom are independent third
parties having no past or present relationship with our Group, directors, shareholders, senior
management or their respective associates, on the dates and for the consideration set forth in the

following table.

Wholly foreign Basis of

Acquiring owned enterprise Interest Consideration  consideration Acquisition

HK Subsidiary (Note 1) Name of shareholder acquired (Note 2) (Note 7) date

Rich Tech Fuda Nantong Australia-Asia Investment 100% Nil N.A. 18 May 2007
Group Pty Ltd (Note 3)

Extreme Asia Yonghe Nantong Hai Ji International 100% US$5,149,948 Registered 18 May 2007
Investment (HK) Limited (Note 4) capital

Worldex Investment Henghui Nantong American Weider 100% US$4,399,929 Registered 18 May 2007
International Investment (Note 5) capital
Limited

Venture Group Fusheng Nantong Hang Seng International 99% Nil N.A. 22 May 2007
(Holdings) Investment (Note 3)
Limited

Venture Group Fusheng Nantong Shanghai Long Green 1% Nil N.A. 22 May 2007
Real Estate Development (Note 3)
Co., Ltd. (L %k % b
FEE PR EEA PR 7))

Cheston Holdings Zhuo Yi Nantong Million Rich Construction 100% Nil N.A. 22 May 2007
Engineering Limited (Note 3)

Extreme Asia Nantong Jigui HK Yifeng International 100% Nil N.A 24 May 2007
Development Co., Ltd. (Note 3)

Cheston Holdings Nantong Jiangle HK Prosper Industry & 100% Nil N.A. 24 May 2007
Trading Limited (Note 3)

Rich Tech Nantong Lehua HK Prosper Industry & 100% Nil N.A. 24 May 2007
Trading Limited (Note 3)

Worldex Investment Nantong Huangshi American Weider 100% US$2,299,990 Registered 24 May 2007

Hui International Investment (Note 6) capital

Limited

Note I: All of the wholly foreign owned enterprises had not commenced operation of business at the time of acquisition by

our Group.

Note 2: The total amount of consideration paid by the HK Subsidiaries to the selling shareholders in respect of three of the
wholly foreign owned enterprises with partially paid-up capital was US$11,849,867. The HK Subsidiaries were also
required to pay to the wholly foreign owned enterprises their unpaid registered capital in the aggregate amount of
US$154,190,133 at the time of acquisition. The total consideration payable by the HK Subsidiaries in respect of the

acquisition of the nine wholly foreign owned enterprises was therefore US$166,040,000.

Note 3: At the time of acquisition, the registered capital of the wholly foreign owned enterprise remained unpaid. The HK
Subsidiary acquired 100% of the registered capital from the selling shareholder for nil consideration, and the HK

Subsidiary became responsible for paying up 100% of the registered capital of the wholly foreign owned enterprise.
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Note 4: At the time of acquisition, the selling shareholder had paid an aggregate amount of US$5,149,948 to the registered
capital of Yonghe Nantong. Extreme Asia acquired 100% of the registered capital of Yonghe Nantong from the selling
shareholder for a consideration of US$5,149,948 and became responsible for paying up the remaining unpaid portion

of the registered capital of Yonghe Nantong.

Note 5: At the time of acquisition, the selling shareholder had paid an aggregate of US$4,399,929 to the registered capital of
Henghui Nantong. Worldex Investment acquired 100% of the registered capital of Henghui Nantong from the selling
shareholder for a consideration of US$4,399,929 and became responsible for paying up the remaining unpaid portion

of the registered capital of Henghui Nantong.

Note 6: At the time of acquisition, the selling shareholder had paid an aggregate of US$2,299,990 to the registered capital of
Nantong Huangshi Hui. Worldex Investment acquired 100% of the registered capital of Nantong Huangshi Hui from
the selling shareholder for a consideration of US$2,299,990 and became responsible for paying up the remaining

unpaid portion of the registered capital of Nantong Huangshi Hui.

Note 7: The unpaid portion of the registered capital of all the wholly foreign owned enterprises were paid by our HK
Subsidiaries using the net proceeds from our issuance of the Original Notes to the Pre-IPO Investors, the details of

which are set out in the paragraph headed “Pre-IPO Financing” below.

Save for Zhuo Yi Nantong, all the wholly foreign owned enterprises have increased their
registered capital subsequent to our acquisitions. The increases in the registered capital have been
fully paid up by the HK Subsidiaries using the net proceeds from our issuance of the Notes, and new
business licenses for the wholly foreign owned enterprises have been issued by the relevant PRC
authorities. Our PRC legal counsel has advised that all the approvals for the acquisitions of the wholly

foreign owned enterprises by the HK Subsidiaries and the capital increases have been obtained.
(b) Acquisition of project companies by regional companies

Pursuant to the Reorganisation, the regional companies, namely, Shanghai Yijing, Tianjin
Yangguang Xindi and Wuxi Wangjiarui, acquired all of the equity interests of the project companies
from the Founder, nominee shareholders (which include our Directors, employees of our Group,
relatives of the Founder and companies controlled by the Founder) holding interests on behalf of the
Founder or companies beneficially owned by the Founder, on the dates and for the consideration set
forth in the following table. The consideration for the acquisitions of the project companies were
settled in cash. Our PRC legal counsel has advised that all required approvals for the acquisitions of
the project companies by our regional companies have been obtained. Each of the nominee
shareholders of the project companies had executed a trust agreement (ZsCHFM%IHES) and
supplemental trust agreement (if any) in favour of the Founder. The Founder had entered into the trust
agreements with the nominee shareholders for the following reasons: (i) the then PRC regulatory
requirements required a company to have at least two equity holders; (ii) as our Group was undergoing
rapid development, the Founder chose to focus on the strategic planning of our Group so that the
registered holders could then handle the administrative filing work on his behalf, as he traveled widely
in the PRC and Hong Kong very frequently for business purposes; and (iii) prior to the completion of

our Reorganisation, there was not a single holding company or several holding companies ultimately
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holding the interests in our regional companies and project companies such that the holding companies
could do the administrative filings under a centralised structure, the trust arrangements between the
Founder and various registered holders could ensure proper corporate filings and other administrative
procedures were completed in a timely and efficient manner. Our PRC legal counsel opined that the

nominee arrangements were valid and binding under the PRC laws.

Interest Cash consideration
Acquiring regional company Project company acquired (Note 1) Acquisition date
Shanghai Yijing Shanghai Shengtong 100% RMB19,890,290.86 5 June 2007
Shanghai Anshun 100% RMB195,878,965.52 1 June 2007
Shanghai Xintai (Note 2) 81.25% RMB656,110,404.19 18 June 2007
Shanghai Haosen (Note 3) 12.50% RMB15,958,042.36 21 June 2007
Tianjin Yangguang Xindi Beijing Yangguang Xindi 100% RMB21,492,428.67 25 May 2007
Beijing Hetian Hexin 100% RMB30,013,561.54 18 May 2007
Tianjin Hongyun (Note 4) 0.91% RMB790,746.21 27 June 2007
Wuxi Wangjiarui Suzhou Hongsheng 100% RMB24,498,974.67 21 May 2007
Nantong Zhuowei 100% RMB80,000,000.00 21 May 2007

Notes:

(I)  The consideration for the transfers was determined by reference to the appraised net asset value of the relevant project

company as of 31 May 2007.
(2)  Shanghai Yijing already owned the remaining 18.75% of Shanghai Xintai prior to the acquisition.

(3)  Shanghai Yijing already owned the remaining 87.50% of Shanghai Haosen prior to the acquisition.

(C)) Tianjin Yangguang Xindi already owned the remaining 99.09% of Tianjin Hongyun prior to the acquisition.
(¢c) Acquisition of regional companies by wholly foreign owned enterprises

Pursuant to the Reorganisation, the wholly foreign owned enterprises acquired all of the equity
interests of the regional companies, namely, Shanghai Yijing, Tianjin Yangguang Xindi, Wuxi
Wangjiarui and Liaoning Yangguang Xindi, from the Founder, nominee shareholders (which include
our Directors, employees of our Group, relatives of the Founder and companies controlled by the
Founder) holding interests on behalf of the Founder or a company beneficially owned by the Founder,
on the dates and for the consideration set forth in the following table. The consideration for the
acquisitions of the regional companies were settled in cash. Our PRC legal counsel has advised that
all the required approvals for the acquisitions of the regional companies by our wholly foreign owned
enterprises have been obtained. Each of the nominee shareholders of the regional companies had
executed a trust agreement (% sEHFHH %) and supplemental trust agreement (if any) in favour of
the Founder. The Founder had entered into the trust agreements with the nominee shareholders because
of the following reasons: (i) the then PRC regulatory requirements required a company to have at least
two equity holders; (ii) as our Group was undergoing rapid development, the Founder chose to focus
on the strategic planning of our Group so that the registered holders could then handle the

administrative filing work on his behalf, as he traveled widely in the PRC and Hong Kong very
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frequently for business purposes; and (iii) prior to the completion of our Reorganisation, there was not
a single holding company or several holding companies ultimately holding the interests in our regional
companies and project companies such that the holding companies could do the administrative filings
under a centralised structure, the trust arrangements between the Founder and various registered
holders could ensure proper corporate filings and other administrative procedures were completed in
a timely and efficient manner. Our PRC legal counsel opined that the nominee arrangements were valid
and binding under the PRC laws.

Acquiring wholly foreign Interest Cash consideration
Regional company owned enterprise acquired (Note) Acquisition date
Shanghai Yijing Nantong Jigui 10% RMB53,756,747.16 21 June 2007
Henghui Nantong 54.8% RMB294,586,974.45 21 June 2007
Fusheng Nantong 35.2% RMB189,223,749.99 21 June 2007
Tianjin Yangguang Xindi Yonghe Nantong 71.2% RMB184,413,209.85 18 June 2007
Nantong Huangshi Hui 28.8% RMB74,594,107.35 18 June 2007
Wuxi Wangjiarui Fuda Nantong 57.15% RMB214,943,985.46 21 June 2007
Zhuo Yi Nantong 42.85% RMBI161,160,975.98 21 June 2007
Liaoning Yangguang Xindi Nantong Jiangle 80% RMB93,072,001.98 26 June 2007
Nantong Lehua 20% RMB23,268,000.49 26 June 2007

Note: The consideration of the transfers was determined by reference to the appraised net asset value of the relevant regional

company as of 31 May 2007.

(d) Incorporation of our Company to acquire and hold equity interests in our Group

In preparation for the Global Offering, our Company was incorporated in the Cayman Islands on
27 July 2007. One nil-paid share of par value HK$0.10 each was allotted and issued to Codan Trust
Company (Cayman) Limited and such share was transferred to Best Era on the same date and
subsequently paid up. 99 shares of par value HK$0.10 each were also allotted and issued to Best Era
on 27 July 2007 and subsequently paid up. On 17 September 2007, Best Era transferred 50,000 shares
of Bright New to us, representing the entire issued share capital of Bright New, in consideration of
(1) the crediting as fully paid at par of the 100 nil paid shares registered in the name of Best Era, and
(ii) the allotment and issue of 900 shares of par value HK$0.10 each, credited as fully paid up, to Best
Era. On 18 October 2007, 999,000 shares of par value HK$0.10 each were allotted and issued to Best
Era for cash at par, and on the same date, every issued and unissued share of par value HK$0.10 each
was sub-divided into 10 Shares of HK$0.01 each, such that we had an authorised share capital of
HK$380,000 divided into 38,000,000 Shares of HK$0.01 each. Best Era held 10,000,000 Shares after
the sub-division of Shares. On 2 November 2007, the authorised share capital of our Company was
increased from HK$380,000 to HK$3,800,000 and on 17 June 2008, the authorised share capital was
further increased to HK$380,000,000.
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The corporate structure of the companies of our Group after the completion of the Reorganisation

was as follows:
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Notes:

(1)

2)
(3)

(4)

On 16 November 2007, the registered capital of Wuxi Wangjiarui was increased from RMB350,000,000 to
RMB739,830,227. After the increase of the registered capital, the company was held as to 59.4% by Fuda Nantong,
35.28% by Zhuo Yi Nantong, 2.01% by Fusheng Nantong and 3.31% by Yonghe Nantong. On 9 January 2008, the
registered capital of the company was further increased to RMB1,197,911,767 and its equity interests were held as to
66.44% by Fuda Nantong, 28.94% by Zhuo Yi Nantong, 1.24% by Fusheng Nantong and 3.38% by Yonghe Nantong. The
increase in the registered capital of Wuxi Wangjiarui has been fully paid up in a timely manner using the net proceeds
from our issuance of the Original Notes.

Anhui Hengmao was established by Wuxi Wangjiarui in the PRC on 24 October 2007.

On 14 January 2008, the registered capital of Shanghai Yijing was increased from RMB50,000,000 to RMB563,587,214.
After the increase of the registered capital, the company was held as to 16.34% by Nantong Jigui, 45.22% by Henghui
Nantong, 21.11% by Fusheng Nantong and 17.33% by Fuda Nantong. The increase in the registered capital of Shanghai

Yijing has been fully paid up in a timely manner using the net proceeds from our issuance of the Original Notes.

On 16 November 2007, the registered capital of Liaoning Yangguang Xindi was increased from RMBS50,000,000 to
RMB796,515,500. After the increase of the registered capital, the company was held as to 18.99% by Nantong Jiangle,
15.22% by Nantong Lehua, 10.24% by Fusheng Nantong, 29.54% by Henghui Nantong, 13.94% by Nantong Jigui and
12.07% by Nantong Huangshi Hui. On 7 January 2008, the registered capital of Liaoning Yangguang Xindi was further
increased to RMB1,333,502,300. After the increase of the registered capital, the company was held as to 17.77% by
Nantong Jiangle, 15.52% by Nantong Lehua, 6.12% by Fusheng Nantong, 33.73% by Henghui Nantong, 8.32% by
Nantong Jigui, 7.21% by Nantong Huangshi Hui and 11.33% by Yonghe Nantong. The increase in the registered capital
of Liaoning Yangguang Xindi has been fully paid up in a timely manner using the net proceeds from our issuance of the

Original Notes.

— 124 —



HISTORY, REORGANISATION AND GROUP STRUCTURE

(5)

(6)
(7

(3)

9

(10)

(11)

(12)
(13)

(14)

(15)

On 10 January 2008, the registered capital of Tianjin Yangguang Xindi was increased from RMB448,143,370 to
RMB806,039,565. After the increase of the registered capital, the company was held as to 80.53% by Yonghe Nantong
and 19.47% by Nantong Huangshi Hui. The increase in the registered capital of Tianjin Yangguang Xindi has been fully

paid up in a timely manner using the net proceeds from our issuance of the Original Notes.
Harbin Yangguang was established by Liaoning Yangguang Xindi in the PRC on 19 December 2007.

On 6 March 2008, Nantong Rongsheng was acquired by Wuxi Wangjiarui from Jiangsu Rongsheng Investment Group Co.,
Ltd. (JLERIE I E LB AT FR/A A]), a company controlled by the Founder, for a consideration of RMB31,803,400. The
consideration was determined by reference to the appraised net asset value of Nantong Rongsheng as of 20 February
2008.

On 9 May 2008, Shanghai Yijing acquired a 45% equity interest in Shanghai Chuangmeng from the Founder for a
consideration of RMB4,500,000. The consideration was determined by reference to the registered capital of Shanghai

Chuangmeng at the time of acquisition.

On 13 March 2008, Tianjin Tianxingjian was acquired by Tianjin Yangguang Xindi from Tianjin City Kaixiang Steel
Trading Co.,Ltd. (KT gL+ & 5 7 BR A Hl), an independent third party, for a consideration of RMB388,000,000.
The consideration was determined by reference to the preliminary valuation of a piece of land held by Tianjin
Tianxingjian at the time of signing of the agreement. On 14 August 2008, Tianjin Yangguan Xindi and Tianjin City
Kaixiang Steel Trading Co.,Ltd. (K H T SILH: 8 44 B 5 47 R 22 7)) signed a supplemental agreement, pursuant to which the
parties agreed to change the consideration to RMB454,180,000, which amount was determined based on the market value

of the land on or about the settlement date.

On 25 November 2008, Tianjin Hongyun was acquired by Nantong Zhuowei from Tianjin Yangguan Xindi for a
consideration of RMB88,000,000. The consideration was determined by reference to the registered capital of Tianjin

Hongyun at the time of acquisition.

On 7 April 2008, Shanghai Hongye was established by Wuxi Wangjiarui. On 9 May 2008, Shanghai Hongye was acquired
by Suzhou Hongsheng from Wuxi Wangjiarui for a consideration of RMB50,000,000. The consideration was determined

by reference to the registered capital of Shanghai Hongye at the time of acquisition.
Wuxi Decoration & Renovation was established by Wuxi Wangjiarui in the PRC on 13 May 2008.
Shanghai Shuntianlong was established by Nantong Zhuowei in the PRC on 14 November 2008.

On 24 September 2008, Shanghai Qiwei was established by Shanghai Xintai. On 24 October 2008, Shanghai Qiwei was
acquired by Nantong Zhuowei from Shanghai Xintai for a consideration of RMB5,000,000. The consideration was
determined by reference to the registered capital of Shanghai Qiwei at the time of acquisition.

On 15 December 2008, Shanghai Mingbao was acquired by Nantong Zhuowei from Shi Xiaolei (fil£75) and Shi Xiaoyu
(ifi#EF), both are independent third parties, for an aggregate consideration of RMB2,500,000. The consideration was

determined after arm’s length negotiation between the parties.

Pre-IPO Financing

Issuance of registered promissory notes

In November and December 2007, we issued promissory notes to the Original Pre-IPO Investors

in a total aggregate principal amount of approximately RMB 3,717.4 million (the “Original Notes™)

and received US$ 495.7 million in proceeds therefrom. The entire principal amount of the Original

Notes was payable on the earlier of (x) 2 November 2009 and (y) the date of Listing. Prior to

redemption, interest accrued on the Original Notes at the rate of 10% per annum and was payable semi

annually on 2 May and 2 November of each year. At the date of redemption of the Original Notes, the

Company was required to pay interest at the rate of 23.5% per annum on the face amount of the

Original Notes less the amount of interest at 10% per annum previously paid by the Company. In
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connection with the subscription of the Original Notes, the Original Pre-IPO Investors and their
affiliates also received from one of our Controlling Shareholders a total of 700,000 Shares for no

additional monetary consideration.

As at 30 April 2009, we had used approximately US$464 million of the net proceeds from the
issuance of the Original Notes to inject capital into the wholly foreign-owned enterprises owned by
our HK Subsidiaries, regional companies and project companies in order to expand our land bank. As
at 30 April 2009, of the US$464 million of the net proceeds from the issuance of the Original Notes
used to inject capital in the wholly foreign-owned enterprises, we had used approximately RMB2,847
million to acquire land from independent third parties, save for the acquisition of Nantong Rongsheng
Plaza which was acquired from a company controlled by the Founder. The balance of the proceeds has

been deposited into our account maintained in Hong Kong for working capital purposes.

On 7 March 2008, DB transferred 91,000 Shares to Euro Crown Limited after arm’s length
negotiation and such Shares are not subject to any lock up arrangement. DB also sold Original Notes
in an aggregate principal amount of RMB 483,255,500 to Euro Crown Limited on 7 March 2008 and
retained Original Notes in an aggregate principal amount of RMB 74,347,000. Euro Crown Limited
is independent of the Group. To the best knowledge of the Directors, Euro Crown Limited is

independent of DB.

Restructuring of Original Notes

We made interest payments of RMB 158.8 million and RMB 186.9 million on the Original Notes
on 2 May 2008 and 2 November 2008, respectively. We did not make interest payments on the Original
Notes on 2 May 2009 as we were negotiating to restructure the Original Notes and received an
extension for such interest payment from the Pre-IPO Investors. As at 20 June 2009, the aggregate
principal amount of the Original Notes together with interest accrued up to 20 June 2009 was
approximately RMB4,848.8 million (equivalent to US$710 million), details of the calculation are set
forth in the table below:

US$
RMB Exchange Rate Equivalent
Aggregate principal amount of Original
Notes together with interest accrued up
to 20 June 2009 ..., 5,194,444,090.46 USS$1 to RMB6.8343 760,055,030

Less:
Interest paid by the Company to the
Pre-IPO Investors on 2 May 2008 ...... 158,751,400.00 US$1 to RMB6.9890 22,714,466
Interest paid by the Company to the
Pre-IPO Investors on 2 November
2008 i, 186,900,097.24 US$1 to RMB6.8360 27,340,564

Total Redemption Amount under the
Original Notes as at 20 June 2009: ...... 4,848,792,593.22 710,000,000
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The arrangement in relation to the redemption of the Original Notes, the restructuring of the

Original Notes and the terms of the Promissory Notes and Convertible Notes is such that the Company

needs not pay interest to the Pre-IPO Investors for the period between 20 June 2009 and 30 June 20009.

With an aim to further strengthen the capital structure of the Company, the Company, the

Founder, the Pre-IPO Investors and the Security Trustee, amongst others, entered into a Deed of

Amendment to restructure and modify the terms and conditions of the Original Notes. On 17 August

2009, the following Note Restructuring Transactions occurred pursuant to the terms of the Deed of

Amendment:

(a)

(b)

(c)

(d)

(e)

the denomination of the Original Notes was changed from RMB to USS$;

we paid interest that was due and outstanding on the Original Notes (as converted into US$)
in cash in the aggregate amount of approximately US$27.2 million (payments were made

prior to Note Completion);

we redeemed an aggregate principal amount of US$167.1 million and US$25.7 million of
the Original Notes (as converted into US$) on 11 August 2009 and 17 August 2009,
respectively;

the remaining US$490 million of the Original Notes were replaced by the following two
tranches of notes:

(i) US$325 million of Promissory Notes with a final maturity date of 31 December 2010;
and

(i) US$165 million of Convertible Notes which are mandatorily convertible upon our
Listing at the Offer Price; and

the Founder agreed to cause Best Era to transfer to the Pre-IPO Investors as of the date of
the Listing for no additional consideration Shares in an amount equal to 0.5% of the total

Shares outstanding immediately after the Listing.

On 17 August 2009, we obtained a bridge loan of US$28,000,000 from Yes Plus Limited, an

independent third party, to fund the partial redemption of the Original Notes. The loan bears interest

of 10% per annum. See “Financial Information — Liquidity and Capital Resources — Indebtedness”

for more details.
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A summary of the terms of the Promissory Note and Convertible Notes is set forth below.
Promissory Notes

Amortisation. Principal payments are due on the Promissory Notes as follows:

(i) US$50 million, on 31 December 2009;

(ii) US$130 million, on 30 June 2010; and

(iii) US$145 million, on 31 December 2010.

Pursuant to the Note Restructuring Documents, we will use 20% of the net proceeds from the
Global Offering to repay the Promissory Notes, starting with the repayment of the portion of the Notes
due on 31 December 2010, with the remaining portion of the proceeds, if any, to be applied towards
repayment of the portion of the Notes due on 30 June 2010. We intend to fund the balance of the
principal payments through bank loans and cash flow generated from our business operations.

Interest. Interest on the Promissory Notes accrues from 1 July 2009 and is payable
semi-annually on each 31 December and 30 June (and upon redemption) at the rates below, provided

that no Acceleration Event has occurred:

(i) interest payable with respect to any principal amounts repaid on or before 31 December

2009 shall be payable at the rate of 6% per annum;

(ii) interest payable with respect to any principal amounts repaid after 31 December 2009 but

on or before 30 June 2010 shall be payable at the rate of 10% per annum; and

(ii1) interest payable with respect to any principal amounts repaid on and after 1 July 2010 shall

be payable at the rate of 15% per annum.

If an Acceleration Event occurs, interest will accrue from 1 July 2009 at the rate of 18% per
annum and will be payable monthly in arrears (and upon redemption). Any interest previously paid

will be credited.
Convertible Notes

Conversion. Upon Listing, the principal amount of the Convertible Notes shall be mandatorily
and automatically converted into Shares at the Offer Price. Assuming an Offer Price at the lowest point

of the indicative Offer Price range and an exchange rate of US$1 : HK$7.75, an aggregate of
319,687,500 Shares will be issued to the holders of the Convertible Notes.
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Lock-up. All Shares held by each holder of the Convertible Notes after Listing will be regarded
as part of the public float of the Company. Moreover, each holder of the Convertible Notes has
undertaken to us that the Shares into which the Convertible Notes are converted shall be subject to
a lock-up period of the following duration from the date of Listing:

(i)  One-third of such Shares: one month

(i1) One-third of such Shares: two months

(iii) One-third of such Shares: three months

Interest. Interest on the Convertible Notes accrues from 1 July 2009 and is payable
semi-annually on each 31 December and 30 June (and upon redemption or conversion) at the rates
below, provided that no Acceleration Event has occurred:

(i) if Listing occurs on or before 31 December 2009, no interest shall be payable;

(i) if Listing occurs after 31 December 2009 but on or before 30 June 2010, interest shall be
payable at the rate of 3% per annum; and

(iii) if Listing does not occur prior to 1 July 2010, interest shall per annum be payable at the
rate of 6% per annum.

If an Acceleration Event occurs, interest will accrue from 1 July 2009 at the rate of 12% per
annum and will be payable monthly in arrears (and upon redemption or conversion). Any interest
previously paid will be credited.

Covenants for Promissory Notes and Convertible Notes

So long as any Promissory Notes or Convertible Notes are outstanding, we must comply with a
number of covenants, including covenants to maintain a minimum Assets to Liabilities Ratio, a
maximum Adjusted Liabilities Value and a maximum Loan to Value Ratio as well as other covenants
prohibiting us from taking actions on certain reserved matters, including incurring debt above
specified limits, without the consent of the Noteholders.

Security Agreements for Promissory Notes and Convertible Notes
The Promissory Notes and the Convertible Notes are currently secured by the following
collateral and guarantees created in favour of DB Trustee (Hong Kong) Limited as security trustee for

the Noteholders which will subsist after the Listing:

(I) guarantees executed by each of the BVI Subsidiaries and HK Subsidiaries to secure our
obligations under the Note Documents;

(2) share mortgages executed by each of us, Bright New and the BVI Subsidiaries to secure our
obligations under the Note Documents;
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(3) share pledges over the paid up capital of the wholly foreign-owned enterprises executed by

each of the HK Subsidiaries to secure our obligations under the Note Documents;

(4) a first fixed charge/mortgage over the shares of each non-PRC company that becomes a
member of the Group after 17 December 2007 but before an IPO;

(5) apledge over the equity in each PRC company (i) that becomes a member of the Group after
17 December 2007 but before an IPO; and (ii) which equity is directly held by a non-PRC
member of the Group; and

(6) an account charge executed by Bright New in favour of DB Trustees (Hong Kong) Limited
as security trustee.

The collateral and guarantees described above will be released upon the redemption or repayment
the Notes. Defined terms used herein and further details of the terms of the Promissory Notes and the

Convertible Notes are set out in Appendix IX.

Founder’s Non-competition Undertaking

For so long as any of the Notes is outstanding, the Founder has undertaken to the Pre-IPO
Investors that, as long as he holds any interest in our Company and for the period of three years
thereafter, he will not carry on any business involving real estate construction projects within Hong
Kong or the PRC which directly or indirectly competes with the business of any member of our Group,
except for his interests in Shanghai Ditong and a holding of not more than 5% of interests in a
company listed on a recognised stock exchange (and which interest does not confer any management

function).

Rights of the Noteholders

The rights of the Noteholders can be differentiated into two categories: information rights and
veto right.

The information rights given to the Noteholders that will subsist after the Listing are as follows:

(1) the right to obtain audited consolidated annual financial statements of the Group within 120
days after each year-end and unaudited consolidated semi-annual financial statements of
the Group within 90 days after each six-month period. We undertake to ensure that such
audited annual financial statements of the Group will not be provided to the Noteholders
prior to the release of such information to the Shareholders;

(2) the right to be kept informed, on a current basis, of any criminal or regulatory investigation
or action involving the Company or any of other member of the Group. We undertake to
comply with the disclosure requirement under Rule 13.09(1) of the Listing Rules if the

nature of such information is sensitive to the price of the Shares;
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(3) the right to request information that any Noteholder reasonably requires to complete its tax
return, with such information limited to publicly available information after the Listing
Date;

(4) so long as any Noteholder holds any equity interest in our Company, the right to request
information concerning the income and assets of the Group in order to determine if our
Company is a “passive foreign investment company” for US federal income tax purpose,

with such information limited to publicly available information after the Listing Date;

(5) the right to be notified as soon as practicable after our Company or any of our subsidiaries
is aware of any of the matters as described in “Major Matters” in Appendix IX to this
prospectus. We undertake to comply with the disclosure requirement under Rule 13.09(1)
of the Listing Rules if the nature of such information is sensitive to the price of the Shares;
and

(6) the right to be notified of any decision taken in relation to the matters as described in
“Notification Matters” in Appendix IX to this prospectus. We undertake to ensure that such
information will not be provided to the Noteholders prior to the release of such information
to the Shareholders.

In relation to the veto right, the Investor Representative (acting on behalf of the Noteholders) has
the right to veto certain “Reserved Matters” as described in Appendix IX to this prospectus. Such veto

right will subsist after the Listing.

All of the information rights and the veto right will terminate upon the conversion or redemption,

as the case may be, of the Notes in full.

In respect of Rule 2.03(4) of the Listing Rules, which sets forth the principle that all shareholders
should be treated fairly and equally, we are of the view that the granting of the rights to the
Noteholders does not violate such principle because the Noteholders have identical rights to other
Shareholders in their capacity as Shareholders, and the Noteholders, in their capacity as Shareholders,
do not possess any additional or different shareholders’ right over the other Shareholders. The
additional rights provided to the Noteholders are rights provided in their capacity as holder of the
Notes. In particular, the veto right is granted to the Noteholders as lenders of our Company and they
will not be entitled to the veto right after conversion or redemption of the Notes in full. Therefore,
the entitlement of the Noteholders to the veto right will not affect Rule 2.03(4) of the Listing Rules.
On the basis of the above, all Shareholders are treated fairly and equally in this respect because they
all possess the same shareholders’ rights. With a view to further safeguard the interests of our
Shareholders, each Pre-IPO Investor has undertaken to us that when it exercises any of its right with
respect to the “Reserved Matters” and/or its rights to request for information under the Note
Restructuring Documents, it will only consider its interests in the position as creditor of the Company
and not in the position as our Shareholder. Each Pre-IPO Investor has also confirmed that it has or will

have, prior to Listing, internal procedures in place to monitor its compliance with such undertaking.
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In relation to the general disclosure obligations, we are aware that, as required by the Listing
Rules, if any information arises that may affect the price of the Shares, we are under a general
obligation to disclose such information. We will therefore make disclosure if we possess any such
information. In addition, with respect to the information rights described in (1) and (6) above, we will
to ensure that such information will not be provided to the Noteholders prior to the release of such
information to the Shareholders. With respect to the information rights described in (2) and (5) above,
to the extent that such information may affect the price of the Shares, we will take the necessary steps
to comply with Rule 13.09(1) of the Listing Rules.

We are of the view that each of the reserved matters as described in “Reserved Matters” in
Appendix IX to this prospectus is not uncommon for transactions of this nature or does not, from a
commercial perspective, impose undue restrictions on the normal operations of our Group. We also
concluded that such reserved matters are customary in commercial lending or loan arrangements of a

similar nature.
Transfer of Promissory Notes and Convertible Notes

So long as the Promissory Notes and the Convertible Notes are outstanding, a Noteholder may
only transfer a Promissory Note if it also transfers a proportionate principal amount of the Convertible
Notes held by it to the proposed transferee at the same time and vice versa.
Transfer of Shares to Pre-IPO Investors without consideration

Pursuant to the Note Restructuring Documents, as of the date of the occurrence of a listing event
(which includes the Listing), Best Era will transfer, without any consideration, to the Pre-IPO
Investors or their nominees or permitted transferees 0.5% of the Shares (the “Second Share
Transfer”) calculated based on the total issued share capital of the Company immediately after the
occurrence of the Listing. Such Shares under the Second Share Transfer shall be allocated among the
Pre-IPO Investors pro rata according to their or their affiliates’ respective holdings of the Promissory
Notes and the Convertible Notes as of 17 August 2009 and are not subject to any lock-up arrangement.

It is the parties’ intention that the Second Share Transfer will occur on the Listing Date.

Our Directors are of the view that the Note Restructuring Transactions is beneficial to us as it:

(i) carries a lower interest cost than the Original Notes;

(ii) strengthens our capital structure by lengthening our debt maturity profile; and

(ii1) broaden our capital and shareholder base upon conversion of the Convertible Notes at an
IPO.
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The table below shows the principal amount of the Notes as at the date of this prospectus and
the number of Shares held by each of the Pre-IPO Investors, their affiliates and other independent third
parties of the Company as at the date of the prospectus and immediately following completion of the
Global Offering, the Capitalisation Issue and conversion of the Convertible Notes (assuming (i) an
Offer Price at the lowest point of the indicative Offer Price range, (ii) the Over-allotment Option is
not exercised and (iii) the Second Share Transfer is completed):

Percentage of

shareholding Percentage of
Number of in the Number of shareholding
Shares held Company Shares held in the
prior to the prior to the upon Company upon

Principal Principal completion of  completion of  completion of  completion of
Amount of Amount of the Global the Global the Global the Global
Promissory Convertible Offering and Offering and Offering and Offering and
Name of Noteholder/ Notes Held Notes Held Capitalisation  Capitalisation  Capitalisation = Capitalisation
Shareholder (Note 1) (Note 1) Issue Issue Issue Issue
DESCIA ..ot Nil Nil 387,800 0.3878% 43,474,284 0.556%
D.E. Shaw Composite
Portfolios, L.L.C. ..... US$180,050,000 US$91,410,000 Nil Nil 177,106,875 2.265%
Goldman Sachs RE
Investments
Holdings Limited...... US$48,100,000  US$24,420,000 103,600 0.1036% 58,927,819 0.754%
Villa (Delaware) LLC....  US$36,075,000 US$18,315,000 Nil Nil 39,825,240 0.509%
Euro Crown Limited ..... US$42,250,000 US$21,450,000 91,000 0.0910% 51,760,922 0.662%
Villa (Cayman) Limited. Nil Nil 717,700 0.0777% 4,370,625 0.056%
WH Debt Acquisition
(Delaware) LLC ....... US$12,025,000 US$6,105,000 25,900 0.0259% 14,731,954 0.188%
DB (Note 2) ...cccoveuene. US$6,500,000 US$3,300,000 14,000 0.0140% 7,963,219 0.102%
Total: US$325,000,000 US$165,000,000 700,000 0.7000% 398,160,938 5.092%
Note 1:

their respective custodian.

Note 2:

The Promissory Notes and the Convertible Notes are held in Euroclear by the parties named in this table through

Assuming an Offer Price at the lowest point of the indicative Offer Price range, 6,393,750 Shares to be

converted from the Convertible Notes and 781,969 Shares to be transferred by Best Era will be held by
Deutsche Securities Asia Limited.

All of the Pre-IPO Investors are independent third parties and not connected with the Directors,

the Controlling Shareholders or their affiliates.
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Description of our Pre-IPO Investors and their affiliates

Save for the interests described in this section headed “Pre-IPO Financing”, all of the Pre-IPO
Investors are independent of our Group. We set out below a brief introduction of our Pre-IPO
Investors:

DESCIA and D.E. Shaw Composite Portfolios, L.L.C.

DESCIA is a member of the D. E. Shaw group. The D. E. Shaw group is a global investment and
technology development firm with more than 1,700 employees; approximately US$29 billion in
aggregate investment and committed capital as of 1 July 2009; and offices in North America, Europe,
and Asia. Since its organisation in 1988, the firm has a significant presence in many of the world’s
capital markets, investing in a wide range of companies and financial instruments within both the
major industrialised nations and a number of emerging markets. Its activities range from the
deployment of investment strategies based on either mathematical models or human expertise to the
acquisition of existing companies and the financing or development of new ones.

On 17 August 2009, DESCIA transferred its right to receive the Convertible Notes in an
aggregate principal amount of US$91,410,000 and the Promissory Notes in the aggregate principal
amount of US$180,050,000 to D. E. Shaw Composite Portfolios, L.L.C. D.E. Shaw Composite
Portfolios, L.L.C. is entitled to all the same rights as those of the other Pre-IPO Investors as set out
in Appendix IX.

D.E. Shaw Composite Portfolios, L.L..C. is a company incorporated in the State of Delaware, the
United States on 8 January 2001. It is the sole shareholder of DESCIA and is independent of the
Group.

Goldman Sachs

Goldman Sachs RE Investments Holdings Limited is a company incorporated in the Cayman
Islands on 19 July 2006.

Each of WH Debt Acquisition (Delaware) LLC and Villa (Delaware) LLC is a company
incorporated in the State of Delaware, US on 15 October 2007.

Villa (Cayman) Ltd. is a company incorporated in the Cayman Islands on 15 November 2007.

Goldman Sachs RE Investments Holdings Limited, WH Debt Acquisition (Delaware) LLC, Villa
(Delaware) LLC and Villa (Cayman) Ltd. are affiliates of Goldman Sachs.

Goldman Sachs was incorporated in the State of Delaware, the United States on 21 July 1998.
It is a bank holding company and a leading global investment banking, securities and investment
management firm that provides a wide range of services worldwide to a substantial and diversified
client base that includes corporations, financial institutions, governments and high net-worth
individuals. Founded in 1869, the firm is headquartered in New York and maintains offices in London,
Frankfurt, Tokyo, Hong Kong and other major financial centres around the world.
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DB

DB is the London Branch of Deutsche Bank Aktiengesellschaft (“Deutsche Bank AG”).
Deutsche Bank AG is a banking institution and a stock corporation incorporated under the laws of
Germany, with its registered office in Frankfurt am Main, Germany. Deutsche Bank AG is the parent
company of a group consisting of banks, capital market companies, fund management companies, a
real estate company, instalment financing companies, research and consultancy companies and other
domestic and foreign companies. DB has on 12 January 1973 filed pursuant to the Companies Act 1948
to establish a place of business within Great Britain. On 14 January 1993, DB was registered under
the Companies Act 1985 in England and Wales as having established a branch (“London Branch”).
London Branch of DB is an authorised person for the purposes of section 19 of the Financial Services
and Markets Act 2000.

Euro Crown Limited

Euro Crown Limited is a wholly owned subsidiary of HSBC NF China Investors Limited, which
is the general partner of the HSBC NF China Real Estate Fund, L.P. It was incorporated in the British
Virgin Islands on 30 January 2008 and its business is investment in equity and fixed income securities.
HSBC NF China Real Estate Fund is a private equity real estate opportunity fund focused on Greater
China, established as a joint venture between HSBC Specialist Investments Limited and the Nan Fung

Group. The partnership has raised capital commitments in excess of US$700 million.

HSBC Specialist Investments Limited is the HSBC Group’s dedicated property and infrastructure
investment arm. It invests capital on behalf of both HSBC and for clients, including pension funds,
insurance companies, asset managers and family offices globally. It focuses on market segments with
attractive risk/reward profiles and currently manages in excess of US$10 billion of specialist assets
in infrastructure, commercial and residential properties. The Nan Fung Group is one of Hong Kong’s
leading real estate developers, a fully integrated, multidisciplinary property developer with
‘end-to-end’ in-house technical expertise. Its successful business ventures include over 130 completed

real estate development projects in Greater China, predominantly in Hong Kong.
Since all of the Pre-IPO Investors are independent third parties and not connected with the

Directors, the Controlling Shareholders or their affiliates, their shareholding will be part of the public
float.
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Corporate Structure upon completion of the Global Offering and the Capitalisation Issue

chart
Issue

Assuming an Offer Price at the lowest point of the indicative Offer Price range, the following
sets forth our corporate structure upon completion of the Global Offering and the Capitalisation
(assuming that (i) the Over-allotment Option and options granted under the Pre-IPO Share

Option Scheme are not exercised, (ii) the Convertible Notes are fully converted and (iii) the Second

Share Transfer is completed).
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Notes:

(1)  On 16 November 2007, the registered capital of Wuxi Wangjiarui was increased from RMB350,000,000 to
RMB739,830,227. After the increase of the registered capital, the company was held as to 59.4% by Fuda Nantong,
35.28% by Zhuo Yi Nantong, 2.01% by Fusheng Nantong and 3.31% by Yonghe Nantong. On 9 January 2008, the
registered capital of the company was further increased to RMB1,197,911,767 and its equity interests were held as to
66.44% by Fuda Nantong, 28.94% by Zhuo Yi Nantong, 1.24% by Fusheng Nantong and 3.38% by Yonghe Nantong. The
increase in the registered capital of Wuxi Wangjiarui has been fully paid up in a timely manner using the net proceeds
from our issuance of the Original Notes.

(2)  Anhui Hengmao was established by Wuxi Wangjiarui in the PRC on 24 October 2007.

(3)  On 14 January 2008, the registered capital of Shanghai Yijing was increased from RMB50,000,000 to RMB563,587,214.

After the increase of the registered capital, the company was held as to 16.34% by Nantong Jigui, 45.22% by Henghui
Nantong, 21.11% by Fusheng Nantong and 17.33% by Fuda Nantong. The increase in the registered capital of Shanghai
Yijing has been fully paid up in a timely manner using the net proceeds from our issuance of the Original Notes.
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(4)

(5)

(6)
(7

(3)

9

(10)

(1D

(12)
(13)

(14)

(15)

On 16 November 2007, the registered capital of Liaoning Yangguang Xindi was increased from RMBS50,000,000 to
RMB796,515,500. After the increase of the registered capital, our company was held as to 18.99% by Nantong Jiangle,
15.22% by Nantong Lehua, 10.24% by Fusheng Nantong, 29.54% by Henghui Nantong, 13.94% by Nantong Jigui and
12.07% by Nantong Huangshi Hui. On 7 January 2008, the registered capital of Liaoning Yangguang Xindi was further
increased to RMB1,333,502,300. After the increase of the registered capital, our company was held as to 17.77% by
Nantong Jiangle, 15.52% by Nantong Lehua, 6.12% by Fusheng Nantong, 33.73% by Henghui Nantong, 8.32% by
Nantong Jigui, 7.21% by Nantong Huangshi Hui and 11.33% by Yonghe Nantong. The increase in the registered capital
of Liaoning Yangguang Xindi has been fully paid up in a timely manner using the net proceeds from our issuance of the
Notes.

On 10 January 2008, the registered capital of Tianjin Yangguang Xindi was increased from RMB448,143,370 to
RMB806,039,565. After the increase of the registered capital, our company was held as to 80.53% by Yonghe Nantong
and 19.47% by Nantong Huangshi Hui. The increase in the registered capital of Tianjin Yangguang Xindi has been fully
paid up in a timely manner using the net proceeds from our issuance of the Original Notes.

Harbin Yangguang was established by Liaoning Yangguang Xindi in the PRC on 19 December 2007.

On 6 March 2008, Nantong Rongsheng was acquired by Wuxi Wangjiarui from Jiangsu Rongsheng Investment Group Co.,
Ltd. (?Iﬁiﬁﬁﬁgﬁlgﬁﬁﬁl/&ﬂ), a company controlled by the Founder, for a consideration of RMB31,803,400. The
consideration was determined by reference to the appraised net asset value of Nantong Rongsheng as of 20 February
2008.

On 9 May 2008, Shanghai Yijing acquired a 45% equity interest in Shanghai Chuangmeng from the Founder for a
consideration of RMB4,500,000. The consideration was determined by reference to the registered capital of Shanghai

Chuangmeng at the time of acquisition.

On 13 March 2008, Tianjin Tianxingjian was acquired by Tianjin Yangguang Xindi from Tianjin City Kaixiang Steel
Trading Co.,Ltd. (R PLFEH M E 2 A RA T, an independent third party, for a consideration of RMB388,000,000.
The consideration was determined by reference to the preliminary valuation of a piece of land held by Tianjin
Tianxingjian at the time of signing of the agreement. On 14 August 2008, Tianjin Yangguan Xindi and Tianjin City
Kaixiang Steel Trading Co.,Ltd. (K H T SILH: 8 4 & 5 47 R 22 7)) signed a supplemental agreement, pursuant to which the
parties have agreed to change the consideration to RMB454,180,000, which amount was determined based on the market

value of the land on or about the settlement date.

On 25 November 2008, Tianjin Hongyun was acquired by Nantong Zhuowei from Tianjin Yangguan Xindi for a
consideration of RMB88,000,000. The consideration was determined by reference to the registered capital of Tianjin

Hongyun at the time of acquisition.

On 7 April 2008, Shanghai Hongye was established by Wuxi Wangjiarui. On 9 May 2008, Shanghai Hongye was acquired
by Suzhou Hongsheng from Wuxi Wangjiarui for a consideration of RMB50,000,000. The consideration was determined
by reference to the registered capital of Shanghai Hongye at the time of acquisition.

Wuxi Decoration & Renovation was established by Wuxi Wangjiarui in the PRC on 13 May 2008.
Shanghai Shuntianlong was established by Nantong Zhuowei in the PRC on 14 November 2008.

On 24 September 2008, Shanghai Qiwei was established by Shanghai Xintai. On 24 October 2008, Shanghai Qiwei was
acquired by Nantong Zhuowei from Shanghai Xintai for a consideration of RMB5,000,000. The consideration was
determined by reference to the registered capital of Shanghai Qiwei at the time of acquisition.

On 15 December 2008, Shanghai Mingbao was acquired by Nantong Zhuowei from Shi Xiaolei (/fil75) and Shi Xiaoyu
(&), both are independent third parties, for an aggregate consideration of RMB 2,500,000. The consideration was
determined after arm’s length negotiation between the parties.
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Approvals from PRC governmental authorities relating to the Reorganisation and Global
Offering

On 23 May 2007, MOFCOM and SAFE jointly issued the Notice on Further Strengthening and
Regulating the Approval and Administration of Foreign Direct Investment in the Real Estate Industry
(BE R — 25 e ~ KL A0 e B G S SE RN B A 93 AT (“Notice 507). Notice 50 seeks to
strengthen the administrative process for the approval and supervision of foreign invested real estate
enterprises in the real estate industry. As advised by our PRC legal counsel, Commerce and Finance
Law Offices, Notice 50 requires that foreign invested real estate companies newly approved and
established after 31 May 2007 must comply with certain registration requirements with MOFCOM. As
none of the wholly foreign owned enterprises of the Group was newly approved and established after
31 May 2007, our PRC legal counsel is of the view that such requirement does not apply to the Group.
In addition, Notice 50 requires that foreign invested real estate companies with property projects or
property business newly added must also comply with the relevant approval requirements pursuant to
Notice 50. As all of the wholly foreign owned enterprises of the Group with newly added projects and
businesses have obtained the requisite approvals required by the Notice 50 and obtained the new
approval certificates, our PRC legal counsel is of the view that the Group has also complied with such

relevant approval requirement stipulated under Notice 50.

On 10 July 2007, SAFE issued the Notice of the General Affairs Department of SAFE on the
Distribution of the List of the First Group of Foreign Invested Real Estate Projects which has Filed
with the Ministry of Commerce (/A T %5 55 — fit 28 48 75 55 30 46 52 10 1 i 10 5 b s TH ) 2% B 0% 28 )
(“Notice 1307). Notice 130 provides that SAFE will not process any foreign exchange registration (or
modification of registration) or foreign exchange settlement for capital account items for foreign
invested real estate enterprises which obtained their approval certificates after 1 June 2007 but has not
filed with MOFCOM. This also applies to foreign invested real estate enterprises that are established
and approved before 1 June 2007, where such foreign invested real estate enterprises wish to increase
their registered capital after 1 June 2007. Our PRC legal counsel has advised that since all the relevant
approvals in respect of the increase in registered capital of the Group’s foreign invested real estate
enterprises and the new approval certificates have been obtained prior to 31 May 2007, Notice 130

does not have any impact on the Group’s business, Reorganisation and listing on the Stock Exchange.

The Catalogue for the Guidance of Foreign Investment in Industry (f/MpfaE SE+8E H B%)
promulgated by the National Development and Reform Commission and MOFCOM was amended on
1 December 2007. It classifies certain businesses of foreign invested enterprises into certain
categories — “encouraged”, “restricted” and “prohibited”. The categorisation affects the regulatory
approval process for a foreign invested enterprise operating in a categorised business and the
availability of tax and other incentives. Our PRC legal counsel is of the opinion that the business
scope of all of the acquired PRC companies in the Reorganisation does not fall within the restricted
or prohibited categories of business under the Catalogue for the Guidance of Foreign Investment in
Industry (/MPiEEFEE H 8k) and hence it does not have any impact on the Group’s business,

Reorganisation and listing on the Stock Exchange.
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Pursuant to the Notice on the Relevant Issues Concerning Foreign Exchange Administration of
Financing and Return Investment Undertaken by Domestic Residents Through Overseas Special
Purpose Vehicles (B4 F R B A 45 A & B 8 55 AR IR B B9 2 /) AlE JOR TR BOE AME S BT
B E A% A1) (“Notice 75”) promulgated by SAFE on 21 October 2005 and the Notice of
Implementation of the Notice on the Relevant Issues Concerning Foreign Exchange Administration of
Financing and Return Investment Undertaken by Domestic Residents Through Overseas Special
Purpose Vehicles (5 4hRE R 305 B i 45 0 Ja B A8 458 A Re ik H 19 20 B il SR P2 43 A R JHL
28] ) R ) 2 4 ME BURE (938 ) (“Notice 106”) promulgated by SAFE on 29 May 2007, domestic
resident natural persons or legal persons are required to register with the relevant local branches of
SAFE before they establish or control any offshore special purpose vehicles for the purpose of capital
raising using assets or equity interests of their PRC companies. The definition of “domestic resident
natural person” includes a natural person who holds domestic interests in domestic enterprises and
then changes his or her domestic interests into foreign-owned interests while remaining the ultimate
controller of the changed interests. Because our Founder falls within this definition of domestic
resident natural person, he was required to register pursuant to Notice 75 and Notice 106. Our PRC
legal counsel is of the opinion that the Founder has completed his registration with the relevant local
branch of SAFE with respect to his interests in our Group and has fully complied with Notice 75 and
Notice 106.

On 8 August 2006, six PRC regulatory agencies, including the MOFCOM and the China
Securities Regulatory Commission (“CSRC”), promulgated the Rules on Acquisition of Domestic
Enterprises by Foreign Investors (the “M&A Rules”), a new regulation with respect to the mergers and
acquisitions of domestic enterprises by foreign investors that became effective on 8 September 2006.
Articles 6 and 10 of the M&A Rules require that mergers and acquisitions of domestic enterprises by
foreign investors be approved by the MOFCOM or its counterparts at the provincial level. In addition,
article 40 of the M&A Rules requires that an offshore special purpose vehicle formed for listing
purposes and controlled directly or indirectly by PRC companies or individuals shall obtain the
approval of the CSRC prior to the listing and trading of such offshore special purpose vehicle’s
securities on an overseas stock exchange, especially in the event that the offshore special purpose
vehicle acquires shares of or equity interests in the PRC companies in exchange for the shares of
offshore companies. On 21 September 2006, the CSRC published on its official website procedures
specifying documents and materials required to be submitted to it by offshore special purpose vehicles
seeking CSRC approval of their overseas listings.

As at the date of this prospectus, the application of the M&A Rules is unclear. Our PRC legal
counsel, based on its understanding of current PRC laws, regulations and rules, has advised that (i)
all the Reorganisation steps undertaken within the PRC for the purpose of the Global Offering have
obtained the requisite approvals, registrations and filings from all the PRC governmental authorities
pursuant to the applicable PRC laws and regulations; all of such governmental authorities are the
authorities that have been granted authority for issuing the corresponding approvals; and (ii) M&A
Rules are not applicable and that the listing of the Shares on the Stock Exchange does not require
CSRC’s approval because the Founder is not a mainland PRC natural person as his PRC citizenship

was cancelled and he obtained his Hong Kong identity card in 2004.
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THE CORPORATE PLACING

We and the Joint Global Coordinators have entered into agreements with four corporate investors
(the “Corporate Investors” and each a “Corporate Investor”) who in aggregate have agreed to
subscribe for up to approximately US$130 million worth of our Shares at the Offer Price (collectively,
the “Corporate Placing”). Assuming an Offer Price of HK$5.3 (being the highest point of the
indicative Offer Price range), the total number of Shares subscribed by the Corporate Investors will
be approximately 190,092,000, which is approximately 2.46% of the Shares outstanding, immediately
upon completion of the Global Offering and conversion of the Convertible Notes and 8.45% of the
Offer Shares (assuming the options granted under the Pre-IPO Share Option Scheme are not
exercised), respectively. Assuming an Offer Price of HK$4.0 (being the lowest point of the indicative
Offer Price range), the total number of Shares subscribed by the Corporate Investors will be
approximately 251,875,000, which is approximately 3.22% of the Shares outstanding, immediately
upon completion of the Global Offering and conversion of the Convertible Notes and 11.19% of the
Offer Shares (assuming the options granted under the Pre-IPO Share Option Scheme are not
exercised), respectively. Each of the Corporate Investors is an independent third party and not
connected with us and none of them will be a substantial shareholder of our Company at Listing or

at any time during the six-month lock-up period as described below.

The Corporate Placing forms part of the International Offer. None of the Corporate Investors will
subscribe for any Offer Shares under the Global Offering other than pursuant to the respective
corporate investor agreements. The Offer Shares to be subscribed for by the Corporate Investors will
rank pari passu in all respects with the fully paid Shares in issue and will be counted towards the
public float of our Company. None of the Corporate Investors has a representative on our Board. The
Offer Shares to be subscribed for by the Corporate Investors will not be affected by any reallocation
of the Offer Shares between the International Offer and the Hong Kong Public Offer in the event of
over-subscription under the Hong Kong Public Offer as described in “Structure of the Global Offering
— Hong Kong Public Offer”. The Corporate Placing is conditional upon completion of the Global
Offering.

Each of the Corporate Investors has agreed that, without the prior written consent of the
Company and the Joint Global Coordinators, it will not, whether directly or indirectly, at any time
during the period of six months following the Listing Date, dispose of any Shares subscribed for
pursuant to the respective corporate investor agreement (or any interest in any company or entity
holding any of the Shares). Each Corporate Investor may transfer the Shares to a wholly owned
subsidiary of such Corporate Investor and any such transfer can only be made when the transferee

agrees to be subject to the restrictions on disposal imposed on such Corporate Investor.
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OUR CORPORATE INVESTORS

Percentage of Percentage of
shareholding shareholding
interest in our interest in our
Company Company
immediately immediately
following following
the Global the Global
Offering and Offering and
Percentage of  conversion Percentage of  conversion
Maximum total number of the total number of the
investment Number of of Offer Convertible Number of of Offer Convertible
Corporate Investor amount Shares" Shares" Notes" Shares? Shares® Notes®
STHL Treasury Limited..... US$50 million 73,113,000 3.25% 0.94% 96,875,000 4.31% 1.24%
Gavast Estates Limited...... US$30 million 43,867,000 1.95% 0.57% 58,125,000 2.58% 0.74%
Moral King International
Limited.....c..cccoeevvnnnis US$30 million 43,867,000 1.95% 0.57% 58,125,000 2.58% 0.74%
China Southern Fund
Management Co., Ltd. . US$20 million 29,245,000 1.30% 0.38% 38,750,000 1.72% 0.50%
Notes:

(1)  Rounded down to the nearest board lot of Shares and assuming an Offer Price of HK$5.3 (being the highest point of the

indicative Offer Price range) and assuming the options granted under the Pre-IPO Share Option Scheme are not exercised.

(2)  Rounded down to the nearest board lot of Shares and assuming an Offer Price of HK$4.0 (being the lowest point of the

indicative Offer Price range) and assuming the options granted under the Pre-IPO Share Option Scheme are not exercised.

We set out below a brief description of our Corporate Investors:

Shanghai Industrial Holdings Limited

SIHL Treasury Limited (“SIHL Treasury”) has agreed to subscribe for such number of Shares
(rounded down to the nearest board lot) which may be purchased for up to approximately US$50
million at the Offer Price.

Assuming an Offer Price of HK$5.3 (being the highest point of the indicative Offer Price range),
the total number of Shares that SIHL Treasury would subscribe for would be approximately
73,113,000, which represents approximately (i) 0.94% of the Shares issued and outstanding upon
completion of the Global Offering and conversion of the Convertible Notes and (ii) 3.25% of the total
number of Offer Shares (assuming that the option granted under the Pre-IPO Share Option Scheme are
not exercised). Assuming an Offer Price of HK$4.0 (being the lowest point of the indicative Offer
Price range), the total number of Shares that SIHL Treasury would subscribe for would be
approximately 96,875,000, which represents approximately (i) 1.24% of the Shares issued and
outstanding upon completion of the Global Offering and conversion of the Convertible Notes and (ii)
4.31% of the total number of Offer Shares (assuming that the option granted under the Pre-IPO Share

Option Scheme are not exercised).
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SIHL Treasury is incorporated in Hong Kong and is a wholly-owned subsidiary of Shanghai
Industrial Holdings Limited (“SIHL”). SIHL is a company incorporated under the laws of Hong Kong
with limited liability, the shares of which are listed on the Main Board of the Stock Exchange since
May 1996. SIHL is principally engaged in the business of infrastructure facilities, medicine, consumer

products and real estate.

We have entered into the Shanghai Bay Arrangements with STHL group, for further details, see
“Business — Shanghai Bay Arrangements” and “Shanghai Bay Arrangements” in Appendix VIII to the

prospectus.

Gavast Estates Limited

Gavast Estates Limited (“Gavast”) has agreed to subscribe for such number of Shares (rounded
down to the nearest board lot) which may be purchased for up to approximately US$30 million at the
Offer Price.

Assuming an Offer Price of HK$5.3 (being the highest point of the indicative Offer Price range),
the total number of Shares that Gavast would subscribe for would be approximately 43,867,000, which
represents approximately (i) 0.57% of the Shares issued and outstanding upon completion of the
Global Offering and conversion of the Convertible Notes and (ii) 1.95% of the total number of Offer
Shares (assuming that the option granted under the Pre-IPO Share Option Scheme are not exercised).
Assuming an Offer Price of HK$4.0 (being the lowest point of the indicative Offer Price range), the
total number of Shares that Gavast would subscribe for would be approximately 58,125,000 represents
approximately (i) 0.74% of the Shares issued and outstanding upon completion of the Global Offering
and conversion of the Convertible Notes and (ii) 2.58% of the total number of Offer Shares (assuming

that the option granted under the Pre-IPO Share Option Scheme are not exercised).

Gavast was incorporated in Hong Kong and is a member of the Nan Fung Group. Gavast is
indirectly wholly-owned by Mr. Chen Din Hwa. Gavast is principally engaged in the business of

investment.

Sino-Ocean Land Holdings

Moral King International Limited (“Moral King”) has agreed to subscribe for such number of
Shares (rounded down to the nearest board lot) which may be purchased for up to approximately
US$30 million at the Offer Price.

Assuming an Offer Price of HK$5.3 (being the highest point of the indicative Offer Price range),
the total number of Shares that Moral King would subscribe for would be approximately 43,867,000,
which represents approximately (i) 0.57% of the Shares issued and outstanding upon completion of the
Global Offering and conversion of the Convertible Notes and (ii) 1.95% of the total number of Offer
Shares (assuming that the option granted under the Pre-IPO Share Option Scheme are not exercised).
Assuming an Offer Price of HK$4.0 (being the lowest point of the indicative Offer Price range), the
total number of Shares that Moral King would subscribe for would be approximately 58,125,000,
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which represents approximately (i) 0.74% of the Shares issued and outstanding upon completion of the
Global Offering and conversion of the Convertible Notes and (ii) 2.58% of the total number of Offer
Shares (assuming that the option granted under the Pre-IPO Share Option Scheme are not exercised).

Moral King was incorporated in Hong Kong and is a wholly-owned subsidiary of Sino-Ocean
Land Holdings (“Sino-Ocean”). Sino-Ocean is a company incorporated in Hong Kong with limited
liability, the shares of which are listed on the Main Board of the Stock Exchange since September
2007. Sino-Ocean is principally engaged in property development, property investment and property
management in the PRC.

China Southern International Selection Allocation Fund

China Southern International Selection Allocation Fund (“China Southern Fund”), through its
manager China Southern Fund Management Co., Ltd., has agreed to subscribe for such number of
Shares (rounded down to the nearest board lot) which may be purchased for up to approximately
US$20 million at the Offer Price.

Assuming an Offer Price of HK$5.3 (being the highest point of the indicative Offer Price range),
the total number of Shares that China Southern Fund would subscribe for would be approximately
29,245,000, which represents approximately (i) 0.38% of the Shares issued and outstanding upon
completion of the Global Offering and conversion of the Convertible Notes and (ii) 1.30% of the total
number of Offer Shares (assuming that the option granted under the Pre-IPO Share Option Scheme are
not exercised). Assuming an Offer Price of HK$4.0 (being the lowest point of the indicative Offer
Price range), the total number of Shares that China Southern Fund would subscribe for would be
approximately 38,750,000 represents approximately (i) 0.50% of the Shares issued and outstanding
upon completion of the Global Offering and conversion of the Convertible Notes and (ii) 1.72% of the
total number of Offer Shares (assuming that the option granted under the Pre-IPO Share Option
Scheme are not exercised).

China Southern Fund is an open-end fund incorporated in China. It is a Qualified Domestic
Institutional Investor Fund (“QDII Fund”) managed by China Southern Fund Management Co Ltd.,
which is a fund management company incorporated in China and is one of the largest asset
management companies in China. China Southern Fund was officially launched on 19 September 2007
and is the first QDII Fund in China. It seeks to achieve stable investment returns through globalize
asset allocation and management. It invests in Hong Kong equities as well as global ETFs and other
stock oriented funds. It currently manages assets in aggregate amount of about US$2.5 billion.
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OVERVIEW

We are one of the leading property developers focused on the development and sale of high
quality properties in key economic cities in the PRC. Our land bank is highly diversified and is located
in prime locations in such key economic cities. It comprised, as at 31 July 2009, a total planned GFA
of 13,598,083 sq.m. (of which, 6,051,874 sq.m. was GFA for which we have signed master agreements
with the relevant local governments but had not as at the Latest Practicable Date obtained the land use
right certificates). Of our land bank, approximately 20.2% of our total GFA was located in Shanghai
and 18.1% was located in Tianjin and Beijing as at 31 July 2009.

Since we commenced our business in 1996, we have been dedicated to developing our property
business in key economic cities in China and, in particular, in Shanghai, in which we believe has the
highest level of demand from international and domestic purchasers of any property market in China.
Over the past 13 years in Shanghai, we have developed various projects and sold and delivered more
than 2.0 million sq.m. of GFA, and successfully established ourselves as one of the leading players
in this economic and financial capital in terms of total completed GFA. As at 31 July 2009, we had
seven projects in Shanghai in various stages of development, namely, Shanghai Bay (I¥i5#),
Shanghai Park Avenue (% {L[#), Chateau De Paris (FZ)t:E2%2), Sunshine Venice (FytElJeH),
Baoshan Gaojing (E IlI¥5%), Royal Lakefront (il®B¢ZZ) and Sunglow Xinjing (F3)t#i5%). Our
projects in Shanghai are strategically located either in well established prime locations such as in the
vicinity of the Huangpu River or around the Inner Ring Road and Middle Ring Road, or in areas which
we believe would have a high growth potential. In particular, our flagship project, Shanghai Bay, is
situated along the west bank of the Huangpu River, facing the Shanghai World Expo Site. Based on
sales data collected and compiled by www.soufun.com (/% #4), our flagship project, Shanghai Bay,

was among the top three in Shanghai in terms of total sales contract value achieved in 2008.

Leveraging on our success and valuable experience in Shanghai, in 2003, we began developing
properties in Tianjin, which is one of the four municipalities administered directly by the Chinese
Central Government. Tianjin is the largest city in the Pan-Bohai Rim area and we expect Tianjin to
be one of the key beneficiaries of the economic reform of the Pan-Bohai Rim. Over the past six years
of development, we have established a firm foothold in the Tianjin market. Our project Sunshine
Holiday (B¢ #/\) won the China Real Estate Gold Housing Award ("8 45 %), Our project
development company, Tianjin Yangguang Xindi, was also awarded the Meritorious Enterprises Award
for Investment in Tianjin (& K T H) 43 48). In 2006, we began developing properties in Beijing,
with the aim of establishing our reputation in this capital city of China. Beijing has been an integral
part of China’s history for centuries and its art treasures and internationally renowned universities
have long made the city a centre of art and culture.

Our strategic vision is not confined to developing our business in Shanghai, Tianjin and Beijing.
We recognise that China is the largest country in terms of population and the fastest growing major
economy in the world. Therefore, in addition to national key economic cities in China, we believe that
other regional key economic cities located in high growth regions will also play an increasingly
important role in China’s property market due to urbanisation and will benefit from the anticipated
strong economic growth in these regions. Hence, leveraging on our success in Shanghai and Tianjin,
we have also selectively expanded into other fast-growing regional key economic cities so as to take
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advantage of the growth potential in those local property markets. For example, our No. 1 City
Promotion (%% — B %) was ranked the sixth best selling real estate project in Wuxi during the first half
of 2009 according to Wuxi House Online.

As at 31 July 2009, we had developed or were developing projects in nine key economic cities
across the PRC, namely three municipalities (Shanghai, Tianjin, Beijing), three provincial capitals
(Hefei, Shenyang, Harbin) and three regional key economic cities (Wuxi, Suzhou, Nantong) in the
Yangtze River Delta. In the past three years, the GDP growth rates of each of these cities exceeded
the national average, and their combined economic contributions to national GDP were 18.0%, 18.1%
and 17.5%, respectively. In 2008, the GDP per capita in these cities was on average approximately 3
times the national average, ranging from 1.5 to 4.7 times the national average GDP per capita. The
urbanisation rates in 2008 in each of these cities exceeded 48%, which is higher than the national
average, and the aggregate urban population accounts for about 68.3% of the total population in these
cities, significantly higher than the national average of 45.7%. Of these cities, Shanghai, Beijing,
Tianjin, Shenyang and Suzhou were also among the “Top Ten Most Appealing Cities in China’s Real
Estate Market” in terms of demand for properties according to the China Index Research Institute in
April 2009. Our strategy is to continue our efforts to further develop our property business and
strengthen our market position in these key economic cities in China, and to selectively expand our

business into other key economic cities with similar growth potential.

We offer a wide range of products, including apartments, townhouses, retail properties, offices
and hotels. We target the upper segment of the real estate market, developing and selling our premium
residential properties while seeking to selectively retain long-term ownership of certain commercial
properties to benefit from potential capital appreciation as well as to diversify our future income
stream.

As at 31 July 2009, we had 19 projects in various stages of development, with a total land bank
of approximately 13,598,083 sq.m. and consisting of the following types of projects:

(i) projects with a total planned GFA of approximately 4,654,495 sq.m. for which the relevant

government authorities had granted the land use rights certificates;

(i1) projects with a total planned GFA of approximately 2,891,714 sq.m. for which we had
signed land grant contracts or had successfully tendered but had not, as at the Latest

Practicable Date, obtained the land use rights certificates; and

(iii) projects with a total planned GFA of approximately 6,051,874 sq.m. for which we have
entered into master agreements with the local governments but had not, as at the Latest
Practicable Date, concluded the public tender process or entered into land grant contracts.
The master agreements are legally binding but, after signing such master agreements, we

are still required by the relevant PRC laws and regulations to go through the public tender,
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auction or listing for bidding process, enter into a land grant contract and pay the relevant
land premium before we are able to obtain the land use rights certificate. Details of these
projects for which we signed master agreements are disclosed in the paragraph headed “—
Projects to be acquired for future development” below. We cannot guarantee that we will
be successful in securing the land grant contracts and obtaining the relevant land use rights
in respect of these projects for which we have only signed master agreements, or that we
will be successful in obtaining the relevant approvals in accordance with our expected

development schedule.

We believe that by participating in the urban redevelopment or government regional planning
work during the preliminary stage of these projects through the master agreements, we are able to gain
further insight into the local market and a better understanding of market demand and future product
positioning, which in turn provides us with an advantage compared to other property developers in
winning the tenders for the land grants for these projects. Phase I of Baoshan Gaojing in Shanghai,
Phase IA and IB of Sunshine Bordeaux in Beijing, Bashang Jie and Hefei Villa Glorious in Hefei,
Anhui Province, are examples of our Company having successfully signed the land grant contracts for

the land after first entering into the master agreements.

Based on our current business plan, we have designated Shanghai Bay — Binjiang Center (North
block), Sunglow Xinjing (commercial portion), Sunshine Venice Phase I-IIIC (commercial portion)
and Chateau De Paris Phase II (commercial portion) as investment properties. We expect our
investment property portfolio to expand gradually over time to enhance the stability of our revenue
streams and to reduce our operational risks. We will take into account the expected integration and
efficiency in the operation and management of commercial properties, our overall financial condition
and the market condition at the relevant time when determining whether any particular project will be

retained as an investment property.

A number of international, renowned investors have made pre-IPO investments in our Company,
including DESCIA, Goldman Sachs, DB, The Hongkong and Shanghai Banking Corporation Limited
and Nan Fung Group. Please refer to the section headed “History, Reorganisation and Group Structure

— Description of our Pre-IPO Investors and their affiliates” in this prospectus for details.

Our projects have also received recognition and a number of prominent awards from independent
or official organisations. For example, Sunshine Venice was ranked second in Commodity Housing
Sales in Shanghai in terms of contracted area by Shanghai Real Estate Trading Center in 2003; No.
1 City Promotion was recognised as an International Culture Community ([ C{b4t1%) by the
Friends of the United Nations (i 7 B & 4f- ¥ 45 €), the United Nations Human Settlement Programme
(%65 B N J& %) in 2007 and was ranked as the sixth best selling real estate project in Wuxi during the
first half of 2009 by Wuxi House Online; Sunshine Holiday received a Meritorious Enterprises Award
for Investment in Tianjin (& KD 3E4E) from the Investment in Tianjin Committee, Tianjin
Federation of Industry and Commerce, Jin Wan Bao newspaper of Jin Wan Media Group in 2006;
Sunshine Holiday also received the China Real Estate Gold Housing Award (" B 4 /5 #%) from China
Real Estate Chamber of Commerce, Xinhua News Agency, Economic Information Daily and Urban

Development and Environmental Research Center of the Chinese Academy of Social Sciences in 2006.
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In January 2008, we were awarded Property Company of the year 2007 with Remarkable Contributions
to the Urban Development of Shanghai, China (20074 [8] - ifg % 17 2 % 44 1 B R b 7 2 3) by the
Organising Committee of Zhuyu Dichan Grand Ceremony (£ 75 HiZE B 41 Z5 €). In December 2008,
we were awarded Mainstream Property Enterprise for 2008 (2008 EifiHiE %) by Life Style
(K5 A BEY) 46 F9). For further details of awards we have received for our projects, please refer to the
paragraph headed “— Our Property Development Projects” below. As such we believe that we are one

of the leading property developers in key economic cities in China.

Although we have not actively participated in any market ranking campaigns organised by third
parties under a single uniform brand in the past, we believe that the accolades we have received for
our projects have effectively established our leading position in key economic cities and, as a whole,
our reputation as a leading property developer in these cities. We believe that our leading position has
also been substantiated by the prime locations of our projects, the high quality of the properties we

have developed, and the strong sales uptrend realised in the cities where we have our developments.

Our vision for our future development is fully reflected in our ‘three-pronged’ business

approach, which is as follows.

° Solidify our leading position in Shanghai: Shanghai is one of the largest cities and the
most populous city in China. It is also the financial capital of China. The 2010 Shanghai
World Expo is expected to solidify Shanghai’s status in the 21st century as a major
economic city. According to the research report by China Index Research Institute issued
in April 2009, Shanghai was the most attractive city in terms of demand for property
investments in China’s real estate market. We believe we have a strong presence and a
highly regarded reputation in Shanghai and are competitively positioned to benefit from its
long term growth potential. As at 31 July 2009, we had accumulated a total planned GFA
of approximately 2.3 million sq.m. of high quality land bank in Shanghai, excluding those

projects for which we have only signed master agreements.

° Strengthen our foothold in Tianjin and Beijing: We have a well-established presence in
Beijing and in Tianjin, Tianjin is a fast developing city with the potential to become the
commercial centre of the Pan-Bohai Rim region. We entered the property market in Tianjin
in 2003 and through our efforts over the past six years, we have established a firm foothold
in the Tianjin property development market. As a testimony to our success in Tianjin, our
“Sunshine Holiday (P62 H#i/\)” project in Tianjin was awarded the China Real Estate
Gold Housing Award (B4 /5 4%) in 2006 by the China Real Estate Chamber of
Commerce, Xinhua News Agency, Economic Information Daily and Urban Development
and Environmental Research Center of the Chinese Academy of Social Sciences project
company, all of which are independent from our Group. Our Tianjin Yangguang Xindi was
awarded the Corporate Prize for Meritorious Investment of the year in Tianjin
(& REY) B %48) by the Investment in Tianjin Committee, Tianjin Federation of
Industry and Commerce, Jin Wan Bao newspaper of Jin Wan Media Group, which are all
independent of our Group. As at 31 July 2009, we had built up a land bank with a total
planned GFA of approximately 839,309 sq.m. in Tianjin, of which approximately 156,460
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sq.m. were attributable to properties for which we have signed master agreements but had
not, as at the Latest Practicable Date, concluded the public tender process or entered into
land grant contracts and, therefore, with respect to which we cannot guarantee that we will
be successful in obtaining the land use right certificates. In addition, as at 31 July 2009, we
had built up a land bank with a total planned GFA of approximately 1,625,127 sq.m. in
Beijing, of which approximately 1,256,113 sq.m. were attributable to properties for which
we have signed master agreements but had not, as at the Latest Practicable Date, concluded
the public tender process or entered into land grant contracts and, therefore, with respect
to which we cannot guarantee that we will be successful in obtaining the land use right

certificates.

° Expand into high growth cities across China: Leveraging our success in Shanghai,
Tianjin and Beijing, we have expanded, and intend to continue to actively and strategically
expand, our property development business into other high growth cities within China. As
at 31 July 2009, we had eight projects at different stages of development in Wuxi, Suzhou,
Nantong, Hefei, Shenyang and Harbin.

Our business strategies and objectives are set out in the paragraph headed “— Our Strategies”.
In particular, we intend to gradually expand into the hotel, retail and office property sectors in China
by increasing our investment in high quality commercial properties with the goal of diversifying and
enhancing the stability of our future revenue in a prudent manner. We have entered into long-term
management agreements with Key International Hotels Management Co., Ltd., a joint venture partially
owned by Kempinski Hotels S.A. of Europe, and with Holiday Inns (China) Limited, a subsidiary of
InterContinental Hotels Group, for the management and operation of the hotels in Shanghai Bay and
No. 1 City Promotion, respectively. In line with our strategy, we also aim to selectively retain certain
commercial properties developed or to be developed by us as investments in order to achieve a more
diversified and balanced earnings base and to increase the proportion of our revenue generated from
recurring rental income in the coming years. We believe such diversification of income sources will
allow us to better formulate our capital expenditure budget and plan our financing arrangements in
respect of our future property development projects. In addition to acquiring land from the government
by participating in the tender process, we also intend to continue to explore other effective ways to
replenish and secure our land bank, including acquiring project companies that have access to suitable
sites. We also intend to continue to enter into various types of master agreements with local
governments for urban redevelopments in order to gain a competitive position in the subsequent tender
processes. For details of our strategies, please refer to the paragraph headed “— Our Strategies”

below.
The following map shows the locations and other information of our land bank as at 31 July

2009, with a total planned GFA of 13,598,083 sq.m., which includes properties with an aggregate

planned GFA of 6,051,874 sq.m. in respect of which we have signed master agreements with the local
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governments but had not, as at the Latest Practicable Date, concluded the public tender process and
entered into the land grant contracts and, therefore, with respect to which we cannot guarantee that
we will be successful in obtaining the land use right certificates.
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Our portfolio currently includes apartments, townhouses, retail properties, offices and hotels.
Many of our residential projects are integrated developments, which offer a comprehensive range of
ancillary facilities such as clubhouses, gardens, schools and retail outlets. For the year ended 31
December 2008, we generated substantially all of our revenue from the sale of residential properties.
In view of the increasing demand and strong appreciation potential for commercial properties in the
PRC and minimising volatility in cash flow from the sale of residential properties, we seek to build
a steady source of recurring income by gradually expanding our investment property portfolio and
retaining some of our commercial properties for investment purpose.

In order to have the flexibility of maintaining an integrated and diversified business model, we
are developing, and plan to develop, several high quality hotels located in various cities which we may
retain as investment properties. We have entered into long-term management agreements with Key
International Hotels Management Co., Ltd., a joint venture partially owned by Kempinski Hotels S.A.
of Europe, and with Holiday Inns (China) Limited, a subsidiary of InterContinental Hotels Group, for
the management and operation of the hotels in Shanghai Bay and No. 1 City Promotion, respectively.
In addition, the serviced apartment block in Shanghai Park Avenue will be managed by Key
International Hotels Management Co., Ltd. in Shanghai. Although we have disposed of this serviced
apartment block in Shanghai Park Avenue, we believe that the management of properties developed
by us by such internationally renowned hotel management companies can enhance the profile and
business prospects of our properties.

— 149 —



BUSINESS

OUR COMPETITIVE STRENGTHS

We have established a leading role in key economic cities such as Shanghai and Tianjin,
positioning us well to benefit from the expected strong economic growth and prosperous property
markets in these cities

The growth potential of a city’s property market is to a significant extent driven by the
development and prospects of the city’s economy, and we are of the view that certain key economic
cities are at the forefront of China’s economic development. We believe that our established strong
presence and leading role in these key economic cities have positioned us, and will continue to
position us, to benefit from the expected strong economic growth in these cities and their active
property markets.

Shanghai is a rising economic and financial centre of China and had one of the highest GDPs per
capita in China in 2008. It has one of the most competitive property markets in the PRC while its local
property market also attracts the highest international and domestic demand for property of any
property market in China. As we successfully established ourselves as a leading property developer
in Shanghai over the past 13 years, we have witnessed the growth of this city from a national
commercial capital to the centrepiece of the world’s fastest growing economy. We have also witnessed
the growth of Shanghai from a city having a less mature property market in 1996 during which the
average property price was RMB2,968 per sq.m. to one of the most appealing cities in China with the
average property price of RMB11,707 per sq.m. for the first seven months in 2009. The Central
Government has made it a high-level strategic objective to develop Shanghai into an international
financial and shipping centre and is expected to grant preferential treatment and incentive policies to
Shanghai to facilitate such development. The Shanghai Municipal Government also has a clear aim to
develop Shanghai into a domestic and international trade centre for the country. With the momentum
provided by these policies, we believe the development of Shanghai will progress to a new stage in
the coming ten years and become a driving force behind the Shanghai real estate market. In addition,
and the Shanghai World Expo 2010 is expected to have a positive effect on the urban development of
Shanghai and provide further support to Shanghai’s real estate market.

We have won a number of awards for the projects we have completed in Shanghai. For example,
our Sunshine Venice was ranked second in Commodity Housing Sales in Shanghai in terms of
contracted area by Shanghai Real Estate Trading Center in 2003. We have high quality land bank at
prime locations in Shanghai, most of which are located around the Inner Ring Road and the Middle
Ring Road and we believe the location of our land bank is difficult for our competitors to replicate.
An example would be our flagship project Shanghai Bay, which is located along the western area of
the Shanghai World Expo site, overlooking the Shanghai World Expo venue and having the
irreplaceable view of Huangpu River.

Tianjin, after Shanghai, is the second city into which we ventured. We started developing our
business in Tianjin in 2003 and have established a solid foothold after six years of well recognised
efforts. Tianjin is one of the four municipalities administered directly by the PRC Central
Government. Our “Sunshine Holiday (F5)tAM]/\)” in Tianjin was awarded the China Real Estate
Gold Housing Award (4Bl 4 5 #%) in 2006, and our project development company, Tianjin Yangguang
Xindi, was also awarded the Meritorious Enterprises Award for Investment in Tianjin (1% & K3 %)
3 88).
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We believe that our achievements in Tianjin have demonstrate that we have the capability of
replicating our success in Shanghai in other cities. We believe that, by leveraging our success and
strength in Shanghai and Tianjin, we are well positioned to continue to benefit from the strong growth
in these cities while further expanding and strengthening our position in other strategically selected
key economic cities.

We have a sizeable high quality land bank located in key economic cities, including Shanghai,
Tianjin and Beijing, which provides us with long-term development and growth opportunities

As at 31 July 2009, we had a land bank of 5,207,048 sq.m. located in Shanghai, Tianjin and
Beijing, representing 38.3% of our total land bank (of which, 1,812,573 sq.m. was GFA for which we
have signed master agreements with the relevant local governments but had not, as at the Latest
Practicable Date, completed the public tender process or entered into the land grant contracts and,
therefore, with respect to which we cannot guarantee that we will be successful in obtaining the land
use right certificate). Most of our land bank is located at prime locations. In particular, our projects
in Shanghai are strategically located either in well established prime locations such as in the vicinity
of the Huangpu River or Inner Ring Road and Middle Ring Road, or in areas which we believe have
high growth potential. We believe that the prime location of our land bank and our unique strategic
vision are difficult for our competitors to replicate. The location and abundance of our land bank
supported by our strategic vision have laid a strong foundation for the success of our future property
development. To the best estimate of the Directors and subject to uncertainties and risks, details of
which are disclosed in the section headed “Risk Factors”, and on the basis and assumptions that the
rate of our future property development is similar to our historic rate of property development, we
believe that, as at the Latest Practicable Date, our land bank (which includes land for which we have
signed master agreements with the relevant local governments but had not, as of the Latest Practicable
Date, obtained the land use right certificates) is sufficient for our property development business over
the next five to seven years.

Our flagship project, “Shanghai Bay (/¥ #%)”, in Shanghai is situated along the west bank of
the Huangpu River and faces the Shanghai World Expo Site. The project has a total planned GFA of
approximately 892,907 sq.m. and is one of the largest integrated comprehensive developments along
the Huangpu River, which includes two high quality hotels, one shopping mall, offices and up-market
residential units. The hotels and offices are expected to commence operations in 2011 in anticipation
of the increasing market demand for hotels and offices that the success of Shanghai World Expo in
2010 may bring. In particular, as a result of the Shanghai World Expo, we believe that the surrounding
environment and urban infrastructure will be significantly improved by 2011. For example, the
Shanghai M7 subway network, which is currently scheduled to be completed by the end of 2009, is
expected to provide convenient and direct access to the Shanghai World Expo Site, its ancillary
facilities that are currently under construction as well as other landmark areas in Shanghai, such as
Jing’an commercial district, Huaihai Road commercial district, Century Park district in Pudong as
well as Zhaojiabang Road which is adjacent to the Xujiahui commercial centre. In addition, given that
Shanghai World Expo is to be the next part of a national strategy of opening up to the world after the
Beijing Olympics, the Shanghai World Expo Site and its surrounding area are expected to become a
symbol for the modernisation of Shanghai, which is expected to attract tourists worldwide and
throughout the PRC, boost the demand for hotels, up-market residential properties, recreational
centres and shopping malls and provide a suitable environment for up-market office buildings. The
project is located closed to the Fenglin Biomedical Center (B E A BFHEL [ i), which is expected to
be the third integrated business area after the Hongqgiao Economic Development District
(ML AG 8 9% P %% @) and Lujiazui Central Financial District (FE X ¥R 21%) in Shanghai.
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The following map shows the location of selected projects in Shanghai held by us as of 31 July
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Another aspect of the high quality of our land bank is reflected in the appreciation potential of
its value. With the extensive experience and insights of our management team, we have been able to
identify and acquire land sites with future appreciation potential that could provide us with attractive
profit margin. For example, the bidding price for the two parcels of land near our Royal Lakefront in
Fengxian in the public tender process from the third parties in May 2009 is substantially higher than
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what we paid for our Royal Lakefront in early 2008. We also successfully bid for the Baoshan Gaojing
project in early 2004 when the surrounding areas were still under heavy construction and rezoning.
However, after five years of continuous development, Shanghai Wujiaochang Hi-Tech Park
(H A% 812 ), which is close to Baoshan Gaojing, has been developed into a commercial and
educational centre in Shanghai. There is now a convenient transportation network, including two light

rail lines, in the vicinity of Baoshan Gaojing.

We are of the view that a property developer’s decisions on land acquisition should not be
completely led by the market sentiment. Because of our understanding of the preferences and trends
which determine our target markets, we believe that we will be able to acquire land in strategic
locations at the early stages of an appreciation cycle. The subsequent appreciation in land price of the

areas surrounding our projects has demonstrated the strategic vision of our management team.

We adopt proactive and strategic approaches to replenish our land bank and we have a strong
project acquisition pipeline

We have acquired a portion of our current land bank by participating directly in the tender
process held by local governments. By adopting this direct acquisition approach in building up our
land bank, we are able to acquire land at early stages of its appreciation cycle. For example, Royal
Lakefront is located in the Shanghai Fengxian Modern Agricultural Zone (177 B B 25 17),
one of the biggest agricultural zones in Shanghai. The project is adjacent to an exit off of the A4
motorway, which connects Shanghai to Hangzhou, and is close to Hangnan Road (fii #§ #%) and Jinhai
Road (¥ #%) in Fengxian district. We started to explore this area in 2007 due to its generally
improving surrounding facilities and growth prospects in the area. We acquired the land for Royal

Lakefront in early 2008 and it has appreciated substantially in value since our acquisition.

In addition to acquiring target land by directly participating in the tender process held by local
governments, we also cooperate with various local governments in their urban redevelopment
programmes. Through such participation, we have entered into a number of master agreements with
the local governments for land sites located in Shanghai, Tianjin, Beijing, Nantong and Shenyang with
a total planned GFA of 6,051,874 sq.m.. Under the master agreements, we may obtain a right to be
involved in the urban redevelopment or government zoning process at early stages. Depending on the
particular circumstances, we may be required to pay certain costs pursuant to the relevant master
agreements, such as land compensation fees and relocation fees. As at 31 July 2009, we had paid a
total amount of RMB112 million under master agreements, which is refundable in the event that we
fail to win the bid for the relevant land in the subsequent public tender, auction or listing for bidding
process. In this manner we are able to gain more insight into a particular land parcel and development
plans of local governments, which we believe increases our chances of obtaining the relevant land
grant contracts in the subsequent public tender process. Although the master agreements are legally
binding, after signing such master agreements we are still required to go through the public tender,
auction or listing for bidding process and, if successful, enter into a land grant contract and pay the
relevant land premium before we are able to obtain land use right certificates. Phase I of Baoshan
Gaojing, Bashangjie Project and Hefei Villa Glorious Project in Hefei, Anhui Province are all projects
for which we first signed a master agreement and then successfully signed land grant contracts for the
land.
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Apart from building up our land bank through participating in the public tender process, we also
actively seek opportunities to acquire small to medium size property development companies that have
access to suitable sites. Successful acquisition of target property development companies in the
secondary market requires the acquirer to possess effective information and communication channels,
extensive experience in fast execution and the ability to make informed decisions in a timely manner.
We have established ourselves in this regard and have a proven track record since our first acquisition
in 2001 of Shanghai Yijing in Shanghai.

Experienced management team with a strategic vision and proven track record

Our management team has a strong track record in the property development industry and has
successfully completed the development of projects with more than 2.8 million sq.m. of GFA since
1996. Our management team has adopted a forward looking approach in identifying target land and
has strong execution capabilities. The strategic vision of our management team is demonstrated by the
timing of our entry into Shanghai, Tianjin and Shenyang in 1996, 2003 and 2005, respectively. In all
three cities, we have benefited from the upward trend of local property prices. We believe that our
management’s strategic vision together with the proven track record of their executive capabilities are

important factors in ensuring the future development of the Company.

Over the past three years, our key management members have remained substantially unchanged
and they share our core corporate values and operating philosophy. Many members of our management

team are experienced professionals with recognised national qualifications.

Our management team is also supported by a well-trained workforce. We are highly selective in
our hiring process and endeavour to recruit and train employees who have the potential to become
long-term effective management staff. We have implemented an incentive scheme combining both a
performance-based bonus and an individually tailored career development platform. We believe that
recruiting and retaining top talents with local knowledge and overseas experience have enabled us to
capitalise on their collective expertise in both the local and international property markets.

Precise product positioning and innovative design

We believe that quality product design and positioning is crucial to our business. For this reason,
we have been innovative and flexible in developing our projects in order to cater to the different needs
of our customers.

For example, we acquired the land for Shanghai Bay in 2004 when most of the property projects
in the surrounding areas were being developed to target middle class customers. In view of the
Shanghai 2010 World Expo and taking into account the unique view of the Huangpu River, we
positioned Shanghai Bay as a up-market project featuring the Shanghai World Expo site and Huangpu
River view. As the surrounding areas have been re-developed by the Shanghai Municipal Government
in an effort to prepare it as a showcase for the Shanghai World Expo, an increasing number of
customers have also begun to recognise and appreciate the potential and positioning of Shanghai Bay,
which has made Shanghai Bay one of the few projects that is appropriately positioned to benefit from
the demand expected to be generated by the Shanghai World Expo.
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We have engaged domestically and internationally renowned designers who are experienced in
planning and landscaping large-scale properties during the concept design phase of property
developments. We also have an in-house product development and design centre which is responsible
for our product development and design and consists of experienced research and design staff with

strong knowledge in the local market.

In recognition of the high quality and innovative designs of our projects, we have received
numerous awards from different organisations. For example, in 2007, our No.l City Promotion
(55— B F) project in Wuxi was designated by the Friends of the United Nations (¥ &[5 A& 4F # 2 &r)
and the United Nations Human Settlement Programme (% B AJ& &) as an “International Culture
Community” (B 3C{b4t %) and recognised as one of the Top 10 Famous Properties in China
("H B 55 iz K4 ) in 2007 on China Property Market Development Annual Forum 2007 (2007
[ 55 Hb 7E %% ) 4F ) hosted by Enterprise Research Institution of Development Research Center of
the State Council, Institute of Real Estate Studies of Tsinghua University and SouFun China Index
Institute. Our Sunshine Holiday (P& H1/\) project in Tianjin was awarded the China Real Estate
Gold Housing Award ("84 5 4%) in 2006 by China Real Estate Chamber of Commerce, Xinhua
News Agency, Economic Information Daily and Urban Development and Environmental Research

Center of the Chinese Academy of Social Sciences.
Diversified earnings base with a wide product offering and balanced business model

We offer a wide range of products including apartments, townhouses, retail properties, offices
and hotels in nine different cities across the PRC. In positioning our products, we take into account
a broad range of factors, including the location of each individual project, its surrounding
environment, purchasing power of local customers, local household and family structures, availability
of public transportation and regional economic development. We develop both high quality apartments
for up-market residents in prime locations such as Shanghai Bay and large-scale residential or
complex developments in suburban areas such as Sunshine Bordeaux in Beijing. By leveraging our
knowledge of and insights into current and future market trends, we believe that we are able to use
innovative designs to differentiate our projects from our competitors and our projects have been well

received by our target customers.

Building upon our strength as a leading residential property developer, we are also selectively
increasing our exposure to the commercial property development business with a view to achieving
a diversified earnings base in a prudent manner. We believe there is a growth potential for commercial
properties given China’s high economic growth rate and the increasing amount of foreign direct
investment into China. As such, we intend to gradually increase our exposure to the commercial
property market by expanding our commercial property development portfolio and may retain some
of our commercial property developments as investments in Shanghai, Tianjin, Beijing and other
provincial capitals in the coming years. We believe that the retention of such investment properties
will enhance the stability of our revenue streams and reduce the operational risks that we may

otherwise face as a pure residential developer.
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OUR STRATEGIES

Strengthen our leading market position in Shanghai and further expand our operations in Tianjin
and Beijing

We will continue to strengthen our market positions in Shanghai, Tianjin and Beijing as we
believe property developments in these key economic cities will continue to be the most profitable
against the backdrop of their strong economic growth. By maintaining a strong presence in these
cities, we believe we can enhance our brand profile, increase our pricing power and attract more talent

in the industry.

We intend in the long run to develop properties with a total planned GFA, on average, of not less
than one million square meters per year. In addition, in the long term we aim to have at least five
projects concurrently under development in each of Shanghai, Tianjin and Beijing, funded through a
combination of sources, including bank borrowings, pre-sale proceeds of properties and the net
proceeds from the Global Offering. Of the five projects in each key city, two will be large scale
projects with a total planned GFA of around 500,000 sq.m., supplemented by three smaller scale
projects with a total planned GFA of around 200,000 sq.m. As of 31 July 2009, we had seven projects
in Shanghai either completed and held for sale or investment, under development or held or to be
acquired for future development. These seven projects had a total land bank of approximately 2.7
million sq.m.. We are actively exploring other potential acquisition opportunities in Shanghai with the
aim of further strengthening our leading market position in this city. We intend to use part of the net
proceeds from the Global Offering to fund our Baoshan Gaojing project in Shanghai, which upon
completion is planned to be an integrated development comprising residential and commercial
properties. We plan to increase the number of projects in Tianjin and Beijing to the same level as in
Shanghai in the long term. We believe smaller scale projects will generate profits in the short-term due
to a shorter development cycle, while large scale projects will be our key revenue driver in the medium
to long-term, so as to offer us sustainable revenue growth over the long run.

Selectively expand our business into other key economic cities with high growth potential

While we expect to benefit from the continued economic expansion in Shanghai, Tianjin and
Beijing, we also intend to increase our focus on other key economic cities in China with a view to
capturing the economic growth in these cities and to geographically broaden our revenue base. In this
regard, we intend to use part of the net proceeds from the Global Offering for potential new project
acquisition and development in China and we will also fund our future expansion plans with bank
borrowings and pre-sales proceeds of properties. With our successful experience in Shanghai, Tianjin
and Beijing, our in-depth local knowledge and strong market reputation, we believe we can identify
potential development opportunities in a timely manner to replicate our success as we expand into

other key economic cities in China and take advantage of their expected high economic growth.
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A key part of our expansion strategy is to build a successful business model in regional hubs
including Shanghai, Tianjin and Beijing and then expand into other key economic cities in these
regions. Our success in Shanghai, for example, has led to our gradual expansion to the cities in the
Yangtze River Delta area including Wuxi, Nantong, Suzhou and Hefei. Based on our current plans, we
intend to use part of the net proceeds from the Global Offering to fund the Bashang Jie project in
Hefei, which, upon completion, will be a large-scale commercial complex including serviced
apartments and retail and office developments. Our well-established position in Tianjin and Beijing
has also presented opportunities for us to venture into the property markets in the neighboring cities

in the Pan-Bohai Rim area.

Increase our focus on integrated and high quality property developments in prime locations to
promote our “Glorious Property” brand

Our long-term strategy is to focus on developing high quality up-market products in prime
locations and position our “Glorious Property” brand as a premier brand across the PRC. We have
already accumulated and will continue to replenish our premium land bank which is suitable for

up-market project development.

Two of our project developments in Shanghai, Shanghai Park Avenue (& %t &) and Chateau De
Paris (P62 %2), have demonstrated our future market positioning as an integrated and high quality
property developer targeting the upper segment of the market. Shanghai Park Avenue is located at the
intersection of Yili Road (AL #%) and Anshun Road (‘%I %) in Changning District ({2 #[i), adjacent
to the Gubei Business District (77JtPi£[#). Shanghai Park Avenue is also adjacent to Honggiao
Central Park (MLA& ™ L>/A[) and most of its apartments offer a full view of the green area of
Honggqiao Central Park. Shanghai Park Avenue consists of five buildings with a total GFA of 102,482
sq.m. which are designed and managed by renowned designers and property management companies.

Another project in Shanghai, Chateau De Paris, is located in the commercial centre of Xuhui
District (R [&). The project is a large-scale residential and retail development with a total planned
GFA of approximately 129,381 sq.m. The project is located in the vicinity of a few recreation facilities
such as Shanghai Municipal Library and Shanghai Stadium as well as renowned educational
institutions such as Xuhui Middle School (#&#EHE:) and Shanghai Jiao Tong University
(_FA8HE K EL). We believe Chateau De Paris is a benchmark for up-market residential projects in
Xuhui District and an ideal home for middle to high-income households and individuals upon its

completion.

We also intend to continue to promote our “Glorious Property” brand by engaging internationally
renowned architects and expanding our experienced in-house designers team, creating innovative and
distinctive products, using premium materials and fittings in the construction and furnishing of our
properties, delivering top quality products to our customers and providing strong after-sales support.
We have established the Huangpu Customers Club (2 #& % F {R447) to provide quality after-sales
services to our customers and enhance the nationwide recognition of our brand. We are confident that
we will be able to develop “Glorious Property” into a brand name synonymous with excellence,

quality, nobility and trust in the property industry in China.
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Diversify income streams through the holding of investment properties

We intend to gradually expand into the hotel, retail and office property sectors in China to
diversify and to enhance the stability of our revenue streams. We aim to achieve a diversified earnings
base balanced between development activities, which generate profits from selling completed
development projects, and investment activities, which generate recurring rental income through our
retention of office, retail and hotel assets for long-term investment purposes. With our increasing
exposure to the commercial property sector, we expect that our revenues from rental income will

increase in the next three years.

Given the increasing importance of the service industry in China’s economy and growing
institutional focus on commercial properties investment in China, we believe that market demand for
high quality commercial properties in China will continue to rise. Commercial property is also less
affected by the central government’s austerity measures and therefore faces less policy risks. As such,
we intend to gradually increase our exposure to commercial properties by retaining part of our
commercial property developments in prime locations for long-term investment purposes. Examples
of our commercial property development project include the Shanghai Bay, a mixed use development

comprising residential, retail, office and hotel facilities.

As part of our integrated and diversified business model, we are also in the process of
developing, and plan to develop, several high quality hotels. We have entered into long-term
management agreements with Key International Hotels Management Co., Ltd, a joint venture partially
owned by Kempinski Hotels S.A. of Europe, and with Holiday Inns (China) Limited, a subsidiary of
InterContinental Hotels Group for the management and operations of the hotels in Shanghai Bay and
No. 1 City Promotion. We believe that the management of our hotels by such internationally renowned

hotel management companies can enhance the profile and prospect of our hotel properties.

Continue to apply our strategic vision and explore various ways to replenish and secure our future
land bank

In light of a possible decrease in land supply due to increasing government control, our
management team will continue applying our strategic vision to explore different ways to replenish
and secure our future land bank. We adopt a strategy of gradual and prudent land bank expansion,
taking into account our financial capacity before making new acquisitions. In addition to acquiring
land through entering into land grant contracts with the PRC Government, we will continue to leverage
our proven expertise to acquire project companies that have access to suitable sites. We will also
continue to collaborate with various local governments in urban redevelopment, as this will give us
an opportunity to be involved in the early stages of development plans, help us gain insights into the
relevant land and place us in a competitive position to bid for the cleared land. We base our land
acquisition decisions on thorough research and analysis of a project’s expected return in the context

of forecasted future property and economic trends in the relevant city.
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OUR BUSINESS

Overview of Our Projects

As at 31 July 2009, we had 19 projects in various stages of development. Our properties are
located in Shanghai, Tianjin, Beijing, Wuxi, Suzhou, Nantong, Hefei, Shenyang and Harbin and can
be broadly classified as follows:

° Completed properties held for sale or investment, which comprise property projects we had
completed but had not disposed of as of 31 July 2009, with the certificates of completion
issued by the relevant government authorities;

° Properties under development, which comprise property projects with respect to which we
had received land use rights certificates and construction permits or approval letters for
early construction but had not, as of 31 July 2009, obtained the certificates of completion;

° Properties held for future development, which comprise property projects with respect to
which we had obtained the land use rights certificates but had not, as of 31 July 2009,
obtained the requisite construction permits or approval letters for early construction;

° Properties contracted to be acquired, which comprise property projects with respect to
which we had signed the relevant land grant contracts with the relevant PRC land
administrative authorities or had successfully tendered for the relevant project but had not,
as of 31 July 2009, obtained the land use right certificates; and

o Projects to be acquired for future development, which comprise property projects with
respect to which we had signed master agreements with the local government authorities,
but had not, as of 31 July 2009, completed the public tender, auction or listing for bidding
process, had not entered into a land grant contract and had not obtained the land use rights
certificates.

We have entered into a series of master agreements with the local governments pursuant to which
we are able to obtain the right to be involved in the local government’s urban re-development or
zoning process at early stages. Depending on the particular circumstances, we may be required to pay
certain fees pursuant to the relevant master agreements such as land compensation fees and relocation
fees, which fees will be deducted from the land premium to be paid by us if subsequently we
successfully tender for this land and sign a land grant contract. Through such process, we are able to
gain insights into the details of the particular land parcels and development plans of the relevant
government authorities in the relevant districts, which increases our chances of successfully obtaining
the relevant land in the subsequent public tender and auction processes. After signing the master
agreements, we are still required under the relevant PRC laws and regulations to go through the public
tender, auction or listing for bidding process and, if we are successful in the public tender, enter into
a land grant contract and pay the relevant land premiums in full before we are eligible to apply for
the land use rights certificates. As such, there is no assurance that we will be successful in securing
the land grant contracts and/or obtaining the relevant land use rights certificates in respect of projects
falling within the category of “properties to be acquired for future development”. In the event that we
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are not successful in the public tender and auction process in respect of such projects, we will not be
able to engage in the development of such projects and will not have access to any of the associated

GFA for development or sale.

As of 31 July 2009, our land bank comprises a total completed GFA of 458,450 sq.m., a total GFA
under development of 1,607,556 sq.m., a total planned GFA of 2,588,489 sq.m. held for future
development, a total planned GFA of 2,891,714 sq.m. contracted to be acquired, and a total planned
GFA of 6,051,874 sq.m. to be acquired for future development. The total planned GFA of 6,051,874
sq.m. to be acquired for future development is attributed to our future projects in respect of which we
have only entered into master agreements but had not yet, as at the Latest Practicable Date, completed
the public tender auction or listing for bidding process, entered into relevant land grant contracts or
obtained the relevant land use right certificates. Details of these projects are separately set out in the

section paragraph headed “— Projects to be acquired for future development”.
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In general, land use rights in China are granted for a term of 70 years for residential properties,
40 years for commercial properties and 50 years for comprehensive use properties. The relevant
authorities will not issue a formal land use rights certificate in respect of a parcel of land until the
construction land use approval and the land planning permit have been obtained by the developer, and
the land premium has been paid in full and the resettlement process completed. As a result, according
to the pace of development, the land for a property development may be divided into one or more
parcels for which multiple land use rights certificates are granted at different stages of development.

The site area information for an entire project is based on either the relevant land use rights
certificates, land grant contracts or tender documents, depending on which document is available. The
total GFA of a project includes saleable and non-saleable GFA. “Saleable GFA” represents the GFA
of a property which we intend to sell and which does not exceed the multiple of the site area and the
maximum permissible plot ratio as specified in the relevant land grant contracts or other approval
documents from the local governments relating to the project. “Non-saleable GFA” represents the GFA

of a property that is not for sale and largely includes ancillary facilities.

The figures for completed GFA that appear in this prospectus are based on figures provided in
the relevant government documents. The following information that appears in this prospectus is based
on our internal records and estimates: (a) figures for GFA of projects under development, GFA of
projects for future development, GFA of projects contracted to be acquired, GFA of projects to be
acquired for future development, GFA sold, GFA pre-sold, saleable/leasable GFA, non-saleable/
non-leasable GFA and (b) information regarding total development cost (mainly including land cost,
construction costs and capitalised finance costs), outstanding cost for each project, planned
construction period and average selling price. The information setting out the construction period for
the completed blocks or phases of our projects in this prospectus is based on relevant government

documents or our own internal records.

Properties are sold when the purchase contract with a customer has been executed and the
property has been delivered to the customer. Properties are pre-sold when the purchase contract has
been executed but the property has not yet been delivered to the customer. For the purpose of this
section, average selling price in respect of each project, or, where applicable, each phase of a project,
is derived by dividing total proceeds received from pre-sale and/or sale as of 31 July 2009 by the total
GFA pre-sold and/or sold as of 31 July 2009. The average selling prices in this section therefore may
differ from the recognised average selling prices disclosed in the section headed “Financial
Information” in two aspects: (i) each average selling price disclosed below corresponds to the pre-sale
and sale life of the relevant project (or of the relevant phase of a project) up to and as at 31 July 2009,
whereas each recognised average selling price disclosed in the section headed “Financial Information”
only corresponds to the relevant financial year during the Track Record Period; and (ii) the calculation
of each average selling price disclosed below takes into account the proceeds from pre-sale before
they have been recognised as revenue, as well as pre-sold GFA before they have been delivered,
whereas each average selling price disclosed in the section headed “Financial Information” is
calculated based on the recognised revenue and total GFA delivered within the relevant financial year.
Please refer to “Financial Information — Selected Income Statement Items — Revenue” for the
recognised average selling prices calculated based on recognised revenue for each of the three
financial years ended 31 December 2008 and the four months ended 30 April 2009.”

— 165 —



BUSINESS

We include in this prospectus the project names, which we have used, or intend to use, to market
our properties. Some of the names for our property developments are pending approval by the relevant
government authorities and may be subject to change.

OUR PROPERTY DEVELOPMENT PROJECTS
Shanghai

Shanghai Bay ([58%)

d
| D™

=
'-."b-\_‘\

Phase 3 — Blnjlang
Centre, North Block

Phase 3 — Binjiang
Centre, South Block

Huangpu Rivaer

Shanghai Bay — Phases I, II and III (Binjiang Center) are located on Wan Ping South Road
(6°F- 74 %), Xuhui District (#X 1 [%) along the west side of the Huangpu River (#{f#i7L), overlooking
the Shanghai World Expo Site. The project is one of the largest integrated developments on the
Huangpu River. The subway leading to the Shanghai World Expo venue which is under construction
also runs through this project and is expected to be completed by the end of 2009. The project is
adjacent to the Longhua Tourist City (HE 2 ik 4% 3%).

The project occupies an aggregate site area of approximately 178,734 sq.m. and has a total
planned GFA of approximately 892,907 sq.m., including 107,477 sq.m. of properties subject to the
Shanghai Bay Arrangement (described below). Upon completion, Phases I and II of the project are
expected to include 16 residential buildings with a total saleable GFA of approximately 433,923 sq.m.
and retail facilities with a total leasable GFA of approximately 98,444 sq.m. The retail facilities of
Phase IIB, which include a shopping mall, will have a total leasable GFA of approximately 90,430

sq.m..

— 166 —



BUSINESS

Upon completion, Phase IIT of Shanghai Bay, Binjiang Center (J&7L *H.(»), is expected to include
two buildings, namely, the North Block and the South Block. The North Block of the Binjiang Center
is expected to include a high quality hotel with 290 guest rooms and a total leasable GFA of

approximately 52,412 sq.m., a total leasable GFA of approximately 20,493 sq.m. for office use and a
total leaseable GFA of 2,954 sq.m. for retail use. The South Block of the Binjiang Center will be a
high quality hotel with 660 guest rooms with a total leaseable GFA of 89,700 sq.m.. This hotel will
become the first hotel in Puxi Shanghai that is able to use the brand name Kempinski. The total
development costs incurred in respect of this hotel as of 30 June 2009 were approximately RMB419
million and the outstanding costs required to complete the development were estimated to be
approximately RMB1,004 million. We have entered into a hotel management agreement with Key
International Hotels Management Co., Ltd for management of the hotel’s daily operations. Key
International Hotels Management Co., Ltd is a joint venture between Beijing Tourism Group and
Kempinski Hotels S.A, which intends to deliver professional hotel management to the China tourism
industry by developing and operating high quality Kempinski hotels in China. Pursuant to the hotel
management agreement, the hotel management company will be responsible for managing the daily
operation of the hotel, including formulating operational and strategic plans for the hotel’s business.
The management fees to be paid to the hotel management company will be calculated based on a
percentage of the hotel’s revenues plus certain incentive fees. These payment arrangements with the
hotel management company are in line with industry practice and are designed to align the hotel
management company’s interests with ours. The hotel management company is also responsible for

recruiting and training the hotel staff.
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The project is located close to the Fenglin Biomedical Center (FEAREAFFEL[E 7)), the third
integrated business area after the Honggiao Economic Development Zone (U1 %8 7 £ flif BH %% &%) and
Lujiazui Central Financial District (P& %M 9% @) in Shanghai. The project will also have a
number of themed gardens and its green coverage ratio within the residential community is expected
to exceed 40%. Upon completion, most of the residential apartments of Shanghai Bay will enjoy the
scenic view of the Huangpu River. The residents in Shanghai Bay will be provided with easy access
to a wide range of amenities including clubhouses, a kindergarten and other retail and leisure
facilities.

As of 31 July 2009, we were still in the process of developing Phase I, ITA and III (Binjiang
Center) of Shanghai Bay. Details of Phase I of Shanghai Bay as of 31 July 2009 were as follows:

Phase I ¥ Residential Retail

Planned Construction period ...........ccoocoooviiiiiiiiiniiiiniiiniiiiniiieciinees May 2006 — May 2006 —
November 2009/ November 2009/
December 2010 December 2010

Total saleable/leasable GFA (Sq.m.) .....ccoviiiiiiiiiiiiiiiiiniie 188,272 5,658

GFA sold/pre-sold (SQ.m.) ....oieiiiiiiiiniii e 111,587 N/A

Average selling price per sq.m. (RMB) ... 30,869 N/A

Note:

(1) Phase T of Shanghai Bay will include 586 saleable/leasable carpark spaces upon completion.

Details of Phase ITA of Shanghai Bay as of 31 July 2009 were as follows:

Phase TIA "’ Residential Retail
Planned construction period ...........coooveeiiiiiiiiiiiiniiiiniie e August 2006 — August 2006 —

March 2011 March 2011
Total saleable/leasable GFA (Sq.m.) .....ccoviiiiiiiiiiiiiiiiiiinee 46,801 2,356
Note:

(1) Phase IIA of Shanghai Bay will include 204 saleable/leasable carpark spaces upon completion.

Details of Phase III (Binjiang Center) of Shanghai Bay as of 31 July 2009 were as follows:

Phase III (North block)™" Office Hotel Retail

Planned construction period ...........cccooeeunneen. September 2006 —  September 2006 —  September 2006 —
December 2011 December 2011 December 2011

Total saleable/leasable GFA (sq.m.) ............. 20,493 52,412 2,954

Note:

(1)  Phase III (North block) of Shanghai Bay will include 362 saleable/leasable carpark spaces upon completion.
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Phase III (South block)® Hotel

Planned cOnStruCtion PEriod .......c..eiiiiiiiiiiieii ettt September 2006 —
May 2011

Total saleable/leasable GFA (SQ.IM.) .oiuiiiiiiii e 89,700

Note:

(1)  Phase III (South block) of Shanghai Bay will include 307 saleable/leasable carpark spaces upon completion.

As of 31 July 2009, we had not commenced the construction of Phase IIB of Shanghai Bay.
Details of Phase IIB of Shanghai Bay as of 31 July 2009 were as follows:

Phase 1IB V Residential Retail
Planned construction period ..........coocooviiiiiiiiiiiiiiiiiiiiieee January 2010 — January 2010 —

December 2012 June 2014
Total saleable/leasable GFA (SQ.mM.) ...coeeviiiiiiiiiiiiiiiiiiiiiniie e 198,850 90,430
Note:

(1)  Phase IIB of Shanghai Bay will include 1,458 saleable/leasable carpark spaces upon completion.

Based on our estimates, the total development cost incurred in respect of Shanghai Bay as of 30
June 2009 was approximately RMB2,727 million, including RMB549 million of land cost. The
outstanding cost required to complete the development as of 30 June 2009 was estimated to be
approximately RMBS§,006 million. The project is expected to be financed by bank borrowings and
proceeds from pre-sales of properties.

We entered into the land grant contracts with the local government in respect of Shanghai Bay
in August 2004 and December 2004. As of 31 July 2009, all relevant land use rights certificates had
been obtained and the land premium had been fully paid for all phases of Shanghai Bay.

We are developing this project through our wholly-owned subsidiary Shanghai Xintai ({8 %#
[ Hb 7 85 AT BRZA F). A total capital value of RMB18,090 million was attributable to Shanghai Bay
as of 31 July 2009 in the property valuation report as set out in Appendix IV, all of which was
attributable to our interest in the project.

As of 31 July 2009, Shanghai Bay had received the following awards and recognition:

° Award for Most Influential Property with Leading Quality in China in 2008 (Shanghai)
(2008 HE ( b i) b 5 B 2 ) SE Al SR B IR 8E), awarded by Jiefang Daily, Xin Min
Evening News and Shanghai Morning Posts;

° The Fifth China Real Estate Internet Popularity Ranking - Shanghai Real Estate Model

Property (56 T e v B 5 i A A SRR I b AR AT AR R, awarded by

www.Soufun.com;
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Shanghai Bay Arrangements with the Shanghai Industrial Group

In August 2009, pursuant to a series of related agreements (the “Shanghai Bay Arrangements”),
we transferred our legal ownership interests in Block No. 2 and 8 of Shanghai Bay, with a total GFA
of 56,305 sq. m., to an indirect wholly-owned subsidiary of Shanghai Industrial Holdings Limited, a
company listed on the Stock Exchange (together with its subsidiaries, “Shanghai Industrial Group”).
In return, we received a payment of approximately US$190.2 million (equivalent to RMB 1.3 billion)
which we used to partially redeem the Original Notes.

We will receive a second payment in an amount equal to the US$ equivalent of RMBO0.7 billion
when we transfer our legal interests in additional Blocks Nos. 9 and 10 of Shanghai Bay with a total
GFA of 51,171 sq. m. to Shanghai Industrial Group. We intend to use approximately US$28 million
of such funds to repay the amount outstanding under the bridge loan, the details of which are set out
in “History, Reorganisation and Group Structure — Pre-IPO Financing”. We will deposit the balance
of approximately US$74 million into an account of Bright New that has been pledged as collateral for
the Pre-IPO Financing and may only be used for operating expenses and permitted uses until such

financing is repaid.

Under the Shanghai Bay Arrangements, we have the right and obligation to reacquire the Projects
and Shanghai Industrial Group has the right and obligation to resell such Projects to us on 1 December
2011. Assuming we have transferred Block Nos. 9 and 10, the consideration for the reacquisition of
all of the transferred blocks of the Projects will be RMB2 billion. If the transfer of Block Nos. 9 and
10 does not take place, the consideration for the reacquisition of Block Nos. 2 and 8 will be RMB1.3
billion. As part of such arrangements, we have also agreed to ensure that Shanghai Industrial Group
receives a “shareholder return” (net of tax) for each of the three years ending 31 December 2011

equalling to 18% per annum of the consideration paid by Shanghai Industrial Group.

The commercial intention for entering into the Shanghai Bay Arrangements was to enable us to
obtain financing from, and grant collateral for such financing to, Shanghai Industrial Group. As such,
following the transfer of the Projects and prior to 31 December 2011, unless a non-performing event
occurs, we still will retain the right to manage and control the construction, pre-sale, sale, and
development of the Projects transferred and manage the daily operations of Shanghai Penghui, the
entity that will have legal ownership of the Projects during such period. As part of the Shanghai Bay
Arrangements, we have also agreed to provide additional security to Shanghai Industrial Group in the
form of a pledge of Block No. 6 of Shanghai Bay (once Block No. 6’s development status meets the
required standard to be pledged). Such pledge will be released at the time that we repurchase the
transferred Projects or when the amount of pre-sale proceeds from Block No. 6 received by Shanghai
Penghui reaches RMB350 million (whichever is earlier). Assuming that we do not default in our
obligations under the Shanghai Bay Arrangements, including our obligation to repurchase the Projects
for RMB 2 billion and to ensure payment of the 18% shareholder return to Shanghai Industrial Group,
Shanghai Industrial Group will have no further interest or entitlement in respect of the Projects once

we repurchase the Projects.

— 170 —



BUSINESS

Having made due and careful inquiries, the Directors are of the view that the Shanghai Bay
Arrangements were entered into on normal commercial terms after arm’s length negotiations with
Shanghai Industrial Group and are in the interest of the Shareholders. In addition, from a commercial
perspective, the Directors believe that the Shanghai Bay Arrangements are the first step to potential
future business opportunities with the Shanghai Industrial Group, which, if they materialise, may
bring commercial benefits to our Group. For further details of the terms of the Shanghai Bay
Arrangements, including event of defaults, please refer to Appendix VIII headed “Shanghai Bay

Arrangements”.

As of 31 July 2009, we were still in the process of developing the Projects, which comprise block
Nos. 2, 8, 9, 10 of Shanghai Bay and are subject to Shanghai Bay Arrangement. The Projects have a
total planned GFA of approximately 107,477 sq.m. Details of the Projects as of 31 July 2009 were as

follows:
Block No.2 Block No.8 Block No.9 Block No.10 Total
Saleable GFA........c..coooiiiiii 25,626 28,737 24,169 24,987 103,520
Non-saleable GFA ...........coooiiiiiii, 1,011 932 1,156 858 3,957
Total GFA ... 26,637 29,668 25,326 25,846 107,477
Expected Completion Date of Construction .. January January March March N/A
2010 2010 2011 2011
Expected Commencement Date of Pre-sale .. January September January January N/A
2010 2009 2010 2010

As of 31 July 2009, we had not commenced the construction of Block No. 6 of Shanghai Bay.
Block No. 6 of Shanghai Bay had a total planned GFA of approximately 29,763 sq.m., of which 28,766
sq.m. is saleable GFA. The expected completion date of construction for Block No. 6 is December
2012 and the expected commencement date of pre-sale for Block No. 6 is January 2012. Block 6 is
part of Phase IIB of Shanghai Bay.
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Shanghai Park Avenue (£ 2 7EH)
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Shanghai Park Avenue is located at the intersection of Yili Road (P ALE%) and Anshun Road
(ZE B ) in Changning District (2 %2 ), adjacent to the Gubei business district (7 L 21 ). Yan’an
Viaduct and Inner Ring Viaduct run through this area and a subway station within walking distance
is under construction. Shanghai Park Avenue is adjacent to Hongqgiao Central Park (M4 H1.0>23 ) and
some of its apartments offer a view of the Hongqiao Central Park. The Xijiao national guest villa
community (P§%F B A% [#@) and the Gubei international residential community (i 6B B A 7 1),
are also in the vicinity. Residents of Shanghai Park Avenue can enjoy comprehensive amenities and
living facilities in the surrounding area including Gubei Carrefour (f7dtZ%44&), Yew Chung
International School (" B FSE44%) and Hongqiao Parkson (MLA& A %). Shanghai Park Avenue
consists of five buildings built in neo-classical style designed by nationally renowned designers. One
of the five blocks of Shanghai Park Avenue, namely, Block No. 8, is designated for serviced
apartments. Although we have disposed of Block No. 8 of Shanghai Park Avenue, it will be managed
by Key International Hotels Management Co., Ltd, a joint venture to which Kempinski Hotels S.A. of
Europe is a party, with a view to further enhancing the overall quality and promoting the image of

Shanghai Park Avenue.
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As of 31 July 2009, we had completed the development of Shanghai Park Avenue. The completed
properties occupied an aggregate site area of approximately 24,625 sq.m., and had a total GFA of
approximately 102,482 sq.m. The total development cost incurred to complete the development was
RMB773 million, including RMB310 million of land cost. Details of Shanghai Park Avenue as of 31
July 2009 were as follows:

Shanghai Park Avenue(1) Residential Retail @
ConStruction PEeriod .....c..veueeniiiii e April 2003 — April 2003 —

April 2007 April 2007
Total saleable/leasable GFA (SQ.mM.) ....ocoviiiiiiiiiiiiiiiiiiiiie e 72,360 2,364
GFA sold/pre-sold (sq.m.)® ..o 71,880 823
Average selling price per sq.m. (RMB) ... 25,496 25,000
Notes:

(1)  Shanghai Park Avenue includes 353 saleable/leasable carpark spaces.
(2) This includes a clubhouse with a total leasable GFA of approximately 1,541 sq.m..

(3) Of the 76,779 sq.m. sold or pre-sold (including 4,076 sq.m. of carparks) approximately 65,781 sq.m. had been delivered
and recognised as of 31 July 2009.

We entered into the land grant contract with the local government in respect of Shanghai Park
Avenue in March 2002. As of 31 July 2009, we had obtained all relevant land use rights certificates
and had fully paid the land premium for Shanghai Park Avenue.

Shanghai Park Avenue was developed by our wholly-owned subsidiary Shanghai Anshun (7
ZIE 5 Hh 7E 5% A FR /A F]). A total capital value of RMB428 million was attributable to Shanghai Park
Avenue as of 31 July 2009 in the property valuation report in Appendix IV, all of which was

attributable to our interest in the project.
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Chateau De Paris (f5E %)

—

Chateau De Paris — Phase I and Phase II is located at the intersection of Xietu Road (#}1 %)
and Dongan Road (PR ), Xuhui District (fR{E#). It is situated in the Xujiahui Business District
(TRAFMEPH 2 ®) and is adjacent to the Zhaojiabang Road (%% U¥i#%). The project is an integrated
residential and retail development with an aggregate site area of approximately 31,703 sq.m. and has
a total planned GFA of approximately 129,381 sq.m.. The residents of Chateau De Paris have easy
access to a variety of amenities such as shopping malls, retail shops, banks and cinemas. The retail
property in Phase II of Chateau De Paris is currently leased to Carrefour as a shopping centre. Chateau
De Paris is also near several recreation facilities such as the Shanghai Municipal Library
(b EZ ) and Shanghai Stadium ( EV/KF ) and renowned educational institutions such as
Xuhui Middle School (¥ #£%) and Shanghai Jiao Tong University (_I i 22 % K £). The residential
area has a high green coverage ratio. We believe that Chateau De Paris is a benchmark for up-market

residential projects in Xuhui District and an ideal home for high-income households and individuals.
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As of 31 July 2009, we had completed the development of Phase I of Chateau De Paris, which
had a total GFA of approximately 30,891 sq.m. Details of Phase I of Chateau De Paris as of 31 July
2009 were as follows:

Phase I ¥ Residential Retail
CoNnStruction Period .....cc..vieuniiiiiiiiiiii e April 2002 — April 2002 —

April 2004 April 2004
Total saleable/leasable GFA (Sq.m.) ..c..ccoviiiiiiiiiiiiiiiiiice 21,304 5,099
GFA SOId (SQ.IML) ceiiiiiiiiii e 20,669 4,778
Average selling price Per SQ.M. ...c..veeiniiiieiiiniiiineiii e 16,871 35,000
Note:

(1) Phase I of Chateau De Paris includes 89 saleable/leasable carpark spaces.

As of 31 July 2009, we had completed the development of Phase II of Chateau De Paris, which
had a total GFA of approximately 98,490 sq.m. Details of Phase II of Chateau De Paris as of 31 July
2009 were as follows:

Phase 11V Residential Retail®

CONSIruCtion PEriod .....ceuuiiiiuiiiiniiii it November 2004 — November 2004 —
August 2008 August 2008

Total saleable/leasable GFA (Sq.m.) ....cccoviiiiiiiiiiiiiiiiiice 53,828 17,148

GFA sold/pre-sold (sq.m.) ..o 52,906 N/A

Average selling price per SQ.M. ......ceeveeiiieiiiieiiineiiiieiie e eeinaes 23,382 N/A

Notes:

(1) Phase 11 of Chateau De Paris includes 342 saleable/leasable carpark spaces.
(2) This includes a clubhouse with a total leasable GFA of approximately 1,589 sq.m.

(3) Of the 52,906 sq.m. sold or pre-sold, approximately 48,113 sq.m. had been delivered and recognised as of 31 July 2009.

The total development cost incurred to complete the development of Chateau De Paris as of 30
June 2009 was RMB847 million, including RMB232 million of land cost.

As of 31 July 2009, we had obtained all relevant land use rights certificates and had fully paid
the land premium for Phases I and II of Chateau De Paris.

We developed this project through our wholly-owned subsidiary Shanghai Haosen (LI 575
A BRZAF]). A total capital value of RMB565 million was attributable to Chateau De Paris as of
31 July 2009 in the property valuation report in Appendix IV, all of which was attributable to our
interest in the project.
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Sunshine Venice (5t &/E AN
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Sunshine Venice — Phases I to IV is located on Taopu Road (BkiHi#%), Putuo District
(% ¢ l@). Phases I, II and III of Sunshine Venice are large-scale residential and retail community
property developments and Phase IV is a serviced apartment development. The residential community
of Sunshine Venice is adjacent to a large theme park on Jinding Road (444 ). The project occupies
an aggregate site area of approximately 429,929 sq.m. and has a total planned GFA of approximately
1,138,836 sq.m.

As of 31 July 2009 we had completed the development of Phases I, II and IITA of Sunshine
Venice. The completed properties had a total GFA of approximately 792,475 sq.m.

Details of Phases I, IT and IIIA of Sunshine Venice as of 31 July 2009 were as follows:

Phase I, IT and ITITA ¥ Residential Retail

COoNStruction Period .....cc..viiuiiiiiniiiiiiii e November 2002 — November 2002 —
September 2006 September 2006

Total saleable/leasable GFA (SQ.M.) ...oviiuiiiiiiiiiiiiiiieiiie e 664,933 33,793

GFA sold/pre-sold (sq.m.)® 664,933 N/A

Average selling price per sg.m. (RMB) ..o 6,836 N/A

Notes:
(1) Phases I, Il and IIIA of Sunshine Venice include 1,240 saleable/leasable carpark spaces.

(2) Of the 664,933 sq.m. sold or pre-sold, approximately 664,802 sq.m. had been delivered and recognised as of 31 July
2009.
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As of 31 July 2009, we were still in the process of developing Phase I1IB
Details of Phase IIIB of Sunshine Venice as of 31 July 2009 were as follows:

of Sunshine Venice.

Phase IIIB ¥ Residential Retail ®
Planned construction period ..........coooovviiiiiiiiiiiiiiiiiieieeeee e April 2005 — April 2005 —
August 2009 August 2009
Total saleable/leasable GFA (sq.m.) 192,504 8,058
GFA sold/pre-sold (sq.m.)® ............ccceiiin. 184,745 N/A
Average selling price per sq.m. (RMB) 12,693 N/A

Notes:

(1)  Phase IIIB of Sunshine Venice will include 240 saleable/leasable carpark spaces upon completion.

(2) This includes a clubhouse with a total leasable GFA of approximately 2,512 sq.m..

(3) Of this 184,745 sq.m. sold/pre-sold, approximately 149,693 sq.m. of residential GFA had been recognised as revenue as

of 31 July 2009.
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As of 31 July 2009 we were still in the process of developing Phase IIIC of Sunshine Venice.
Details of Phase IIIC of Sunshine Venice as of 31 July 2009 were as follows:

Phase IIIC Retail

Planned construction Period ..........ooeeiiiiiiiiei e January 2008 —
September 2009

Total saleable/leasable GFA (SQ.IM.) coouiiiiiiiiiniiiiiiie e 58,658

As of 31 July 2009, we had not commenced the construction of Phase IV of Sunshine Venice.

Details of Phase IV of Sunshine Venice were as follows:

Phase IV" Residential
Planned construction Period ........c..veeuiiiiiiii ittt August 2011 —

December 2013
Total saleable/leasable GFA (SQ.IM.) t.uiiuiiniiiiii e 37,700
Note:

(1)  Phase IV of Sunshine Venice will include 322 saleable/leasable carpark spaces upon completion.

Based on our estimates, the total development cost incurred in respect of Sunshine Venice as of
30 June 2009 was approximately RMB3,738 million, including RMB623 million land cost, and the
outstanding cost to complete the development was estimated to be approximately RMB586 million.

The project is expected to be financed by bank borrowings and proceeds from pre-sales of properties.

We entered into the land grant contract with the local government in respect of Sunshine Venice
in July 2001. We entered into the supplement contracts with the local government in respect of
Sunshine Venice in November 2002, April 2003, December 2004, respectively. As of 31 July 2009, we
had obtained all relevant land use rights certificates for Phases I to IV of Sunshine Venice and had
fully paid the land premium.

Sunshine Venice is being developed by our wholly-owned subsidiary Shanghai Yijing (b & &
55 M BHEE /N F]). A total capital value of RMB1,970 million was attributable to Sunshine Venice as
of 31 July 2009 in the property valuation report in Appendix IV, all of which was attributable to our
interest in the project.

As of 31 July 2009, Sunshine Venice — Phases I to III received the following awards and
recognition:

o

e Gold Award for the first China Environmental Design Contest (7 i 7[5 8 75 IR 3 5% 51 K %
454 4:4%), awarded by China Council for the Promotion of International Science and Peace
(F B B EE F P2 #E € ) , China Association of Environmental Protection Industry (9

IREE R 7E 2E 17 ) and Jiefang Daily Press News Group in 2002;
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Ranked No. 2 in Commodity Housing Sales in Shanghai by Contracted Area in 2003 (2003
AR BT P A E S B S50 5% —44), awarded by Shanghai Real Estate Trading
Center;

Ranked No. 5 in Commodity Housing Sales in Shanghai by Contracted Area in 2005 (2005
AERE BT A S S B AR 1098 55 7L44), awarded by Shanghai Real Estate Trading

Center;

Charity Enterprises (2% ®3) and Charity Star (2352 &), awarded by People’s
Government of Taopu Township, Putuo District, Shanghai in 2006;

Gold Award for the second Property Suitable for Marriage Contest (55— Jm B 1§ 5 4 48
i) and Model Property for Young Marriage (75 4F & 2£ 15 /5 B H#8), awarded by China
(International) Marriage Expo and China Youth Press Office in 2007; and

Distinctive Villa of the Yangtze River Delta (& = A 4F 4 f| #7), awarded by the 5th Internet
Popularity Ranking of China Real Property in 2008 hosted by www.SouFun.com.

Baoshan Gaojing (E L 5E)

Baoshan Gaojing (& IlI Fi3%) — Phase I and II is located close to Shanghai Riverside New Town
(VL HTIK). Tt is also near Fudan University (€ H K£), Tongji University ([f] K £), and Shanghai
Wujiaochang Hi-Tech Park (fi 58I %®) in Yangpu District (#31f#i[%). Phase I of Baoshan Gaojing
has a total site area of 206,377 sq.m. and a total planned GFA of 498,709 sq.m. Baoshan Gaojing

enjoys convenient transportation facilities, in particular, two light rail lines are in its vicinity. We plan

to develop Baoshan Gaojing into an integrated development comprising residential and commercial

properties.

As of 31 July 2009, we had not commenced the construction of Phase I of Baoshan Gaojing.

Details of Phase I of Baoshan Gaojing as of 31 July 2009 were as follows:

Phase IV Residential® Retail

Planned construction period ..........ccoeeoiviiiiiiiiniiiiniiiineiieenn. March 2010 — May 2012 —
December 2012 December 2015

Total saleable/leasable GFA (Sq.m.) .....ccoooviiiiiiiiiiiniiiiennns 394,764 13,149

(1) Phase I of Baoshan Gaojing will include 1,647 saleable/leasable carpark spaces upon completion.

(2)  Phase IA is expected to commence construction in March 2010 and complete in December 2011, Phase IB is expected

to commence construction in March 2011 and complete in December 2012.
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As of 31 July 2009, we had successfully tendered for Phase I of Baoshan Gaojing. We expect to
fully pay the land premiums after the local government’s adjustment on it’s government plan and
obtain the land use right certificate in January 2010 based on our current construction schedule. We
entered into a master agreement with the local government in October 2007 in respect of Phase II of
Baoshan Gaojing, details of which are set out in the paragraph headed “— Projects to be acquired for

future developments”.

Based on our estimates, the total development cost incurred in respect of Baoshan Gaojing Phase
I as of 30 June 2009 was approximately RMB76 million. The outstanding cost required to complete
the development of Phase I of Baoshan Gaojing was estimated to be approximately RMB2,027 million.
The project is expected to be financed by bank borrowings, proceeds from pre-sales of properties and

IPO proceeds.

Baoshan Gaojing (Phase I and II) is being developed by our wholly-owned subsidiary Shanghai
Shengtong (| i 54 5 M 7€ B %8 A FR 2 7). As we had not obtained the land use right certificate for
Phase I of Baoshan Gaojing as at 31 July 2009, no commercial value has been attributed to it in the
property valuation report in Appendix IV.

Royal Lakefront (B &)
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Royal Lakefront is located in the Shanghai Fengxian Modern Agricultural Zone
(F BB R ZERE ), one of the four biggest agricultural zones in Shanghai. The project is near an exit
of A4 motorway, which connects Shanghai to Hangzhou, Hangnan Road (fii# ) and Jinhai Road
(427 ) in Fengxian district. The extension line of Light Rail 5 also runs through this area. Situated
in the Nangiao New City (F4&#13%), a government-planned up-market residential area, the project has
a full set of ancillary facilities in its vicinity, including Fengxian Middle School (% &+ £), a key
middle school of Shanghai city, and other facilities surrounding the local government office. To the
east of the project, the local government has planned to develop a large park which will include a

hotel, commercial complex and serviced apartments upon its completion.

The project occupies an aggregate site area of approximately 279,731 sq.m. and has a total
planned GFA of 532,056 sq.m. As of 31 July 2009, we had not commenced the construction of Phase
IA of Royal Lakefront. Details of Phase IA of Royal Lakefront as of 31 July 2009 were as follows:

Phase TAD Residential Retail

Planned construction period ..........coocooviiiiiiiiiiiiiiiniiieee September 2009 —  September 2009 —
November 2010 November 2010

Total saleable/leasable GFA (SQ.mM.) ...coeeuiiiiiiiiiiiiiiiiiiiiniie e 45,899 8,154

Note:

(1) Phase IA of Royal Lakefront will include 446 saleable/leaseable carparks upon completion.

As of 31 July 2009, we had not commenced the construction of Phase IB of Royal Lakefront.
Details of Phase IB of Royal Lakefront as of 31 July 2009 were as follows:

Phase IB Residential Retail

Planned construction period ...........cocoveeiiiiiiiiiiiiniiiiiin e March 2010 — March 2011 —
December 2011 December 2012

Total saleable/leasable GFA (Sq.m.) ....cocoviiiiiiiiiiiiiiiiiice 86,835 53,293

As of 31 July 2009, we had not commenced the construction of Phase II of Royal Lakefront.
Details of Phase II of Royal Lakefront as of 31 July 2009 were as follows:

Phase 11V Residential Retail
Planned construction period ..........ccocooviiiiiiiiiiiiiiinii e October 2010 — March 2012 —

September 2012 December 2013
Total saleable/leasable GFA (SQ.mM.) ...oeeviiiiiiiiiiiiiiiiiiiniiie e 173,684 63,500
Note:

(1)  Phase II of Royal Lakefront will include 675 saleable/leaseable carparks upon completion.
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Based on our estimates, the total development cost incurred in respect of Royal Lakefront as of
30 June 2009 was approximately RMB599 million. The outstanding cost required to complete the
development was estimated to be approximately RMB2,137 million. The project is expected to be

financed by bank borrowings and proceeds from pre-sale of properties.

As of 31 July 2009, we had obtained all relevant land use rights certificates and had fully paid
the land premium for Phase IA and IB of Royal Lakefront. We had entered into a land grant contract
with the local government with respect to Phase II of Royal Lakefront in April 2008. As of 31 July
2009, we were still in the process of applying for the land use rights certificate for Phase II of Royal
Lakefront. We had fully paid the land premiums for Phase II of Royal Lakefront and we expect to
obtain the land use right certificate before November 2009 based on the requirements of relevant laws

and regulations.

Royal Lakefront is developed by our wholly-owned subsidiary Shanghai Hongye (I ¥ 54 W 55 1
FE ¥R A PR/ 7). A total capital value of RMB1,163 million was attributable to Phase IA and IB of
Royal Lakefront as of 31 July 2009 in the property valuation report in Appendix IV, all of which was

attributable to our interest in the project.
Tianjin

Sunshine Holiday (/5 X £ N)

Sunshine Holiday — Phase I to V, is located at the intersection of Cheng Lin Road (J#k%&) and
Weiguo Road (f#l%H), Hedong District (J7/ 3 [&) of Tianjin City. Sunshine Holiday is only about 20
kilometres from Tianjin International Airport and near the No. 2 subway line being currently under
construction. Phase I to Phase IV of this project have a site area of 184,680 sq.m. and a total planned
GFA of 598,133 sq.m.
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Phases I to III of Sunshine Holiday are large-scale residential and retail community property
developments providing high-rise apartment buildings. Phase IV of Sunshine Holiday is a high-quality
hotel development. Sunshine Holiday provides a wide range of amenities to its residents.

As of 31 July 2009, we had completed the development of Phase I of Sunshine Holiday. The
completed properties had a total GFA of approximately 85,998 sq.m. Details of Phase I of Sunshine
Holiday as of 31 July 2009 were as follows:

Phase 1 Residential Retail

CONSIruCtion PEriod .....ceeuiiiiuiiiiiiiiiiii et January 2005 — January 2005 —
August 2006 August 2006

Total saleable/leasable GFA (SQ.M.) ....oveviiiiiiiiiiiiiiiiiiieeie e 77,416 6,091

GFA sold/pre-sold (sq.m.)™" .....ccooviiennnnnn. 77,416 N/A
4,485 N/A

Average selling price per sq.m. (RMB)

Note:

(1) Of this 77,416 sq.m. sold/pre-sold, approximately 77,270 sq.m. of residential GFA had been recognised as revenue as of
31 July 2009.

As of 31 July 2009, we had completed the development of Phase II of Sunshine Holiday, which
had a total GFA of approximately 200,630 sq.m. Details of Phase II of Sunshine Holiday as of 31 July

2009 were as follows:

Phase IT V Residential Retail

CoNnStruction Period ......c..vieuuiiiiiiiiiiii e August 2005 — August 2005 —
September 2008 September 2008

Total saleable/leasable GFA (SQ.mM.) ..c..oiiuiiiiiiiiiiiiiiiiiiiiiiiieciecei 160,634 6,113

GFA sold/pre-sold (sq.m.)® ..o 159,636 N/A

Average selling price per sq.m. (RMB).......ccooooiiiiiiiiiiiii 6,146 N/A

Note:

(1) Phase 11 of Sunshine Holiday includes 705 saleable/leasable carpark spaces.

(2) Of this 159,636 sq.m. sold/pre-sold, approximately 159,464 sq.m. had been recognised as revenue as of 31 July 2009.
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As of 31 July 2009, we were in the process of developing Phase III of Sunshine Holiday. The
project under development had a total GFA of approximately 187,335 sq.m.. Details of Phase III of
Sunshine Holiday as of 31 July 2009 were as follows:

Phase IIT Residential Retail
Planned construction period ...........ccoocoviiiiiiiiiiiiiiiineinns September 2007 — September 2007 —
October 2009/ June 2010
June 2010

Total saleable/leasable GFA (sq.m.) .....coccoveevnviinnninnnne. 155,867 1,617

GFA sold/pre-sold (Sq.m.)...cc.oveiuuriiiiiiiiiiineiineieeeinee 77,199 N/A
Average selling price per sq.m. (RMB)........c...cooeene 7,600 N/A

Note:

(1) Phase 111 of Sunshine Holiday will have 995 saleable/leasable carpark spaces upon completion.

As of 31 July 2009, we had not commenced the construction of Phase IV of Sunshine Holiday.
Phase IV of Sunshine Holiday had a total planned GFA of approximately 124,170 sq.m.. Details of
Phase IV of Sunshine Holiday as of 31 July 2009 were as follows:

Phase IV V Residential Hotel Retail Office
Planned construction period ............... March 2010 —  March 2012 —  March 2012 —  March 2012 —

December 2011 October 2014  December 2013 October 2014
Total saleable/leasable GFA (sq.m.) .... 43,353 43,353 16,530 1,710
Note:

(1)  Phase IV of Sunshine Holiday will include 350 saleable/leasable carpark spaces upon completion.

Based on our estimates, the total development cost incurred in respect of Phase I to Phase IV of
Sunshine Holiday as of 30 June 2009 was approximately RMB1,890 million, including RMB428
million of land cost. The outstanding cost required to complete the development was estimated to be
approximately RMB879 million. The project is expected to be financed by bank borrowings and
proceeds from pre-sale of properties.

We entered into a land grant contract with the local government in respect of Phase I to IV of
Sunshine Holiday in April 2004. We entered into a master agreement with the local government in
respect of Phase V of Sunshine Holiday in January 2007, details of which are set out in the paragraph

headed “— Projects to be acquired for future developments”.

As of 31 July 2009, we had fully paid the land premium attributable to Phase I to III and had
obtained the land use rights certificate in respect of Phase I to III of Sunshine Holiday. As of 31 July
2009, we had fully paid the land premiums for Phase IV of Sunshine Holiday and we expect to obtain

the land use right certificate in January 2010.
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Sunshine Holiday is being developed by our wholly-owned subsidiary, Tianjin Yangguang Xindi
(KWLM B E AR R F]). A total capital value of RMB1,642 million was attributable to Phase I
to Phase IIT of Sunshine Holiday as of 31 July 2009 in the property valuation report in Appendix IV,

all of which was attributable to our interest in the project.

As of 31 July 2009, Sunshine Holiday — Phases I to III received the following awards and

recognition:

e Award for Best Selling Property in Tianjin in 2006 (20064 K 5 {8 £ 1 #), awarded by

Jin Wan Media Group, Tianjin Federation of Industry and Commerce;

° China Real Estate Gold Housing Award in 2006 (2006%F #1475 4%), awarded by China
Real Estate Chamber of Commerce, Xinhua News Agency, Economic Information Daily,
Urban Development and Environmental Research Center of the Chinese Academy of Social

Sciences;

° Meritorious Enterprises Award for Investment in Tianjin in 2006 and 2007 (2006 £120074F
WERF U E) B Z4E), awarded by Investment in Tianjin Committee, Tianjin Federation of

Industry and Commerce, Jin Wao Bao of Jin Wan Media Group;

e  Excellence Award in the Fall Housing Trade Fair in 2007 (20074 %k 2% 5 M 7 3¢ &) & 15
75#%), awarded by Tianjin Municipal Bureau of Real Estate, Tianjin Municipal Bureau of
City Plan, State Land and Resources, Tianjin Investment Management Committee, Tianjin
Daily News Group;

e Award for the Best Housing Design (5 ¥ /5 B! #% 5t #%), awarded by Jin Wan Bao newspaper
and Tianjin Municipal Bureau of Real Estate;

° Excellence Award in the Spring Housing Trade Fair in 2008 (KiHEH ZE 8 &8 7 48),
awarded by Tianjin Municipal Bureau of Land Resources and Housing Management, Tianjin
Municipal Construction Administration Committee, Tianjin Municipal Bureau of City Plan

and Tianjin Daily Press Group.
Dagang Project (KBIEH)

Dagang Project — Phase I to IV is located in the Guan’gang Forest Park ('F # #k#K /A ), Dagang
District (KX #5[#®), Tianjin City. The project is located to the west of Gangtang Road (#¥E /3 %) and
to the southeast of Guan’gang Lake (' ##). It is located within the Guan’gang recreational and
resort area of Dagang District and is approximately 15 kilometres from the centre of Binhai New
District (& #7lf#%). Being a wetland forest park in Tianjin city, Guan’gang Forest Park is part of the
newly developed Binhai New District and planned to be developed into a new district having
ecotourism, resort, recreational and sports functions under the Eleventh-Five Year Plan of Binhai New
District. Based on our current plan, the Dagang Project will, upon its completion, be a lake-themed

eco-integrated residential and recreational development.
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The project comprises two pieces of land in the same area, with an aggregate site area of 312,704
sq.m. and has a total planned GFA of 321,450 sq.m. The project will be developed in four phases. As
of 31 July 2009, we had not commenced the construction of Phase I to IV of Dagang Project.

Phase I to III of Dagang Project had a total planned GFA of approximately 242,850 sq.m.. Details
of Phase I to IIT of Dagang Project as of 31 July 2009 were as follows:

Phase I - IITV Residential
Planned construction Period ™ ...........cc.ccooiiiiiiiiiiie e, May 2010 —

December 2013
Total saleable/leasable GFA (SQ.IM.) wuiuniiiiiiiii e 205,058
Note:

(1) Phase I-1l1l of Dagang Project will include 746 saleable/leaseable carparks upon completion.

(2) The planned construction period of Phase I is from May 2010 to October 2011. The planned construction period of Phase
11 is from May 2010 to December 2011. The planned construction period of Phase 11l is from June 2012 to December
2013.

Phase IV of Dagang Project had a total planned GFA of approximately 78,600 sq.m. Details of
Phase IV of Dagang Project as of 31 July 2009 were as follows:

Phase IV Hotel Retail Office
Planned construction period ..........ccooccoeviennneen. June 2012 — June 2012 — June 2012 —

September 2013 September 2013 September 2013
Total saleable/leasable GFA (sq.m.) .....c............. 23,750 29,070 9,500
Note:

(1) Phase IV of Dagang project will include 359 saleable/leaseable carparks upon completion.

Based on our estimates, the total development cost incurred in respect of Phase I to IV of Dagang
Project as of 30 June 2009 was approximately RMB697 million, including RMB454 million of land
cost. The outstanding cost required to complete the development was estimated to be approximately
RMBI1,105 million. The project is expected to be financed by bank borrowings and proceeds from

pre-sale of properties.

We obtained the land use rights to Dagang Project through our acquisition of a 100% interest in
the project company Tianjin Tianxingjian (K K178 E M= & A R/ A]). A total capital value of
RMBO978 million was attributable to Dagang Project as of 31 July 2009 in the property valuation report

in Appendix IV, all of which was attributable to our interest in the project.
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Beijing

Royal Mansion (BN 2 88)

Located in a developed residential area on the side of Xisihuan (P§/H¥R), Haidian District
(¥ ), Royal Mansion — Phase I and II is expected to be a modern European-styled apartment

community upon its completion with a full range of lifestyle, health, and education ancillary facilities.
The project is located adjacent to Sunny Park ([5)GEMA/\ARE) and its residents can enjoy a
comfortable living environment. Royal Mansion has a total site area of 34,850 sq.m. and a total

planned GFA of approximately 130,092 sq.m.

As of 31 July 2009, we were in the process of developing Phase I of Royal Mansion. Details of

Phase I of Royal Mansion as of 31 July 2009 were as follows:

Phase I ¥ Residential Retail
Planned construction period ...........ccooveeiiiiiiiiiiiiniiiiniiir e March 2008 — July 2009 —

December 2010 June 2011
Total saleable/leasable GFA (SQ.m.) ...c.cooviiiiiiiiiiiiiiiiiiee 46,462 3,393
Note:

(1) Phase I of Royal Mansion will include 295 saleable/leasable carpark spaces upon completion.
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As of 31 July 2009, we had not commenced the construction of Phase II of Royal Mansion. Phase
IT of Royal Mansion had a total planned GFA of approximately 62,592 sq.m.. Details of Phase II of
Royal Mansion as of 31 July 2009 were as follows:

Phase IT "’ Residential Retail
Planned construction period ..........ccocooviiiiiiiiiiiiiiiiniineieee March 2010 — March 2010 —

September 2011 December 2011
Total saleable/leasable GFA (SQ.m.)..c.coceuiiiiiiiiiiiiiiiiiiiiiie e 31,589 7,233
Note:

(1)  Phase Il of Royal Mansion will include 204 saleable/leasable carpark spaces upon completion.

As of 31 July 2009, we had obtained all relevant land use rights certificates and had fully paid

the land premium for Royal Mansion.

Based on our estimates, the total development cost incurred in respect of the project as of 30 June
2009 was approximately RMB691 million, including RMB381 million land cost. The outstanding cost
required to complete the development was estimated to be approximately RMB707 million. The

project is expected to be financed by bank borrowings and proceeds from pre-sales of properties.

Royal Mansion is being developed by our wholly-owned subsidiary Beijing Yangguang Xindi (¢
Wt E M E E AR/ F]). A total capital value of RMB1,011 million was attributable to Royal
Mansion as of 31 July 2009 in the property valuation report in Appendix IV, all of which was
attributable to our interest in the project.

As of 31 July 2009, Royal Mansion has received the following awards and recognition:

° China Residence Innovation Model - Integrated Application of China Housing Technology
- Innovation Model Award in 2007 (200745 e H 3 fi £ 81 78 4L 5 e b (2 {1 55 B £ 52 180 ] o A1)
Hrn#i4%), awarded by Science & Technology Commission of the Ministry of Construction,
China Real Estate and Housing Research Association, Urban Development Committee of

China Real Estate Association and China Construction News;
° Top Ten Park Area Properties in Beijing in 2008 (20084t 5t 1 K /A [ Hi %), awarded by

Property Market Media, China Real Estate And Housing Research Association, Habitat

Commission.
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Sunshine Bordeaux ([EXKE %)

Sunshine Bordeaux — Phases I to IV are located in Caiyu Town (CRE#1), Daxing District
(KHL[E), Beijing. Sunshine Bordeaux is intended to be a multiple phase, large-scale residential and
retail community property development. Upon completion, the residential development is expected to
comprise European-styled low-rise apartments. The residential community is expected to have a
comprehensive set of ancillary facilities. The project occupies an aggregate site area of approximately
1,372,946 sq.m. and has a total planned GFA of approximately 1,495,035 sq.m.

As of 31 July 2009, we were still in the process of developing Phase IA of Sunshine Bordeaux.
Details of Phase IA of Sunshine Bordeaux as of 31 July 2009 were as follows:

Phase 1AV Residential Retail
Planned construction period ............cooeeeiiiiiiiiiiiiniiiinineee March 2008 — March 2008 —
November 2009 November 2009
Total saleable/leasable GFA (SQ.mM.) .ccouuiiiiniiiiiiiiiiiiiieiieeieeii 93,672 16,461
GFA pre-sold (SQuImL) ceueeiniiiiiiiiiiie e 62,366 N/A
Average selling price per sq.m. (RMB).......ccoooiiiiiiiinnn 4,658 N/A

Note:

(1)  Phase IA of Sunshine Bordeaux will include 304 saleable/leasable carpark spaces upon completion.
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As of 31 July 2009, we had not commenced the construction of Phase IB of Sunshine Bordeaux.

Details of Phase IB of Sunshine Bordeaux as of 31 July 2009 were as follows:

Phase IB" Residential Retail

Planned construction period ..........cccccoviiiiiiiiiiiiiiiiniiieeeaa September 2009 — September 2009 —
June 2011 October 2011

Total saleable/leasable GFA (SQ.mM.) .ccouiieiiiiiiiiiiniiiiiiiiniiecee 63,993 16,634

Note:

(1)  Phase IB of Sunshine Bordeaux will include 375 saleable/leasable carpark spaces upon completion.

We entered into a land grant contract with the local government in respect of Phase I of Sunshine
Bordeaux in June 2006. As of 31 July 2009, we had obtained all relevant land use rights certificates
and had fully paid the land premium for Phase I of Sunshine Bordeaux.

Based on our estimates, the total development cost incurred in respect of Phase I of Sunshine
Bordeaux as of 30 June 2009 was approximately RMB348 million, including RMB102 million of land
cost. The outstanding cost required to complete the development was estimated to be approximately
RMB493 million. The project is expected to be financed by bank borrowings and proceeds from
pre-sales of properties.

In December 2002, we signed a master agreement with local government to develop Phase II of
Sunshine Bordeaux, details of which are set out in the paragraph headed “— Projects to be acquired
for future developments”. We still need to go through the tender process, sign the land grant contract

and pay the land premium before we can get the land use right certificate.

Sunshine Bordeaux is being developed by our wholly-owned subsidiary Beijing Hetian Hexin
At & R AE 5 Hoz BB A FRZA Fl). A total capital value of RMB428 million was attributable to
Sunshine Bordeaux — Phase I as of 31 July 2009 in the property valuation report in Appendix IV, all

of which was attributable to our interest in the project.
As of 31 July 2009, Sunshine Bordeaux has received the following awards and recognition:

° United Nations Model Habitat Enterprise Achievement (China) Promotion Award
(Bt A BN T &) A SE R0t (R B HEBH4E) in 2008, awarded by United Nations Human
Settlements Programme and United Nations Model Habitat Enterprise Achievement Award

Organisation Committee;

° China Residence Innovation Model - China Residential Area Construction and Design -
Innovation Model Award in 2007 (2007 4F e+ [5] J& 1 81 7 4 & e o 5] 43 [ 7 28 5wt e A58
#i4%), awarded by Science & Technology Commission of the Ministry of Construction,
China Real Estate and Housing Research Association, Urban Development Committee of

China Real Estate Association and China Construction News;
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o District Model Property in Beijing in 2007 (20074F J& 50 3k [ W AZ 41 #42); awarded by
Legal Evening News and Beijing Media Corporation Limited;

° The Fifth Jingrui Housing Science and Technology Award in 2008 - Real Estate

Development and Innovation Award (5 TiJiE (20084F &) K i £ 8 B E2 L iy 52 5 b 722 B 9%
ﬁﬂ%ﬂ%%fé), awarded by Real Estate Chamber under All-China Federation of Industry &
Commerce and Jingrui Housing Science and Technology Foundation;

e Outstanding Project Suitable for Housing in China in 2008 (2008 ‘B J& £ H H),
awarded by China Real Estate Development Annual Meeting Organisation Committee and
www.Soufun.com.

Jiangsu Province

No.1 City Promotion (5 — BB

No.1 City Promotion — Phases I to IV is located in Wuxi New District (485 #1 [#) which is north
of Wangzhuang East Road (FE#EH %), south of Xinguang Road (#7t#) and east of Xingchuang Jiulu
(ATAIJLES). Phases I to IIT of No.l City Promotion are large-scale residential community property
developments with European style high-rise buildings. We plan to develop Phase IV of No.l City
Promotion into a hotel with 400 guest rooms. Wuxi Wangjiarui as one of our subsidiaries, entered into
a management contract with Holiday Inns (China) Limited, a subsidiary of InterContinental Hotels
Group, on 30 June 2008 for management of Crowne Plaza® Wuxi New District. The initial
management term is 10 years from the commencement date of the hotel. The management contract can
be renewed for one or more additional terms of years and each renewal term is 10 years. The
residential community has education, entertainment and health facilities and a convenient
transportation network in its peripheral areas. The project occupies an aggregate site area of
approximately 219,423 sq.m. and has a total planned GFA of approximately 729,701 sq.m. Our Wuxi
No.l City Promotion was ranked the sixth best selling real estate project in Wuxi during the first half
of 2009 by Wuxi House Online.
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As of 31 July 2009, we had completed the development of Phase I of No.l City Promotion. The
completed properties had a total GFA of approximately 192,445 sq.m.. Details of Phase I of No.l City
Promotion as of 31 July 2009 were as follows:

Phase IV Residential
CONSIIUCLION PETIOM touniiiiiiii ittt ettt ettt et e e e e eaas June 2005 —

October 2007
Total saleable GFA (S.IN.) ..oiiiiiiiiiiii e 161,767
GFA 501d/Ppre-sOld (SQIML) covuniiiiiiie it 158,391
Average selling price per sq.m. (RMB) ... 4,369
Note:

(1) Phase I of Wuxi No.l City Promotion includes 711 saleable/leasable carpark spaces.

As of 31 July 2009, we were developing Phase II of No.1 City Promotion. The properties under
development had a total GFA of approximately 218,032 sq.m.. Details of Phase II of No.l1 City
Promotion as of 31 July 2009 were as follows:

Phase 11V Residential Retail

Planned construction period ...........ccooveeiiiiiiiiiiiniiiiiiiin e January 2007 — January 2007 —
November 2009 November 2009

Total saleable/leasable GFA (sq.m.) ......ccoocoiiiiiiiiiiiiiiiiiii 179,432 85

GFA pre-sold (SQuIm) ceeeiiiniii i 104,206 N/A

Average selling price per sq.m. (RMB).......ccoooiiiiiiiiiiiii 4,429 N/A

Note:

(1) Phase II of Wuxi No.1 City Promotion will include 780 saleable/leasable carpark spaces upon completion.

As of 31 July 2009, we had not commenced the construction of Phases III and IV of No.l City
Promotion. We plan that, upon completion, Phase III of No.l City Promotion will have a total planned
GFA of approximately 216,506 sq.m.. Phase IV of No.l City Promotion will include a hotel with 400
guest rooms and a total planned GFA of approximately 102,718 sq.m. As of 31 July 2009, details of
Phases IIT and IV of No.l1 City Promotion were as follows:

Phase III‘V Residential Retail
Planned construction period ..........coocooviiiiiiiiiiiiiiiniiiinee e March 2010 — March 2010 —

December 2012 December 2012
Total saleable/leasable GFA (SQ.mM.) ...coceuiiiiiiiiiiiiiiiiiiiiniiiieciecei 110,553 37,699
Note:

(1)  Phase Il of No.1 City Promotion will include 1,516 saleable/leasable carpark spaces upon completion.
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Phase IV ¥ Residential Retail Hotel
Planned construction period .........c...ccoeeceunne. May 2012 — May 2012 — May 2012 —

June 2014 June 2014 December 2014
Total saleable/leasable GFA (sq.m.) ............. 29,940 31,559 27,545
Note:

(1) Phase IV of No.l City Promotion will include 245 saleable/leasable carpark spaces upon completion.

Based on our estimates, the total development cost incurred in respect of Wuxi No.l City
Promotion (including Phase I to IV) as of 30 June 2009 was approximately RMB1,492 million,
including RMB514 million of land cost. The outstanding cost required to complete Wuxi No.l City
Promotion was estimated to be approximately RMB1,250 million. The project is expected to be

financed by bank borrowings and proceeds from pre-sales of properties.

As of 31 July 2009, we had fully paid the land premium for Phase I to IV of Wuxi No.l City

Promotion and had obtained the land use right certificates for Phases I to I'V.

No. 1 City Promotion is developed by our wholly-owned subsidiary Wuxi Wangjiarui (%8I {F
5 F BRZN F]). A total capital value of RMB1,311 million was attributable to No.l City Promotion as
of 31 July 2009 in the property valuation report in Appendix IV, all of which was attributable to our

interest in the project.

As of 31 July 2009, No.1 City Promotion — Phases I and II received the following awards and

recognition:

o Most Popular Property in Wuxi in 2006 (20064F#&85 /A ik fc 5 B R %) awarded by
Anju Leye Programme of Wuxi Mobile TV;

° Top 10 Famous Properties in China in 2007 (2007 #' [ 5 #h 2 + K 4 #) and Most Popular
Residential Project in Wuxi in the Third China Real Estate Internet Popularity Ranking in
2006 (200655 — i o B 5 EE A A% AN R S I B NRIEEHE 88),  awarded by
Enterprise Research Institution of Development Research Center of the State Council,
Institute of Real Estate Studies of Tsinghua University; and

° International Culture Community (B B e Ak 41 ), awarded by Friends of United Nations
and United Nations Human Settlements Programme in 2007.
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Classical Life (’&_F—g)

Classical Life — Phase I and II is located on Haiyu North Road (¥ & JL#), Changshu New
District (% ##7 &), Suzhou City. It is a residential property development featuring townhouses and
apartments. The project occupies an aggregate site area of approximately 55,398 sq.m. and has a total
planned GFA of approximately 71,554 sq.m.

As of 31 July 2009, we had completed the development of Phase I of Classical Life. Phase I of
Classical Life was mainly townhouses with a total planned GFA of approximately 34,224 sq.m..
Details of Phase I of Classical Life as of 31 July 2009 were as follows:

Phase I Residential Retail
ConsStruction Period .........ocouveiuniiiiiiiii e June 2006 — June 2006 —

June 2008 June 2008
Total saleable/leasable GFA (SQ.m.) ..couieiiiiiiiiiiiiiiiiiiiiiiiiee 32,325 1,627
GFA sold/pre-sold (sq.m.)™ ..o 24,055 N/A
Average selling price per sq.m. (RMB).......c.....cooiil 6,938 N/A
Note:

(1) Of the 24,055 sq.m. sold or pre-sold, approximately 22,686 sq.m. had been delivered and recognised as of 31 July 2009.

As of 31 July 2009, we had completed the development of Phase II of Classical Life. Phase II
of Classical Life has a total planned GFA of approximately 37,330 sq.m. Details of Phase II of
Classical Life as of 31 July 2009 were as follows:

Phase 11V Residential

CONSIUCLION PEITOMA 1.uiiiii ittt ettt e e et et et e e et e e e enee e ees December 2007 —
December 2008

Total saleable/leasable GFA (SQ.MN.) coouiiiiiiiii e 29,178

(€2 37N ) e B e 5 41 29,178

Average selling price per sq.m. (RMB) ..o 4,396

Notes:

(1) Phase II of Classical Life includes 140 saleable/leasable carpark spaces.
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Based on our estimates, the total development cost incurred in respect of Classical Life
(including Phase I and II) as of 30 June 2009 was approximately RMB298 million, including RMB 104
million of land cost.

We entered into land grant contract with the local government in respect of Classical Life in
March 2005. As of 31 July 2009, we had already obtained the land use rights certificates for Classical
Life and had fully paid the land premium.

Classical Life was developed by our wholly-owned subsidiary Suzhou Hongsheng (#fJN 5L &7
Hh 2 A7 BRZA H]). A total capital value of RMB87 million was attributable to Classical Life as of 31 July
2009 in the property valuation report in Appendix IV, all of which was attributable to our interest in
the project.

Rongsheng Garden (/525 7¢E)

Rongsheng Garden — Phase I to VI is located in the Rugao Economic Development District (4l
H LW BH¥% @), Nantong, Jiangsu province. After the Sutong Changjiang Highway Bridge (ff % KA&)
commenced operation in early 2008, Nantong is within the one hour city circle of Shanghai pursuant
to the Summary of Eleventh Five-Year Plan regarding the social and economic development of
Nantong approved by People’s Congress of Nantong. Based on our current plan, Rongsheng Garden
will comprise six phases and be a large-scale residential and retail community property development
upon completion. The whole project, including Phases IC through VI in respect of which we have
signed a master agreement but have not completed the public tender process and have not obtained
land use rights certificates occupies an aggregate site area of approximately 5,333,333 sq.m. and has
a total planned GFA of approximately 4,506,250 sq.m.

As of 31 July 2009, we had not commenced the construction of Phase IA and Phase IB of
Rongsheng Garden. Based on our current plan, construction of Phase IA will commence in March 2010
and is expected to be completed by December 2011. Construction of Phase IB will commence in
November 2010 and is expected to be completed by December 2011.

Details of Phase IA of Rongsheng Garden as of 31 July 2009 were as follows:

Phase TA Residential Retail
Planned construction period ..........ccocooviiiiiiiiiiiiiiiiniieineee e March 2010 — March 2010 —

October 2011 December 2011
Total saleable GFA (SQ.IN.) c.uiiiiiiiiiiiiieiiie e 297,173 31,900
Phase IB" Residential
Planned consStruction PEriod .......c..eiiuiiiiiiitiii ettt November 2010 —

December 2011

Total saleable GEA (SQ.INL) iuniiiiii et e e e e e eans 125,000
Note:

(1)  Phase IB of Rongsheng Garden will include 109 saleable/leaseable carpark spaces upon completion.
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Based on our estimates, the total development cost incurred in respect of Rongsheng Garden
Phase I (including Phase IA to IB) as of 30 June 2009 was approximately RMB169 million, comprising
RMB54 million of land cost. The outstanding cost required to complete the development of Rongsheng
Garden Phase I (including Phase IA and IB) was estimated to be approximately RMB972 million. The
project is expected to be financed by bank borrowings and proceeds from pre-sales of properties.

We signed a land grant contract with the local government in respect of Phase IA of Rongsheng
Garden in May 2009. We had fully paid the land premiums for Phase IA of Rongsheng Garden and we
expect to obtain the land use right certificate before November 2009 based on the requirements of
relevant laws and regulations. As of 31 July 2009, we had obtained the land use rights certificate and
had fully paid the land premium of Phase IB of Rongsheng Garden.

Rongsheng Garden is being developed by nine wholly foreign owned enterprises owned by us
(Please refer to the section headed “History Reorganisation and Group Structure” for more details
about each wholly foreign owned enterprises). A total capital value of RMBI121 million was
attributable to Rongsheng Garden Phase IB as of 31 July 2009 in the property valuation report in

Appendix IV, all of which was attributable to our interest in the project.
Nantong Rongsheng Plaza (FBEEXE)

Nantong Rongsheng Plaza is located in Nantong City, Jiangsu Province. The project occupies an
aggregate site area of approximately 45,090 sq.m. and has a total planned GFA of approximately
283,597 sq.m. Upon completion, Nantong Rongsheng Plaza is expected to include a hotel with a total
leasable GFA of approximately 64,504 sq.m., an office building with a total leasable GFA of
approximately 97,112 sq.m., as well as a total retail GFA of 48,098 sq.m.

As of 31 July 2009, we had not commenced the construction of Nantong Rongsheng Plaza. Based
on our current plan, construction of these properties will commence in March 2012 and is expected

to be completed by December 2015.

Details of Nantong Rongsheng Plaza as of 31 July 2009 were as follows:

Nantong Rongsheng Plaza Hotel Office Retail

Planned construction period ...........ccco.ccouen. March 2012 — March 2012 — March 2012 —
December 2015 December 2015 December 2015

Total leasable GFA (sq.m.) ...ccc.cccovvevnniennnn. 64,504 97,112 48,098

Based on our estimates, the total development cost incurred in respect of Nantong Rongsheng
Plaza as of 30 June 2009 was approximately RMB161 million, including RMB 106 million of land cost.
The outstanding cost required to complete the development was estimated to be approximately
RMBI1,148 million. The project is expected to be financed by bank borrowings and proceeds from

pre-sale of properties.
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We acquired the land for Nantong Rongsheng Plaza in March 2008 through our acquisition of
100% equity interest in Nangtong Rongsheng (3 4 #4 B K & 75 Hb 78 B %5 A B/~ ), a project company
that had already signed a land grant contract with the local government prior to be acquired by us. As
of 31 July 2009, we had fully paid the land premiums and obtained the land use rights certificates with
respect to Nantang Rongsheng Plaza. A total capital value of RMB785 million was attributable to
Nantong Rongsheng Plaza as of 31 July 2009 in the property valuation report in Appendix IV, all of

which was attributable to our interest in the project.
Anhui Province
Bashang Jie (#_L#)
Bashang Jie Project is located on Ming Guang Road (FAJ6#%), Hefei City, Anhui Province. The
project occupies an aggregate site area of approximately 118,929 sq.m. and has a total planned GFA

of approximately 1,263,730 sq.m. Upon completion, the project is expected to be a large-scale

commercial complex including one hotel, serviced apartments and retail and office developments.
As of 31 July 2009 we had not commenced the construction of the Bashang Jie Project. Based
on our current plan, construction of these properties will commence in March 2011 and is expected

to be completed by December 2015.

Details of this development as of 31 July 2009 were as follows:

Bashang Jie Residential Retail Office Hotel

Planned construction period ............... March 2011 — May 2011 —  January 2013 — August 2012 —
December 2013 August 2014 December 2015 December 2015

Total saleable/leasable GFA (sq.m.) .... 406,922 260,283 235,657 95,907

We had not incurred any development cost in respect of Bashang Jie Project as of 30 June 2009.
Based on our estimates the outstanding cost required to complete the development was approximately
RMB6,956 million. The project is expected to be financed by bank borrowings, proceeds from

pre-sales of properties, IPO proceeds and other sources.

We signed the land grant contract for Bashang Jie project in April 2008. We are still in the
process of applying for the land use right certificate for the project. We will construct apartments and
retails for back-moving household as required by the local government to settle part of the relevant
land premiums, after which we need to pay the remaining part of the land premiums. We expect to
obtain the land use right certificate by the end of December 2010 based on our current construction

schedule.

Bashang Jie Project is being developed by our wholly-owned subsidiary Anhui Hengmao

(% CTE 5 i B 3 A RS D).
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Hefei Villa Glorious (S HE1EEE « 5 JE)

Hefei Villa Glorious — Phase I to IV is located on Da Tong Road (K#i %), Hefei City, Anhui
Province. The project occupies an aggregate site area of approximately 72,478 sq.m. and has a total

planned GFA of approximately 388,615 sq.m.

As of 31 July 2009, we were still in the process of developing Phase I of Hefei Villa Glorious.
Phase I of Hefei Villa Glorious has a total planned GFA of approximately 100,944 sq.m.. Details of
Phase I of Hefei Villa Glorious as of 31 July 2009 were as follows:

Phase I Residential

Planned construction Period .........co.oviiuiiiiiiiiiiii e March 2009 —
October 2011

Total saleable/leasable GFA (SQuIM.) ..oiiuiiiiiniiiiiii e 96,629

As of 31 July 2009, we had not commenced the construction of Phases II to IV of Hefei Villa
Glorious. Phase II of Hefei Villa Glorious has a total planned GFA of approximately 138,463 sq.m.
Details of Phase II of Hefei Villa Glorious as of 31 July 2009 were as follows:

Phase II'V Residential
Planned conStruCtion PEriod .........couuviiuniiiinieiiieii et June 2010 —

December 2012
Total saleable/leasable GFA (SQ.I.) ..iiuiiiiiniiiii e 86,208
Note:

(1) Phase 11 of Hefei Villa Glorious will include 900 saleable/leasable carpark spaces upon completion.

Phase III of Hefei Villa Glorious has a total planned GFA of approximately 138,463 sq.m. Details
of Phase III of Hefei Villa Glorious as of 31 July 2009 were as follows:

Phase ITIV Residential
Planned construction Period ...........ccoooiiiiiiiiiiiiiiiiiii e March 2011 —

December 2013
Total saleable/leasable GFA (SQ.IM.) coouiiiiiiiii e 86,208
Note:

(1) Phase III of Hefei Villa Glorious will include 900 saleable/leasable carpark spaces upon completion.
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Phase IV of Hefei Villa Glorious has a total planned GFA of approximately 10,746 sq.m.. Details
of Phase IV of Hefei Villa Glorious as of 31 July 2009 were as follows:

Phase IV Retail

Planned construction Period ..............cooiiiiiiiiiiiiiiiiii i June 2012 —
December 2014

Total saleable/leasable GFA (SQ.M.) c.iouiiiiiiiii e 10,746

As of 31 July 2009, we had fully paid the land premium of Hefei Villa Glorious (Phases I to IV)
and obtained the land use rights certificates for 65,179 sq.m. of the site area of Hefei Villa Glorious.
We are in the process of applying for the land use rights certificates for the remaining site of Hefei
Villa Glorious.

Based on our estimates, the total development cost incurred in respect of Hefei Villa Glorious
(including Phase I to IV) as of 30 June 2009 was approximately RMB593 million, including RMB356
million of land cost. The outstanding cost required to complete the development of Hefei Villa
Glorious was estimated to be approximately RMB 1,606 million. The project is expected to be financed

by bank borrowings and proceeds from pre-sales of properties.

Hefei Villa Glorious is being developed by our wholly-owned subsidiary Anhui Hengmao
(ZRE RS L E B #E A R A ). A total capital value of RMB644 million was attributable to the
project as of 31 July 2009 in the property valuation report in Appendix IV.

Liaoning Province

Sunny Town (5t 2 3%)

Sunny Town — Phase I to V is located in Yuhong District (T #t[#), Shenyang City and is being
developed by our wholly-owned subsidiary Liaoning Yangguang Xindi (% %[5 3% Hb & E A B A)).
This project occupies an aggregate site area of approximately 470,923 sq.m. and has a total planned
GFA of approximately 946,287 sq.m.. Sunny Town - Phases I to IV offer various types of products,

including residential and retail development.
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As of 31 July 2009, we had completed most of the development of Phase I and II of Sunny Town.
Phase I of Sunny Town has a total planned GFA of 137,754 sq.m. Details of Phase I of Sunny Town
as of 31 July 2009 were as follows:

Phase IV Residential Retail @
ConStruction Period .....c..veueeuiiueiniiie e July 2006 — July 2006 —
June 2007/ June 2007/
August 2008 August 2008
Total saleable/leasable GFA (SQ.mM.) .c..ccovviiiiiiiiiiiiiiiiiiiniiecine, 103,480 11,931
GFA sold/pre-sold (Sq.m.)......cccveernneennnenn. 102,721 7,501
Average selling price per sq.m. (RMB) ......ccooooiiiiiiin. 3,674 6,014

Notes:

(1) Phase I of Sunny Town included 193 saleable/leasable carpark spaces upon completion, and 59 carpark spaces had been
sold and delivered as of 31 July 2009.

(2) Retail GFA includes a clubhouse with a total leasable GFA of approximately 5,586 sq.m.

Phase II of Sunny Town has a total planned GFA of approximately 74,087 sq.m. Details of Phase
IT of Sunny Town as of 31 July 2009 were as follows:

Phase 11V Residential Retail®

Planned construction period ............ccoccooviiiiiiiiiiiiiiniiin March 2008 — March 2010 —
November 2008 December 2010

Total saleable/leasable GFA (Sq.m.) ..c.ccccvviiiiiiiiiiiiiniiiini 50,513 12,925

GFA sold/pre-sold (sq.m.)™ ....oooiiiiiiiiieceee e 41,747 N/A

Average selling price per sq.m. (RMB).......c.oocooi 4,390 N/A

Note:

(1)  Phase Il of Sunny Town includes 208 saleable/leasable carpark spaces.
(2) The 12,925 sq.m. retail component has not commenced construction as of 31 July 2009.

(3) Of the 41,747 sq.m. sold/pre-sold approximately 36,329 sq.m. of GFA had been sold and recognised as revenue as of 31
July 2009.
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As of 31 July 2009, we were still in the process of developing Phase III of Sunny Town. Phase
IIT of Sunny Town has a total planned GFA of approximately 165,935 sq.m.. As of 31 July 2009, the
details of Phase III of Sunny Town were as follows:

Phase IT1V Residential Retail
Planned construction period .............ccocoveiiiiiiiiiiiiinniiiiiineeiiies April 2008 — April 2008 —

May 2010 December 2011
Total saleable/leasable GFA (Sq.m.) ...c.ooevviiiiiiiiiiiiiiiiiieen 127,316 17,478
GFA sold/pre sold (SQ.m.) .c.ieuiiiiiiiiiie e 26,692 N/A
Average selling price per sq.m. (RMB).........cooiiiiiiiiiiniin 4,272 N/A
Note:

(1) Phase 111 of Sunny Town will include 514 saleable/leasable carpark spaces upon completion.

As of 31 July 2009, we had not commenced the construction of Phase IV and V of Sunny Town.
Phase IV of Sunny Town has a total planned GFA of approximately 360,957 sq.m. As of 31 July 2009,
the details of Phase IV of Sunny Town were as follows:

Phase IV Residential Retail
Planned construction period .............cccoovviiiiiiiiiiiiinniiiiiineeiiies March 2010 — March 2010 —

December 2012 December 2012
Total saleable/leasable GFA (Sq.m.) ...cooeviiiiiiiiiiiiiiiiiiiiieen 283,957 23,000
Note:

(1) Phase 1V of Sunny Town will include 1,286 saleable/leasable carpark spaces upon completion.

Based on our estimates, the total development cost incurred in respect of Phase I to IV of Sunny
Town as of 30 June 2009 was approximately RMB1,286 million, comprising RMB379 million of land
cost. The outstanding cost required to complete the development of Phase I to IV of Sunny Town was
estimated to be approximately RMB1,605 million. The project is expected to be financed by bank
borrowings and proceeds from pre-sales of properties.

As of 31 July 2009, we had obtained the land use rights certificates for Phase I to III of Sunny
Town and had fully paid the land premium. We had signed land grant contract and had fully paid the
land premium for Phase IV of Sunny Town and expect to obtain the land use right certificate in January
2010 based on our construction schedule. We are in the process of applying for the land use rights
certificate for Phase IV of Sunny Town. We entered into a master agreement with the local government
in respect of Phase V in May 2006 but have not completed the public tender process. See “— Projects
to be acquired for future developments”.

Sunny Town is being developed by our wholly-owned subsidiary Liaoning Yangguang Xindi
(EER L FEM B EABRAA]). A total capital value of RMB364 million was attributable to Phases I
to III of Sunny Town as of 31 July 2009 in the property valuation report in Appendix IV, all of which
was attributable to our interest in the project.
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As of 31 July 2009, Sunny Town has received the following awards and recognition:

e  Top Ten Star Properties in Shenyang in 2007 (2007 # [ Hb 2 + K B B 488), awarded by
www.sina.com, Liaoning Radio Communications Channel and Property Monitors;

° Most Influential Property in Shenyang in 2006 (20064F ¥ [ fix B3 28 Jj 8 48) by
Shenyang Housing Market Weekly, Shenyang Real Estate Marketing Planning Association
and www.dbdc.cn; and

° Best Architectural Style Award for 2007 (2007 i % 2 52 JE 4% 48 ), awarded by www.focus.cn.
Heilongjiang Province
Harbin Villa Glorious (" BEEEE « FE)

Harbin Villa Glorious — Phase I to III is located in Harbin, Heilongjiang Province. The project
occupies an aggregate site area of approximately 204,959 sq.m. and has a total planned GFA of
approximately 560,800 sq.m. Harbin Villa Glorious is planned to include residential and retail
products upon completion.

As of 31 July 2009, we had commenced the construction of Phase I of Harbin Villa Glorious.
Phase I of Harbin Villa Glorious has a total planned GFA of approximately 153,411 sq.m.. As of 31
July 2009, the details of Phase I of Harbin Villa Glorious were as follows:

Phase IV Residential Retail
Planned construction period ..........cccccoviiviiiiiiiiiiiiiniiieeeaa July 2009 — July 2009 —

December 2010 December 2010
Total saleable/leasable GFA (SQ.mM.) ..co.oieiiiiiiiiiiiiniiiiiiiiiiieenee 111,486 9,497
Note:

(1) Phase I of Harbin Villa Glorious will include 544 saleable/leasable carpark spaces upon completion.

As of 31 July 2009, we had not commenced the construction of Phase II of Harbin Villa Glorious.
Phase II of Harbin Villa Glorious has a total planned GFA of approximately 271,593 sq.m.. As of 31
July 2009, the details of Phase II of Harbin Villa Glorious were as follows:

Phase 11V Residential
Planned construction Period ............cc.ooiiiiiiiiiiiiiiiiiiiii et April 2010 —

December 2011
Total saleable/leasable GFA (SQIM.)..ciiuuiiiiiiiiiiiiiii e 220,866
Note:

(1)  Phase Il of Harbin Villa Glorious will include 882 saleable/leasable carpark spaces upon completion.
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As of 31 July 2009, we had not commenced the construction of Phase IIT of Harbin Villa Glorious
Phase III of Harbin Villa Glorious has a total planned GFA of approximately 135,796 sq.m..

Phase 1TV Residential
Planned cOnStruction PEriod .........ieuuiiiuniiii ittt ettt April 2012 —

December 2013
Total saleable/leaseable GEFA ... 100,551
Note:

(1) Phase 11l of Harbin Villa Glorious will include 441 saleable/leaseable carpark spaces upon completion.

As of 31 July 2009, we had fully paid the land premiums for Phase I to III of Harbin Villa

Glorious and had obtained the relevant land use right certificates.

Based on our estimates, the total development cost incurred in respect of Harbin Villa Glorious
as of 30 June 2009 was approximately RMB80S5 million, including RMB557 million of land cost. The
outstanding cost required to complete the development of Harbin Villa Glorious was estimated to be
approximately RMB1,563 million. The project is expected to be financed by bank borrowings and

proceeds from pre-sales of properties.

Harbin Villa Glorious is being developed by our wholly-owned subsidiary Harbin Yangguang
(W ATTE RS 1E 1 & 25 A FRA F]). A total capital value of RMB1,201 million was attributable to Phases
I to III of Harbin Villa Glorious as of 31 July 2009 in Appendix IV to this prospectus, all of which

was attributable to our interest in the project.
Sunglow Xinjing (BB X H)

Sunglow Xinjing was developed by one of our wholly-owned subsidiaries, Shanghai Xintai
(B 7R 5 M 45 R A PR A ). The project is located on Tiandeng Road (K%% ), Xuhui District,
Shanghai and has a total site area of 27,353 sq.m. and completed GFA of 56,261 sq.m., of which 2,076
sq.m. of GFA is retained by us as investment property. The construction of Sunglow Xinjing was
completed in December 2001. As at 31 July 2009, we had sold substantially all the GFA in Sunglow
Xinjing.
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Details of projects to be acquired for future development are set out below. Such projects remain
subject to relevant PRC laws and regulations which require us to go through the public tender, auction
or listing for bidding process and, if successful, enter into the land grant contracts and pay the
requisite land premium before we may obtain the land use rights certificates in respect of the
following projects. In the event that we are not successful in the public tender, auction and/or listing
for bidding process, we will not be able to secure the land grant contracts and pay the land premium,
as a result of which, we will not be able to proceed with the development of such projects and will

not have access to any of the associated GFA for development for sale.

Baoshan Gaojing — Phase I1

Baoshan Gaojing — Phase II has a total planned GFA of 400,000 sq.m. and a site area of 162,580
sq.m.. Details of phase II of Baoshan Gaojing as at 31 July 2009 were as follows:

Baoshan Gaojing Phase 11" Residential Retail
Planned construction period ...........cocoveeiiiiiiiiiiiiiiiiiiiin e March 2012 — March 2014 —

December 2014 December 2015
Total saleable/leasable GFA (SQ.m.)..c.cocouiiiiiiiiiiiiiiiiiiiiniiieiiecns 294,500 19,000
Note:

(1)  Phase Il of Baoshan Gaojing will have 1,750 saleable/leasable carpark spaces upon completion.

Based on our estimates, the cost required to develop Phase II of Baoshan Gaojing to completion
is RMB1,620 million. The project is expected to be financed by bank borrowings, proceeds from

pre-sales of properties, IPO proceeds and other sources.

Based on our internal estimate and subject to the timing and outcome of the future tender
process, we expect that we may obtain the land use right certificate for Phase II of Baoshan Gaojing
by December 2011.

Sunshine Holiday — Phase V

Phase V of Sunshine Holiday has a total site area of 56,863 sq.m. and a total planned GFA
156,460 sq.m. Details of Phase V of Sunshine Holiday as of 31 July 2009 were as follows:

Phase V¥ Residential Retail
Planned construction period ...........cocoveeiiiiiiiiiiiiiiiiinii e March 2012 — March 2012 —

December 2013 December 2013
Total saleable/leasable GFA (SQ.m.) ...cocooiviiiiiiiiiiiiiiiiiiiiiiiiiiecs 122,332 10,288
Note:

(1) Phase V of Sunshine Holiday will include 336 saleable/leaseable carpark spaces upon completion.
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As of 30 June 2009, we had prepaid RMB90 million for the land premium with respect to Phase
V of Sunshine Holiday. Based on our estimates, the total cost required to develop Phase V of Sunshine
Holiday to completion will be approximately RMB843 million.

Based on our internal estimate and subject to the timing and outcome of future tender process,
we expect that we may be able to obtain the land use right certificate for Phase V of Sunshine Holiday
by December 2011.

Sunshine Bordeaux — Phase II - Phase IV
Phase II to Phase IV of Sunshine Bordeaux has a site area of 1,191,983 sq.m. and a total planned

GFA of approximately 1,256,113 sq.m. Details of Phase II to Phase IV of Sunshine Bordeaux as of 31
July 2009 were as follows:

Phase II - Phase IV Residential Retail

Planned construction period ...........ccooveiiiiiiiiiiiiniiiiniin e August 2010 — May 2012 —
December 2016 December 2016

Total saleable/leasable GFA (SQ.mM.) ...coeeuiiiiiiiiiiiiiiiiiiieiie e 1,172,194 56,419

As of 30 June 2009, we had not incurred any development cost with respect to Phase II to Phase
IV of Sunshine Bordeaux. Based on our estimates, the cost required to develop the project to
completion will be RMB3,723 million. The project is expected to be financed by bank borrowings and
proceeds from pre-sales of properties.

Based on our internal estimate and subject to the timing and outcome of future tender process,
we expect that we may be able to obtain the land use right certificate for Sunshine Bordeaux in
accordance with the following time schedule:

Phase II May 2010
Phase III January 2012
Phase IV January 2014

Rongsheng Garden — Phase IC to VI

Rongsheng Garden Phase IC to VI has a total planned GFA of approximately 4,031,746 sq.m. and
a site area of approximately 4,906,761 sq.m.

Details of Phase IC of Rongsheng Garden as of 31 July 2009 were as follows:

Phase IC'" Residential

Planned construction PETTOA .......oiiuuiiiiiiiiiiiii ittt November 2011 —
December 2012

Total saleable/leasable GFA (SQ.IM.) ciouuiiiiniiiiiiiie e 72,706

Note:

(1)  Phase IC of Rongsheng Garden will include 1,476 saleable/leaseable carpark spaces upon completion.
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Based on our estimates, the cost required to complete the development of Phase IC of Rongsheng
Garden is expected to be approximately RMB399 million, which includes RMB61.4 million of land

cost.

Details of Phase II to VI of Rongsheng Garden as of 31 July 2009 were as follows:

Phase II to VI Residential

Planned consStruction Period .......c..ieuiiuiiiii e March 2012 —
December 2022

Total saleable/leasable GFA (SQ.IM.) ciouuiiiiniiiiiiiie e 3,705,000

Based on our estimates, the cost required to develop Phases II to VI to completion is RMB7,381
million. The project is expected to be financed by bank borrowings and proceeds from pre-sales of

properties.

Based on our internal estimate and subject to the timing and outcome of future tender process,
we expect that we may be able to obtain the land use right certificate for Phases II to VI of Rongsheng

Garden in accordance with the following time schedule:

Phase IC August 2011

Phase II December 2011
Phase III February 2014
Phase IV-VI February 2016

Sunny Town — Phase V

As of 31 July 2009, Phase V of Sunny Town had a total planned GFA of approximately 207,555
sq.m.. Details of Phase V of Sunny Town as of 31 July 2009 were as follows:

Phase V Residential

Planned consStruction Period ..........ce.iiiiiiiin it e April 2011 —
December 2014

Total saleable GFA (SQ.IT.) ..ttt ettt e e e e e e 193,300

Note: Phase V of Sunny Town will include 178 saleable/leasable carpark spaces upon completion.

Based on our estimates, the outstanding cost required to develop Phase V of Sunny Town to
completion is RMB948 million. The project is expected to be financed by bank borrowings and

proceeds from pre-sale of properties.
Based on our internal estimate and subject to the timing and outcome of future tender process,

we expect that we may be able to obtain the land use right certificate for Sunny Town Phase V by

January 2011.
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PROPERTY DEVELOPMENT

We integrate our Group’s resources to conduct site selection, land acquisition, planning, project
design and construction, marketing, pre-sales, sales and after-sales support, and a series of
development processes. These areas are coordinated and supervised by our central management and
carried out by the functional departments of our regional offices and project companies. Although the
nature and sequence of specific planning and execution activities vary from one project to another and
may be subject to the requirement of the local laws and regulations, we have summarised below, the
core elements of our typical project development process for our properties for sale.

Site Selection
* Gather land information
» Formulate initial concept
* Perform market research
 Perform internal feasibility study

 Perform internal assessment and approval

Land Bidding/Tendering
 Arrange for bidding/tendering
* Receive notice of successful bid/tender
« Sign land grant contract
¢ Pay land premium
« Obtain land use rights certificate (45 L Hb{fi i )

Pre-construction
« Obtain construction land planning permit (% F A 81 5F ] 7%)
« Obtain construction works planning permit (2% L2883 7] 7)
« Obtain work commencement permit (#25% Tf% i L 7F n] &)
* Obtain other relevant government approvals

Project Design
* Concept design
* Project design
¢ Detailed design

Construction
* Commence construction works for bidding/tendering
* Monitor construction progress
* Perform quality inspection
* Maintain cost control

Pre-sale and Sale
* Engage in marketing and promotion
« Obtain pre-sale permit (8 717 &)
 Sign, notarise and register pre-sale contract and mortgage
« Obtain completion and acceptance certificate (¥ 5% BH)
« Obtain delivery certificate (where applicable) (381 Ffl 5 7 &%)

After-sale Services
« Register and apply for unit ownership certificate (/[N #)
* Gather and process customer feedback

 Perform customer information analysis

* Regular customer visits and activities
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Site selection

We consider careful site selection as a key step to the success of our property development. We
place a strong emphasis on site selection. Our strategy committee which consists of members of our
board and senior management team closely monitors and manages our site selection process and is
responsible for identifying potential acquisition targets and supervising the whole screening process.
Our investment and marketing department in each regional company conducts pre-acquisition site due
diligence work so as to gain an overall understanding of the target property, the market conditions and
trends for future developments, and presents a preliminary market analysis to our strategy committee.
In line with our overall strategy, we involve our centralised marketing and sales centre and research
and design centre throughout the site selection process to advise on the decision making process from
a pricing, marketing and design perspective.

In assessing whether to pursue an acquisition opportunity, we also seek professional advice from
independent experts and take into account a broad range of factors, including:

° an assessment of the city’s economic environment, GDP growth and population growth;
° the supply and demand of the relevant property market;

° local urban planning and specifications, in particular, the local governmental zoning,
planning and development in the relevant region over the next several years and the
infrastructure support in the surrounding areas;

° geographical location of the development sites, including its proximity and accessibility to
the fast growing urban centres; and

° the estimated cost of development, including land premium, relocation costs (if any),
construction cost and financing cost.

Land acquisition

We acquire land either by competitive bidding through public tenders, auctions or listing at a
land exchange administered by the local government; and/or acquisition of property project
companies.

Land Acquisition by competitive bidding

On 28 September 2007, the Ministry of Land and Resources ([# & Ji#f) issued the Regulations
on the Grant of State-owned Land Use Rights for Construction through Public Tender, Auction and
Listing-for-sale (A FEHA T 0 R ) 38 B0 A 2 5% A 6 FHRERLZE ) ), effective 1 November 2007, which
provides that land for industrial, commercial, tourism or entertainment use or for commodity housing
development shall be granted by means of public tender, auction or listing-for-sale; no land use rights
certificates shall be issued before the land premium has been fully paid up in accordance with the land
use rights grant contract and the land use rights certificates shall not be issued separately according
to the proportion of the payment of the land premium.
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In brief, the procedures to obtain land use rights certificates after 1 July 2002 are as follows:

1.  The land administration department of the People’s Government at county or municipal
level (the “Grantor”) issues a notice specifying the terms and conditions of the tender,
auction or bidding (the “Sale”), including the amount of deposit payable, the initial bidding
price of the land and other criteria that will be considered by the Grantor in determining
the successful participant. The notice will generally be issued 20 days in advance of the
Sale.

2. The Grantor will notify the eligible participants who comply with the terms and conditions
of the notice, to attend the Sale. At the Sale, the eligible participants may make an offer for
the land and/or submit a proposal in accordance with the steps prescribed in the notice.

3. The Grantor then issues a letter of confirmation to the successful participant. Deposits paid
by an unsuccessful participant will be returned.

4.  The successful participant then enters into a land grant contract with the Grantor in
accordance with the terms specified in the letter of confirmation. The deposit paid for
participating in the sale will be used to offset part of the land premium.

5. Having fully paid the land premium specified in the land grant contract, the successful
participant registers the land with the Grantor.

6. The People’s Government at or above county level issues a land use rights certificate when
the land premium and the deed tax is fully paid.

The price we pay in respect of the land acquired by us through competitive bidding is in line with
the then prevailing market rate and most of the land parcels acquired by us have been relatively large
in size. Owing to our financial strength, clearly defined strategies, integrated development capability
and management quality, we believe we are able to create a premium to the projects that we develop.
Our Directors believe that there are only a handful of property developers who possess such integrated
capabilities.

Land Acquisition through acquiring property project companies

We began to acquire property project companies in 2001 to enable us to expand our business and
obtain land use rights at a competitive price. In addition to the usual site selection process and criteria,
which we apply in identifying potential targets, we also assess the factors that affect the target’s
ability to continue to develop the land it possesses when determining whether to pursue the acquisition
of a property project company. Such factors include, among others, issues of communications with
government, financing arrangements, pricing policies, product development and marketing, which
often arise as a result of lack of experience on the part of property developers who own the property
project company. Due to more than thirteen years of experience in the PRC property development
industry, we are able to overcome such difficulties encountered by these small property developers and
have the competitive strength to create a premium with respect to the land obtained through the
acquisitions of such project companies.
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The price paid for the land acquired through the acquisition of property project companies is
normally considered more attractive compared to the price paid through public bidding and therefore
any significant delay in identifying the potential target or reaching a decision may result in us
foregoing such opportunity due to the intense market competition. We rely on a broad range of
information channels to closely track the latest developments in the market. Once we have identified
a suitable target company, we generally are able to complete the due diligence exercise and decision
making process within a short timeframe, with the goal of being in a position to complete the

acquisition before any of our potential competitors enter into negotiations with the vendors.
Pre-construction

According to PRC regulations, once we have obtained the rights to develop a parcel of land, we
begin applying for the various permits and licenses that are needed in order to begin construction and
sale of our properties. If the land use right is acquired by way of grant, the land grant contract will

be a precondition to application for the following permits and licenses:

e land use rights certificate (B4 T Huffi F 7). A certification of the right of a party to use

a parcel of land;

° construction land planning permit (&% F #1157 7] #). A permit authorising a developer
to begin the survey, planning and design of a parcel of land;

° construction works planning permit (% LFEMIEIFFA#). A certificate indicating
government approval for a developer’s overall planning and design of the project and
allowing a developer to apply for a work commencement permit (5 T2t .57 ] 75);

and

e  construction work commencement permit (Z5E TH#jfi TFF 7] 7). A permit required for

commencement of construction.

As of 31 July 2009, we had obtained all the required land use rights certificates and permits for
our existing properties under development taking into account their respective stages of development
at such date.

Financing of Projects
We finance our projects primarily through capital contributions from our Shareholders, Pre-IPO

Financing, bank loans and internal cash flows, including proceeds from the pre-sale and sale of our
properties.
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According to guidelines issued by the China Banking Regulatory Commission (CBRC), no
construction loan shall be granted to projects which have not obtained the relevant land use rights
certificates (A T Hu{H I 7), construction land planning permits (EER% ) HLRR &) 3 T &%
construction works planning permits (% L2 #|FF A7) and work commencement permits (5\%%
T 25 T.# 7] #%). Government authorities in China have issued various regulations to govern the

financing of development projects:

° On 5 June 2003, the PBOC promulgated the Notice on Further Strengthening the
Administration of Real Estate Loans (BFAME—4 N5 5 e (5 S0 BLAYE HN).
According to the notice, commercial banks shall focus their business towards supporting
real estate projects targeted at mid to lower-income households and appropriately restrict
the granting of real estate loans to projects involving spacious apartments, luxurious
apartments and villas. No loan shall be granted to projects which have not obtained the land
use rights certificate, construction land planning permit, construction works planning
permit and work commencement permit. The notice strictly prohibits banks from advancing
working capital loans to real estate developers. When applying for a real estate loan, the
real estate developer’s own capital in any proposed real estate project shall not be less than
30% of the total investment of the project. The notice also prohibits loans advanced for the

payment of land premium for land use rights.

° On 16 March 2005, the PBOC promulgated a Notice on Adjusting the Housing Loan Policy
and Deposit Rate of Excess Reserves for Commercial Banks (i i % pi SE R 1715 5 17 &
IR 5 F 68 YA < A7 R SR (1 48 A1) which cancelled the preferential mortgage lending
interest rate for individuals and restricted the minimum mortgage loan rate at 0.9 times of
the benchmark rate. The PBOC also increased the public housing fund loan rate
(fE 5 AT 4 B3 F %) by 0.18% and required commercial banks to decrease the mortgage
loan rate from 80% to 70% of the value of the property if it is located in a city where the

property prices are increasing too rapidly.

° On 24 May 2006, the General Office of the State Council issued a Notice on Adjusting the
Housing Structure and Stabilising Housing Prices (7 o 5 {5 11t 1 45 #8821 5 (E 4%
BLIZE D). The notice provides that banks are not permitted to provide loans to a property
developer whose total capital fund is less than 35% of the total investment amount in an
intended development project. From 1 June 2006 and with respect to property mortgages,
down payments shall be a minimum of 30% of the purchase price. Down payments of 20%
will still be applicable with respect to purchases of housing for buyers’ own accommodation
with a GFA of less than 90 sq.m..

° On 11 July 2006, the Ministry of Construction (E#%#F), the Ministry of Commerce
(P75 3K), the National Development and Reform Commission (] 5 8% & fl ik % %% B ), the
PBOC (A R4#R77), the State Administration for Industry and Commerce (B & T.Fi{7EE

P44 J5)) and the State Administration of Foreign Exchange (I8 K 4} # J5) jointly issued

the Opinions on Regulating the Entry and Administration of Foreign Investment into the
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Real Estate Market (P K405 Hb 2 7 35 7 &M AR HELAY 2 L), The Opinions provide
that no offshore or Chinese domestic loan is allowed and the foreign exchange
administration shall not approve the conversion of foreign currency loans into RMB if the
foreign-invested real estate corporations have not contributed their registered capital in
full, or have not obtained the state-owned land use rights certificate, or their capital for a

development project is less than 35% of the total investment.

On 22 July 2006, the China Banking Regulatory Commission (1B $R17 ¢ B &M T B &)
promulgated a Notice on Further Strengthening the Administration of Real Estate Credit
(BRI A #E— 25 Jin i 75 b 22 & PRI ZE ). The notice requests (i) improving credit risk
classification system for all kinds of real estate loan; (ii) prohibiting providing loans to
disqualified real estate developers whose own capital is less than 35% of the total capital
required for the projects (not including affordable housing), or who have not obtained the
“four certificates™; (iii) setting the loan term appropriately, and not allowing the provision
of working capital loans in the name of real estate development loans; (iv) strictly
restricting new loans for those developers who hoard land or housing and disturb market
order; (v) preventing developers from obtaining loans by project split-up or rolling-ahead
development strategies; and (vi) enhancing management after providing loans. All financial
institutions shall provide loans strictly in accordance with the real estate project progress

and strengthen overall supervision of the whole process of loan utilisation by developers.

In December 2008, the General Office of the State Council issued the Opinion on Promoting
the Healthy Development of Real Estate Market ([BiA4E #E 55 bz 7 55 il e 38 J 1) 45 1
% k). According to the Opinion, in order to stimulate the domestic needs and support the
ordinary commodity housing market, purchasers of first unit flat may enjoy preferential
loan rate and 20% down payment set out in the relevant laws and regulations. Meanwhile,
for the purchasers who have already bought one unit flat through bank mortgage, if that unit
GFA per person can not meet the local average level, they can enjoy the same preferential

policies provided that the second unit flat is purchased to improve living conditions.

Under the Notice on Adjusting the Percentage of Capital Fund for Fixed Assets Investment
issued by the State Council on May 2009 (%5 [ B 7 5 % [ 2 & 2 % 6 TH H & A4 iy
WA, in order to cope with the international financial crisis and stimulate domestic needs,
the minimum percentage of the property developer’s own capital required for projects
development of affordable housing projects and ordinary commodity housing projects was
adjusted from 35% to 20% and the minimum percentage of the developer’s own capital for

other property development projects was adjusted from 35% to 30%.

Our ability to obtain financing for our project also depends on the various economic measures

introduced by the central and local governments which are intended to stabilise the property market

in China. From 2006 to the first half of 2008, the PRC government implemented a number of economic

adjustment measures to prevent the PRC economy from overheating. Among these measures are policy

initiatives issued by the PRC government on 24 May 2006 to use taxation, bank credit and land
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policies to regulate housing demand. During such period, the PBOC also announced several increases
in the reserve ratio of commercial banks since June 2006 as a result of which the reserve ratio had
increased from 7.5% to 8% with effect from 5 July 2006, from 8% to 8.5% on 15 August 2006, from
8.5% to 9% on 15 November 2006, from 9% to 9.5% on 15 January 2007, from 9.5% to 10% on 25
February 2007, from 10% to 10.5% on 16 April 2007, from 10.5% to 11% on 15 May 2007, from 11%
to 11.5% on 5 June 2007, from 11.5% to 12% on 15 August 2007, from 12% to 12.5% on 6 September
2007, from 12.5% to 13.0% on 13 October 2007, from 13.0% to 13.5% on 26 November 2007. On 25
December 2007, the PBOC announced a further increase of the reserve ratio from 13.5% to 14.5%. The
reserve ratio is further increased to 17.5%, effective on 25 June 2008, being the historical high over
the past 30 years. The reserve ratio went down to 16.5% in October 2008, to 14.5% in December 2008,
which reflects the PRC government’s policy to stimulate economic growth in the global economic
downturn. The reserve ratio refers to the amount that banks must set aside when they lend. Such
decision of the PBOC will limit the amount commercial banks have available for lending and our
ability to obtain financing from commercial banks may be adversely affected.

Project Design

Our project design comprises the following three phases:

° Concept design (Phase I) — overall planning conducted at the stages of site selection and

land acquisition in connection with our pricing policies and marketing strategies

° Project design (Phase II) — expansion of planning to cover three dimensional design of the
property development, floor plans and selection of construction materials, which is usually
conducted upon acquisition of the relevant land use rights

° Detailed design (Phase III) — implementation of the concept design and project design

throughout the design and construction process, including landscaping and greenery design

In order to facilitate our design process, we have set up a research and design centre, which
specifically engages in property design. We usually outsource Phase I design work to renowned
overseas design houses such as Atkins China Ltd., WWCOT and HASSELL, all of which are
independent third party designers of our Group. When determining the concept design of a particular
property development, our designers and engineers generally consider the recommendations of our
research and design centre regarding product mix, project location and market conditions, as well as
the regulatory requirements regarding the design. Phase II of the design process is an integral part of
our overall plan of a property development project and therefore we retain absolute control over this
phase of the design process through our strategy committee and research and design centre. We then
cooperate with the large and reputable local design institutes in the relevant regions to carry out the
Phase III of our design process. Despite the involvement of overseas design houses and third party
design institutes, we closely monitor and manage the quality and theme of a project development at

each phase of its design process.
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Involving the external design houses and our research and design centre at an early stage of a
property development project allows for the formulation of a preliminary design when we are
negotiating with the government and enables us to commence construction shortly after the requisite
approval to develop a parcel of land has been granted, as a result of which, the overall time needed

to complete the development is significantly reduced.
Construction work

We outsource our construction phase of a development project to professional and reliable
construction companies. During the Track Record Period, Shanghai Ditong, an associate of Mr. Zhang
Zhi Rong, our Founder and ultimate Controlling Shareholder, and hence a related party of our Group,
was our largest general contractor, it was determined that accounting for substantially all the
construction work we had incurred during the Track Record Period, except for Phase III of Sunny
Town with respect to which the construction work was undertaken by independent third party
constructing companies. In addition, through the tendering process it was determined that the
construction contracts for Royal Lakefront Phase IA and Harbin Villa Glorious Phase I will be granted
to independent third party contractors. For the three financial years ended 31 December 2006, 2007,
2008 and the four months ended 30 April 2009, the total construction costs incurred in respect of the
construction services provided by Shanghai Ditong amounted to approximately RMB1,033.1 million,
RMB1,019.7 million, RMB1,185.5 million and RMB195.3 million, representing approximately 86.8%,
96.1%, 90.6% and 91.3% of our total construction and installation costs incurred during the Track
Record Period, respectively. Other construction installation costs mainly included certain construction
materials such as elevators, doors, windows, sanitary fittings and kitchen cabinets which we purchase
through direct procurement. For the three years ending 31 December 2009, 2010 and 2011, the
estimated construction fees payable under the Company’s annual budget is RMB1,260.9 million,
RMB3,140.3 million and RMB4,820.1 million, respectively. Under relevant PRC laws and regulations,
construction contractors need to obtain the relevant construction qualification certificate for the type
of construction work they carry out before they can undertake such property construction work.
During the Track Record Period, all of the construction contractors we appointed have obtained the
requisite licenses. Shanghai Ditong holds a class I Qualification for General Contracting of Building
Contraction Works (f5 /& #3E T TH#K M —&E). With its license, Shanghai Ditong is
permitted to engage in construction work for the following buildings under a construction or
installation contract provided that the single contract value does not exceed five times the registered
capital of the enterprise: (1) construction project for buildings less than 40 storeys with various spans;
and (2) structures with a height no more than 240 metres; and (3) residential quarters or building
complexes with a GFA no more than 200,000 square metres.

The construction phase of a development project begins once we obtain the Construction Permit
for the project. Although Shanghai Ditong, being our general contractor, is responsible for purchasing
construction materials, procuring tools and equipment, it outsources labour services through third
party construction labour providers and outsource specialised construction works to third party
sub-contractors that are responsible for specialised construction works, such as landscaping, steel
structural works, building envelope installation and fire services installation, and we, through our
project management department in each project company, retain overall monitoring over the quality
and progress of our construction process.
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According to the PRC Tendering and Bidding Law ({1 % A RILHNE AR AEE)), which
became effective on 1 January 2000, and the Rules on the Tender Scope and Criteria for Construction
Projects (T2 7 5 B 22 73 12 o |3 A AR A HE B3 %E ) ), the tender process is compulsory with respect
to construction projects within the PRC for projects such as large-scale infrastructure and public
utilities relating to social public interests or public security, including the exploration, design,
construction, construction supervision thereof as well as procurements pertaining to important
equipment and materials in connection with project construction. The tender process can be conducted
via open tender or tender by invitation. During the Track Record Period, the majority of our property
projects have involved tender by invitation process, during which, Shanghai Ditong has been invited
and selected as a successful bidder for each of these projects except for Phase III of Sunny Town,
Royal Lakefront Phase IA and Harbin Villa Glorious Phase I. Under the relevant tender laws, a tender
can only proceed if at least three construction contractors, all having competent qualifications and the
ability to undertake the construction work, have submitted bids. The successful bidder is selected
based on an independent assessment by each of the members of the assessment committee of the
relevant tender bureau, having taken into account, among others, the following factors: the fee quote,
the construction schedule for completion, the quality of construction work, the construction plan,
allocation of manpower, safety measures and standard, equipment and facilities to be adopted, and the
industry experience of the project manager of the bidder. Depending on the complexity and the scale
of our project developments, some factors may outweight the others in determining which contractors
that we select. In general, the fee quote will be given the greatest importance, followed by the
construction plan and quality of construction work. For all the bids for which Shanghai Ditong was
selected during the Track Record Period, Shanghai Ditong had comparable scores or scored higher in
terms of a competitive fee quote, construction plan and/or quality of construction work as compared
to other bidders. As our projects do not involve state ownership, we may, but are generally not
required to, select our construction companies through an open tender process.

We have selected our construction companies through tender by invitation in compliance with the
relevant laws and regulations as well as local regulations where our properties are situated. We have
also adopted a strict internal selection process in this regard. Our typical selection process regarding

construction contractors has involved the following steps.

1.  We engage a qualified independent tendering agent which is mainly responsible for drafting
tender documents and assisting us in organising tender process. The tender agent is a
legally established intermediary institution, acting as our agent in the tender process and
providing relevant services. We then, with the help of the tendering agent, make registration
of the projects to be tendered and file relevant tendering documents with the local

government authorities.

2.  Taking into consideration the specifications of a particular project, we compile a list of
construction contractors ranging from three to eight and invite them to enter the bidding

process.
3. The contractors who intend to bid for the projects provided information to us regarding

their qualification, industry experience, and size and composition of their management
team.
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4. Based on the information received and the specifications of a particular project, we issue
tender application documents to selected bidders for completion (typically three to five
contractors with competent qualification and relevant industry experience). All these
construction contractors, except for Shanghai Ditong, are independent third parties of our
Group.

5. The tendering agent would submit the completed tender application documents and other
required documents to the local tender bureau.

6.  After the tender documents are submitted, an assessment committee is formed, comprising
several industry experts randomly chosen from a pool of industry experts who are
independent of our Group and a representative from our Group. In accordance with the PRC
laws and regulations and industry practice, the successful bidder is selected by way of score
by an independent assessment of each of the members of the assessment committee having
taken into account the fee quote, the construction schedule for completion, quality of
construction work and the construction plan (which includes, allocation of manpower,
safety measures and equipment and facilities to be adopted and the industry experience of
the project manager of the bidder).

7.  The bidding result is released and the successful bidder enters into the construction contract
with us within a certain period from the date of release of the bidding result.

After the Listing, our Group will adopt strengthened corporate governance measures in respect
of the tendering process. A tendering committee will be established to monitor the tendering process
and prescribe criteria for the selection of potential bidders for each of our project developments.
Please refer to the section headed “Connected Transactions — Corporate Governance Relating to the
Selection Process for Construction Services” for further details.

According to the Temporary Measures for Settlement of Construction Fees (¢ TFE1E &5 H
W ATHE%)), prepayment in the amount of 10% to 30% of the contract sum shall be payable to
constructors within one month of the date of the construction contract or not later than seven days
prior to the date of the commencement of the construction work, and monthly payments shall be made
during the construction work. The total amounts payable during the construction shall not be less than
60% but not more than 90% of the construction price. The remaining balance of the contract price shall
be payable on settlement with approximately 5% of the contract price withheld during the warranty
period. In accordance with the above-mentioned notice and market practice, under the construction
contracts with Shanghai Ditong, we generally prepay 20% to 30% of the construction price to
Shanghai Ditong within 10 days from the date of the construction contract and monthly payments are
payable depending on the progress of construction work. The total amount payable to Shanghai Ditong
during the construction period does not exceed 90% of the contract sum. The remaining balance is
payable only upon the satisfactory completion of work on settlement date with 2% to 5% of the
contract price withheld to cover any expenses incurred in connection with the quality of the
construction work during the warranty period. In addition, our construction contract also states that
the contractors must comply with relevant laws and regulations on the quality of construction projects,
as well as our own standards and specifications. The contractors are also subject to our quality control
requirements and procedures, including examination of materials and supplies, regular on-site
inspection and production of progress reports.
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We generally do not carry insurance against personal injuries that may occur during the
construction of our properties except for our own employees. The construction companies are
responsible for quality and safety control during the course of the construction and are required to
maintain accident insurance for their construction workers according to PRC laws and regulations. We
are not responsible for any labour problems of our contractors. Under the construction contracts, we
are entitled to seek indemnification from the contractors for any damage as a result of any
non-compliance with the applicable PRC laws and regulations concerning environmental protections,

social and safety issues.

As of the date of this prospectus, we have not been in breach of any applicable PRC laws and
relevant regulations governing property constructions that would have a material adverse effect on our

results of operation or financial conditions.
Procurement and Quality Control

During the Track Record Period, our general contractors are mainly responsible for procuring
basic building materials in accordance with our specifications and requirement, such as cement, steel,
and bear the risks of fluctuation in the costs of these materials. Going forward, we intend to procure
building and construction materials by ourselves as to better control the cost and quality of our
construction materials and reduce the risk arising from fluctuation of construction material prices. For
those projects that require procurement through our general contractors, we conduct regular site
inspection of raw materials procured by our constructors so as to monitor the quality and inventory

level of such materials.

We place great emphasis on the quality of our project. Our budgeting department is involved
from the site selection process of each project and is responsible for formulating budgeting plans and
assisting our general contractor in selecting construction materials in accordance with strict quality
specifications. To maintain quality control, our on-site supervisors and project companies will inspect
quality of the construction materials used in our projects to ensure compliance against our own
standards and specifications on each delivery and will reject materials which are below our standard
or that do not comply with the contractual specifications. In addition, we engage independent and
certified engineering supervisory companies to conduct quality and safety control checks on all
building materials, equipments and construction in accordance with the relevant PRC laws. These
certified engineering supervisory companies are engaged by us at different stages of a property
construction phase, all of which are independent of our Group and Shanghai Ditong, and possess the
requisite qualifications to conduct the relevant supervisory work. The qualifications of a certified
engineering supervisory company can be broadly divided into three categories, namely, overall
qualification (%A &'H), professional qualification (#HZE'E) and enterprise qualification
(B & ]), and the professional qualification (235 & ) can be further classified into three levels,
with the First Level (—#%) being the highest level. Engineering supervisory companies with the First
Level (—#%) professional qualification may carry out quality supervisory work and safety control
checks on the construction of property project that involves high rise buildings with 28 stories or

above and a site area of 30,000 square metres or more and residential quarters with a total GFA of over
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120,000 sq.m.. Most of the engineering supervisory companies appointed possess First Level (—#%)
professional qualification. The payment amount and settlement method varies but we typically pay our
engineering supervisory companies a commission calculated based on the GFA and in the case of
supervisory services provided in respect of special assets such as elevators, the commissions are
usually calculated based on the number of relevant units. We usually settle our payment with our
engineering supervisory companies in instalments, with the last payment usually to be made upon the
completion of construction phase of the relevant project.

We also purchase certain special construction materials, such as elevators, doors, windows,
sanitary fittings and kitchen cabinets, through direct procurement. Direct procurement does not only
help us reduce and control our overall construction cost, but also enable us to better control the quality
of the materials used to the extent that such materials are not customarily found in construction work.

For the three financial years ended 31 December 2006, 2007, 2008 and the four months ended
30 April 2009, purchases attributable to our five largest suppliers including material suppliers and
construction contractors were approximately 57.9%, 57.5%, 47.5% and 51.2%, respectively of our
total purchases in the respective period. Among the top five suppliers of our Group during the Track
Record Period, Shanghai Ditong is our single largest supplier throughout the three financial years
ended 31 December 2008 and the four months ended 30 April 2009, and its total purchase amounts for
each of the three financial years ended 31 December 2008 and the four months ended 30 April 2009
accounted for approximately 51.4%, 54.4%, 42.9% and 41.1% of the Group’s total purchase amount
from direct suppliers, construction and installation services and other indirect costs during the
respective period. Our related parties, Shanghai Yangguang Investment (Group) Co., Ltd., Shanghai
Yuncheng Urban Engineering Co., Ltd and Shanghai Chuangmeng, each of which is an associate of
the Founder, were also among the top five suppliers during our Track Record Period. Shanghai
Yangguang Investment (Group) Co., Ltd, a company principally engaged in the provision of corporate
investments, property consultancy services and domestic trading, provided professional consultancy
services on property development to us, and the purchase amounts attributable to Shanghai Yangguang
Investment (Group) Co., Ltd., a company 100% beneficially owned by the Founder, accounted for
approximately 1.7%, 0.9%, 0.1% and 0.2% of the total amount of purchases of our Group for each of
the three financial years ended 31 December, 2008 and the four months ended 30 April 2009,
respectively. Shanghai Yuncheng Urban Engineering Co., Ltd., a company principally engaged in
urban engineering, provided urban engineering services to us and the purchase amount attributable to
Shanghai Yuncheng Urban Engineering Co., Ltd., a company owned as to 40% by Mr. Ding Xiang
Yang, our vice Chairman and the brother-in-law of the Founder, and 60% by Shanghai Zhuoxin
Commercial Investment Management Co., Ltd., a company owned as to 75% by the Founder’s father
and 25% by his wife, accounted for 2.6%, 0.2% and 0.1% of our total purchase amount for the three
financial years ended 31 December 2008, respectively. Shanghai Chuangmeng, a company principally
engaged in the provision of design and construction engineering services, provided design services to
us and the purchase amount attributable to Shanghai Chuangmeng accounted for approximately 0.9%
for the financial year ended 31 December 2007. Save as disclosed above, none of our top five suppliers
for each of the three financial years ended 31 December 2008 and the four months ended 30 April 2009
is a related party of our Group. In addition, our Directors have confirmed that, other than the
purchases with Shanghai Ditong and Shanghai Chuangmeng which has ceased to be our related party
since 9 May 2008, in respect of the provision of its construction services and design services,
respectively, none of the other related party top five suppliers disclosed above will continue to have
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such relevant transactions with us after our listing. Save as disclosed herein, none of our Directors,
their associates or any shareholder (who or which, to the best knowledge of our Directors, owns more

than 5% of our share capital) has any interest in any of our top five suppliers.
Fitting and decoration work

In the past, most of our projects do not include fittings and interior decorations so as to provide
our end customers with the full flexibilities to renovate the properties based on their preferences and
needs. In response to the market trends, we intend to offer customised fittings and decoration services
to our customers going forward with a view to expanding our customer portfolio and creating further

values to our products.
Pre-sales

Pre-sales of our property units commence before the completion of a project or a project phase.
Under the Law of the Administration of Urban Real Estate of the PRC ({1 %& A [ 3L A0 5 I 117 5 Hb =
HHE)) and the Administrative Measures governing the Pre-sales of Urban Real Estate
ki 5 B T A B AEE), as amended in 2001 and 2004, we must comply with the following

conditions before pre-sales of a particular property can commence:

° the land premiums must have been fully paid and the land use rights certificates must have

been obtained;

° the construction works planning permit and construction work commencement permit must

have been obtained;

° the funds contributed to the development of the property developments where property
units are to be pre-sold must comply with the relevant governmental regulations and the
expected completion date and delivery date of the construction work must have been
ascertained; and

° pre-sale permits must have been obtained from construction bureau at county-level or above
or real estate administration authority.

We comply with the relevant governmental regulations in respect of the use of pre-sales proceeds
in all material respects. Based on the local regulations on the supervision of pre-sale proceeds, the
proceeds from the pre-sales of our properties must be deposited in escrow accounts. Before the
completion of the pre-sold properties, the money deposited in these escrow accounts may only be used
to purchase construction material and equipment, make interim construction payments and pay taxes,
subject to prior approval from the relevant local authorities. See “Summary of PRC Laws Relating to
the Property Sector — Sale of Commodity Properties” in Appendix VII to this prospectus for further
information on regulations that relate to pre-sales. As of the Latest Practicable Date, we were in
compliance, in all material respects, with the relevant laws and regulations applicable to the pre-sale
of properties in the PRC.
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In accordance with the pre-sales contract, after signing the pre-sale contract and paying the down
payment, which is normally 20% to 30% in accordance with the relevant laws and regulations, the
purchasers need to fully settle the outstanding contract amount within a certain period as set out in
the pre-sale contract. If a purchaser defaults under the pre-sale contract and fails to make timely
payment, then such purchaser normally is obligated to pay liquidated damages in an amount equal to
0.01% of the total contract amount per day and, if the non-payment exceeds 30 days, the Company is
entitled to terminate the pre-sale contract and claim 1% of the total contract amount as liquidated
damages. In addition, until the total purchase amount under the pre-sale contract is paid in full by the
purchaser, the Company is not obligated to deliver the property under the pre-sale contract. As at the
Latest Practicable Date, there had been no major return of properties sold or pre-sold during the Track

Record Period that had a material adverse impact on the financial and operation position of the Group.

Marketing and sales

Our marketing and sales centre is responsible for formulating our marketing and sales strategies
and managing the overall sales process. Each of our project companies has also established its own
marketing and sales department to implement the marketing and sales strategies laid down by our
marketing and sales centre. The marketing and sales strategy varies from project to project and
depends on a wide range of factors, including market conditions, our cash position, size, phase and
location of the project, timing for sales and targeted customer group. Our marketing and sales centre
sets the sale price for each unit within a particular project based on the recommendation by the
relevant project company, taking into account the marketing and sales strategies adopted for such

project.

Some of our marketing and sales activities are conducted through cooperation with external
professional marketing and sales service providers, such as DTZ Debenham Tie Leung International
Property Advisers, which is an international real estate agents and independent of our Group. We
usually engage different sales agent for different projects based on each project’s particular location,
potential customer base and pricing. The agent commissions usually range from 0.8% to 1.5% of the
total sales proceeds from a particular project and are often negotiated by us on a case-by-case basis.
For the three financial years ended 31 December 2006, 2007, 2008 and the four months ended 30 April
2009, the total agency fees paid and payable by us in respect of the agency services amounted to
approximately RMB15.7 million, RMB37.1 million, RMB17.4 million and RMB2.2 million,
respectively. As at 31 December 2006, 2007, 2008 and 30 April 2009, the unpaid balances were
RMB17.2 million, RMB20.8 million, RMB9.9 million and RMB9.5 million, respectively. The
settlement terms vary among different projects. For example, Pursuant to the sales agency agreement
for the sale of No.l City Promotion, we were required to pay a deposit representing 10% of the agency
fee upon signing of the agreement, and settle the agency fee monthly based on the actual proceeds
from the monthly sales. We were then entitled to deduct the initial 10% deposit from the last payments
of the agency fee. Another example would be the sale of Shanghai Park Avenue, pursuant to which,
we were required to settle 90% of the agency fee monthly based on the actual proceeds from sales and
the remaining 10% within ten days from the completion of the relevant properties. As the final
payment of agency fees requires detail calculation of the fee amounts and need to be mutually agreed

between us and each of the sales agents, it will usually take a long period of time to have all
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outstanding agency fees being agreed and settled after the agency services are rendered. As a result,
the unpaid balance of agency fee as at each period end may accumulate to a slightly higher balance,
for which the Group is committed to make payments in accordance to the agreed payment terms.

Handover of completed properties

In relation to our properties for sale, after construction is completed, we will need to obtain a
completion and acceptance certificate (¥ LE#IL#E B]) from the relevant local governments before we
are able to hand over the properties to our customers. In Shanghai, there is an additional requirement
for us to obtain a delivery certificate (ZHI{#iJ#F A7) in respect of our completed residential
properties before handover can be effected. Pursuant to a typical pre-sale agreement, if we fail to
deliver the property on the delivery day stipulated in the pre-sale agreement, we will, depending on
the length of delay, be liable to pay a monetary penalty ranging from 0.005% to 0.02% of the property
price on a daily basis until the delivery of property. If our delay exceeds a certain number of days,
which, depending on the particular contracts ranges from 30 days to 180 days, the relevant purchaser
may have the right to repudiate the pre-sale agreement in addition to claiming the penalty fee. As at
the Latest Practicable Date, there had been no repudiations of pre-sale agreements by our purchasers
that had a material adverse impact on the Group’s operational and financial position. There may also
be factors beyond our control that cause delay to the delivery of property, such as examination and
approval processes conducted by various government agencies. In the case of serious delays on one
or more property projects, our business and reputation may be adversely affected. The Group has fully
paid the penalty in the amount of approximately RMB35 million for the late delivery of properties for
the year 2008. The Directors confirm that, other than this RMB35 million penalty we have paid as a
result of late delivery of the properties in 2008, the Group is not subject to any other legal
consequence in relation to such late delivery of the property to the purchasers in 2008. The estimated
penalty of the Group for the late delivery of properties for the period from 1 January 2009 to 15
September 2009 is approximately RMBS55.4 million. The estimated amount of the penalty for late
deliveries during this period represents the penalty which the Group will be obliged to pay to
customers in accordance with the terms of the pre-sales agreements on the assumption that the
properties are not delivered on or before 15 September 2009. Notwithstanding the above, the Directors
believe that we did not experience any significant delay in delivering completed properties to our
customers that had a material adverse impact on our financial performance during the Track Record
Period.

Property Management

We appoint professional property management companies to manage the properties we develop.
Other than Yangguang Management, which is owned as to 90% by the spouse of the Founder and
therefore a related person of the Group, all the other property management companies we have
appointed as at the Latest Practicable Date were independent from our Group. The services provided
by these property management companies typically include security, property maintenance, gardening
and other ancillary services which are reasonably expected from a property management company. The
monthly management fee is determined with reference to the prevailing market rates set by the
relevant government authorities and is calculated based on the GFA of the units. The management fee
is usually settled on a monthly basis upon receipt of the invoice issued by the property management
companies. While we have the right to appoint property management companies upon completion and
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delivery of each project we develop, we do not assume any obligation for payment of management fee
in respect of the units we have handed over to our purchasers. With a view to ensuring better property
management services offered to our customers, we have also engaged reputable and internationally
well-known property management consulting companies to provide consultancy services to the
external property managers that we appoint. Such consulting companies include DTZ Debenham Tie
Leung International Property Advisers, and Key International Hotels Management Co., Ltd., a joint
venture to which Kempinski Hotels S.A. of Europe is a party.

Payment and End-user Financing

With respect to both pre-sales and sales, our purchasers can choose payment by instalments,
lump sum payments or mortgage bank loans. In line with the market practice, we have arrangements
with various banks for the provision of mortgage facilities to our purchasers and we provide
guarantees for these mortgages until completion of construction and the relevant property ownership
certificates and certificates of other interests in the property are submitted to the relevant banks.

In line with industry practice, we do not conduct independent credit checks on our purchasers but
rely on credit checks conducted by the relevant bank.

Customers

Our core customer base comprises local customers as well as overseas investors. We target a
broad base of customers with varied income levels and backgrounds. Since 2005, we have adopted an
advanced electronic system to make real-time sale records and track our existing customers for
marketing sales and after-sales purposes.

For the financial year ended 31 December 2006, 2007, 2008 and the four months ended 30 April
2009, sales attributable to the largest customer amounted to approximately 8.1%, 3.7%, 8.9% and
2.2%, respectively, of our total sales in each year and sales attributable to our five largest customers
amounted approximately 16.7%, 8.6%, 16.7% and 10.0% of our total sales. To the best knowledge of
the Directors, all the top five customers during the Track Record Period are independent of the Group.

Other Business

To reduce and better control our overall construction cost, our wholly-owned subsidiary Nantong
Zhuowei established Shanghai Shuntianlong in 14 November 2008, and Shanghai Xintai, another
wholly-owned subsidiary, established Shanghai Qiwei on 24 September 2008. Shanghai Shuntianlong
and Shanghai Qiwei mainly provide construction materials such as concrete, steel and other fitting and
decoration materials for our property development. In addition, Nantong Zhuowei and Tianjin
Hongyun, which were previously property companies engaging in the development of properties,
extended their scope of business so as to enable them to focus on the procurement of construction
materials. Through our own construction materials procuring companies, we hope we could better
tackle the market fluctuating risk of construction materials, which account for a very significant part
of cost of sales for property companies. Further in 28 November 2008, Nantong Zhuowei acquired
Shanghai Mingbao, a company mainly providing fitting and decoration services, from two individuals
who are independent of our Group. We intend to strengthen our fitting and decoration capability
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through the acquisition of Shanghai Mingbao. Although most of our current projects do not include
fittings and interior decorations to our customers, we are of the view that developing our own fitting
and decoration arm can further expand our products portfolio, provide more flexibility to our
customers and further strengthen our position as a market leader by offering a variety of customised
products to the market.

COMPETITION

The competition in the property industry in the PRC is highly intense. Our existing and potential
competitors include major domestic state-owned and private developers and foreign-funded real estate
developers (including leading developers listed in Hong Kong) who focus on developing residential
property markets in China. Competitive factors include the size of land reserves, the geographical
location, the types of property offered, brand recognition by customers, creditworthiness, prices and
design quality. A number of our competitors have greater financial, marketing, land and other
resources than we have, as well as greater economies of scale, broader name recognition, a longer
track record and more established status in certain markets.

For more information on competition, please refer to the section headed “Risk Factors — Risks
Relating to Our Business — increasing competition among property developers, particularly in
first-tier cities, may adversely affect our business and financial condition”.

LEASED PROPERTIES

As of 31 July 2009, we, as lessees, have signed 25 tenancy agreements with the relevant lessors,
leasing units and buildings for office and residential purposes. We have completed registration of 6
out of the 25 tenancy agreements as of 31 July 2009 and are in the process of applying for, and/or
requesting the relevant lessors to assist in, the registration of the remaining tenancy agreements. As
advised by the Company’s PRC counsel, Commerce and Finance Law Offices, the failure of
registering a tenancy agreement would not affect validity and enforceability of such tenancy
agreement under the applicable laws and regulation. In addition, for the remaining tenancy agreements
not yet registered, the lessors have provided indemnities in favour of us to the effect that the Company
will be fully indemnified for any possible penalties or fees imposed on it associated with the
non-registration of tenancy agreements. We believe that in the event there is any future dispute due
to lessor’s title defect to the leased property and/or in connection with validity of the tenancy
agreements, the Company will be able to find alternative premises within a short timeframe and with
minimal disruption to the Company’s business operations.

INTELLECTUAL PROPERTY RIGHTS

Currently, each project developed by us has its own project name and marketing name, which is
given after considering the project’s particular situation. As part of the Reorganisation, our Founder,
through two wholly-owned companies (which do not form part of our Group), has transferred to us the
two trademarks, namely, # =, nmow and % at no consideration for use in connection with our

property development business. We are currently in the process of applying for our trademarks which
we plan to promote as our future brand for every project to be developed. For further details relating
to our intellectual property, see the paragraph headed “Intellectual Property” in Appendix X “Statutory
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and General Information”. We believe we can form quick and strong brand recognition under the new
trademarks through continuously providing high quality properties to the market. Pending registration
of the above-mentioned trademarks, our Group will own all the relevant trademarks in respect of all

our property projects.

INSURANCE

Property developers are not required under PRC laws and regulations to maintain insurance
coverage in respect of their property development operations. In line with the industry practice, we
do not maintain insurance coverage on our properties developed for sale except for those
developments over which our lending banks have security interests, or for which we are required to
maintain insurance coverage under the loan agreements. In addition, we generally do not carry
insurance against personal injuries that may occur during the construction of our properties except for
our employees. The general contractors and construction companies are responsible for safety control
during the course of construction and are required to maintain accident insurance for their construction
workers pursuant to PRC laws and regulations. According to our construction contracts, the general
contractors and construction companies will bear the risks and liabilities arising from tortuous acts
committed on work sites. To date, we have not experienced any material damage to our property

developments nor have any material personal injury-related claims been brought against us.

We carry social insurance for our formal employees and maintain on a voluntary basis personal
accident insurance and supplementary commercial insurance, which complies with the relevant PRC
rules and regulations. We believe that our policies with respect to insurance are in line with the
industry practice in the PRC. However, there are risks for which we do not have sufficient insurance
coverage for losses, damages and liabilities that may arise in our business operations. You should refer
to “Risk Factors — Risks Relating to Our Business — we do not have insurance to cover potential
losses and claims in our operations” for additional risk disclosure.

SOCIAL, HEALTH AND SAFETY MATTERS

In respect of social responsibilities, in particular, labour health, safety and social insurance,
pursuant to the regulations of the Labour Contract Law of the People’s Republic of China, the Labour
Law of the People’s Republic of China and Opinions on Several Questions concerning the
implementation of the Labour Law of the People’s Republic of China, an enterprise is required to
execute an employment contract with its employees according to the relevant laws and regulations and
shall not rescind the employment contract without cause. Employees are entitled to rest and have
annual leave according to the law and provisions as stipulated in an employment contract. An
enterprise is required to have health and safety policies and provide health and safety training to its
staff. It is also required to provide its staff with a safe and hygienic working environment as well as
any protective gears if necessary. Pursuant to the regulations of the Decision of the State Council on
Establishing the Basic Medical Insurance System for Urban Employees, Decision of the State Council
on Establishing a Uniform Basic Endowment Insurance System for Enterprise Employees, the
Provisional Insurance Measures for Maternity of Enterprise Employees, Regulations on the

Management of Housing Provident Fund, Regulations on Unemployment Insurance and Regulations
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on Industrial Injury Insurance, an enterprise is required to purchase basic medical insurance, pension
insurance, maternity insurance, unemployment insurance, personal injury insurance for its staff and
pay the relevant insurance premiums in accordance with the law and regulations.

During the Track Record Period, we had not violated any currently applicable PRC social, health
and safety regulations in any material respect. We have in the past complied with the new PRC labour
laws in all material respects and will continue to do so, and do not expect such compliance to affect
our business operations in any material respect. We believe that by protecting the interests of our
employees, we would be able to enhance employee morale and improve our long-term retention rate
of quality personnel.

In order to comply with the relevant laws and regulations, we participate in various defined
retirement contribution plans organised by the PRC provincial and municipal governments for our
employees. We pay on behalf of our employees a monthly social insurance premium covering pension
insurance, medical insurance, unemployment insurance and housing provident fund. Our human
resources department personnel looks after our social, health and safety issues. They generally have
sound knowledge of administration on employment and related matters and are aware of the latest
legal development in this area and our compliances with the relevant requirements.

ENVIRONMENTAL MATTERS

Real estate developers in China are subject to a number of environmental laws and regulations
including the PRC Environment Protection Law (H3E A RILFEIRER#E L), PRC Law on
Prevention and Control of Noise Pollution (F7%E A B FLA[E BR B M s y5 YL B 75 7%), PRC Law on
Environmental Impact Assessment ({3 AN RILFIEIBRIGZZFEMEE) and the Administrative
Regulations on Environmental Protection in relation to Construction Environment (% 5 3z 55 O i & 3
& f9). Pursuant to those laws and regulations, an environmental impact assessment report is required
to be submitted to the relevant government authorities for approval before commencement of
construction, and each project developed by a property developer is required to undergo an
environmental assessment. When there is a material change in respect of the construction site, scale
or nature of a given project, a new environmental impact assessment report must be submitted for
approval. Although property development is generally regarded as low polluting, during the course of
construction of a project, there may be an increased amount of dust around the site, increased noise
pollution, increased wastewater and solid construction waste. In each of these cases, our construction
contractors, as part of the responsibilities under their contracts, are responsible for taking actions to
control the quality of air, degree of noise and water pollution levels.

We endeavour to ensure that we comply with relevant PRC laws and regulations on
environmental protection. When entering into construction contracts with our general contractors, we
would request that they strictly comply with all PRC environmental protection laws and regulations
in force including using construction materials and construction methods that meet the requirements
of such laws and regulations. We normally request the construction contractors to take specific
measures to minimise adverse environmental impact during construction. For example, a septic tank
should be installed to filter the domestic waste from the construction site before discharging into the
municipal pipes. Machinery and equipment used for construction are governed by certain emission
standards so that the gas emitted from the machinery or equipment of all construction units at the
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scene must meet the relevant standards. During the course of construction, all construction units
should strictly comply with the administrative provisions in respect of working hours stipulated by the
local governments so as to reduce noise pollution. We believe that our environmental protection

measures are in line with industry practice.

In addition, in accordance with PRC environmental laws and regulations, if a construction
project includes environmental facilities (including projects, devices, monitors and other facilities that
were constructed or equipped in order to prevent pollution and protect the environment), such
facilities will have to pass an inspection by the environmental authorities and an approval must be
obtained before the environmental facilities can commence operations. If a construction project does
not include any environmental facilities, no such approval is required. Whether our projects are
required to construct environmental facilities is on a case-by-case basis mainly and determined by the

project scope and the demands of local environmental authorities.

Upon completion or under construction of each property project, the relevant PRC government
authorities will also inspect the property site to ensure that we have complied with the applicable
environmental and safety standards. Inspection of each property project under construction carried out
by the relevant PRC government authorities to date have not revealed any environmental liability
which we believe would have a material adverse effect on our business operations or financial
condition. Our PRC legal counsel, Commerce and Finance Law Offices, has confirmed that during the
Track Record Period, we did not experience any material environmental pollution incident and there
was no penalty imposed on us for violation of environmental laws and regulations that would have a
material adverse impact on our operation and financial results. All of our properties under construction
have received the requisite environmental approvals. We believe we are in compliance with PRC
environmental laws and regulations and we do not have a record of any non-compliance during the
Track Record Period.

We cannot predict the impact of unforeseeable environmental contingencies or any or new update
to laws or regulations on our existing projects or properties that we may develop in the future. It has
been our commitment to continue complying with relevant PRC environmental laws and regulations
and requiring the construction contractors to strictly comply with relevant laws and regulations during
the materials procurement and property construction process so as to prevent any potential future
environmental risks. We will also continue to educate our employees the importance of environmental
protection and keep abreast with developments in PRC environmental protection laws and regulations
through regular dialogue with the relevant local PRC authorities. Please also see “Risk Factors —
Risks Relating to our Business — Potential liability for environmental problems could result in

substantial costs.”

LEGAL PROCEEDINGS

We were not, as of Latest Practicable Date, engaged in any litigation, arbitration or claim of
material importance, and no litigation, arbitration or claim of material importance was known to our
Directors to be pending or threatened by or against us that would have a material adverse effect on

our results of operations or financial condition.
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Compliance with PRC Laws and Regulations

During the Track Record Period and as at the Latest Practicable Date, our Group had complied
with the applicable PRC laws on property development and pre-sale in all material aspects. In
particular, we believe we have made sufficient provisions based on our estimate of the amount of
applicable LAT in accordance with the requirements set forth in the relevant PRC tax laws and
regulations, conducted environmental impact assessments for most of our construction projects in
accordance with the relevant environmental laws and regulations, and adopted insurance practice that
is consistent with the general practice in the PRC property development industry. As at the Latest
Practicable Date, we had also obtained all relevant approvals, permits and licenses necessary for our
operation and all the land use right certificates in respect of our properties completed for sale and
properties under development. As at the Latest Practicable Date, our Directors confirmed that none of
our projects is, or may be, subject to any penalty and/or forfeiture due to our failure to comply with
the terms of our current land grant contracts that would have a material adverse effect on our results
of operations or financial condition. As at the Latest Practicable Date, our PRC legal adviser,
Commerce and Finance Law Offices, has confirmed that they have not found any land owned by our
Company that is subject to the possibility of forfeiture or penalties due to the delay of construction.
In addition, we further undertake that we will use our best endeavours to ensure that we will perform
current and future obligations strictly in accordance with the relevant land grant contracts. We will
monitor our on-going compliance with the requirements of the requisite approvals, permits, licenses
and certificates and require all our subsidiaries and property projects to strictly adhere to the relevant

rules and regulations imposed by government authorities from time to time.
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RELATIONSHIP WITH THE CONTROLLING SHAREHOLDERS

Immediately upon completion of the Global Offering and the Capitalisation Issue, the Founder
will, through Best Era, be interested in approximately 66.135% of the Shares (assuming (i) an Offer
Price at lowest point of the indicative Offer Price range, (ii) the Over-allotment Option and options
granted under the Pre-IPO Share Option Scheme are not exercised, (iii) the Convertible Notes are fully
converted and (iv) the Second Share Transfer is completed) and hence will be the ultimate Controlling
Shareholder within the meaning of the Listing Rules. In the ordinary and usual course of business, we
have entered into transactions with Shanghai Ditong and Yangguang Management, our connected
persons, which will continue after Listing and hence, upon the Listing, will constitute continuing
connected transactions under Chapter 14A of the Listing Rules. For a description of these continuing
connected transactions, see the section headed “Connected Transactions”.

Independence from our Controlling Shareholders

Despite the importance of the continuing connected transactions with Shanghai Ditong, an
associate of our Founder, the Group will be able to operate its business independently of our
Controlling Shareholders and their associates, including Shanghai Ditong and Yangguang
Management, after the Listing Date for the following reasons:

Financial Independence

Our Group has an independent financial system — we have our own internal control and
accounting systems, accounting and finance department, independent treasury function for cash
receipts and payments. We can make financial decisions according to our own business needs and have
independent access to third party financing. The non-trading and financing balances with, as well as
guarantees provided by and to the Controlling Shareholders and their associates have been fully repaid
and settled as at the date of this prospectus.

Operational Independence

Our Group has been operating independently during the Track Record Period and thereafter and
has not shared our facilities, marketing, sales and general administration resources with the
Controlling Shareholders and/or their associates (including Shanghai Ditong), save for certain ad hoc
assistance provided by some members of the finance team of Shanghai Xintai and Suzhou Hongsheng
(both of which are our wholly-owned subsidiaries) to Shanghai Ditong for the reconciliation of
information relating to construction projects. Such assistance was not provided after January 2008 and
will not be provided after Listing.

Other than the property management services to be provided by our connected person Yangguang
Management and construction services to be provided by our connected person Shanghai Ditong as set
out in the section headed “Connected Transactions”, no services will be provided by the Controlling
Shareholders and/or their associates for our Group’s operational activities. For each of the three years
ended 31 December 2008 and the four months ended 30 April 2009, Shanghai Ditong was the largest
supplier of the Group accounting for 51.4%, 54.4%, 42.9% and 41.1% of the Group’s total purchase
amounts from direct suppliers, construction and installation services and other indirect costs
respectively, and for each of the three years ended 31 December 2008 and the four months ended 30
April 2009, the total construction costs incurred in respect of the construction services provided by
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Shanghai Ditong amounted to approximately RMB1,033.1 million, RMB1,019.7 million RMB1,185.5
million and RMB195.3 million, representing approximately 86.8%, 96.1%, 90.6% and 91.3% of our
total construction and installation costs (excluding the purchase amount from direct suppliers)
incurred respectively. Although Shanghai Ditong was our largest supplier and provided substantially
all of our construction services during the Track Record Period, in the opinion of the Directors, there
are other willing general construction contractors readily available in the market that we can engage
to provide us with construction services of a comparable standard at a comparable price. This is
because we maintain a list of construction companies with different qualifications in places where our
projects are located such that we can contact third party construction contractors that have the
necessary qualifications and capability to meet the particular specifications for our different project
developments. In addition, pursuant to the relevant regulations governing the tender process, the
tender was able to proceed only with the participation of the bidders of comparable standing. For
details of the bidding requirements, please see the section headed “Connected Transactions —
Non-exempt Connected Transaction”. For each of our property development projects during the Track
Record Period and thereafter, a certified engineering supervisory company which is independent of the
Group and our construction contractor for the relevant property project was appointed to supervise all
aspects of the construction of the property project. The engineering supervisory company is
responsible for monitoring the quality of construction materials used in our projects, conducting safety
control checks, monitoring the work progress and quality of construction to ensure that our
requirements and the construction schedule specified in the relevant contract with our construction
contractor are strictly adhered to. For details regarding the independent supervisory process of the
independent engineering supervisory company, please refer to the section headed “Business —
Procurement and Quality Control” and the section headed “Connected Transactions — Corporate
Governance Relating to the Selection Process for Construction Services”. We have been seeking to
diversify our service providers by engaging other independent construction companies for our new
development projects, for example, we did not invite Shanghai Ditong to participate in the tender for
the construction of Phase III of Sunny Town. Following the Listing, the annual transaction value with
Shanghai Ditong will not exceed 93.0%, 53.4% and 27.8% of our estimated total construction fees
payable for each of the three financial years ending 31 December 2011, respectively.

The Directors are of the view that the shift of the provision of construction services by Shanghai
Ditong to independent construction contractors would not materially affect the Group’s business
operations because our project management department in each project company retains control over
the management of the overall construction of the project and is responsible for monitoring the quality
of the construction work and the construction progress. Typically, each of our project companies
comprises about 25 experienced staff responsible for the development of a property project. Such staff
includes project managers, engineers and personnel in charge of budgeting and finance. The engineers
are responsible for monitoring the construction work, the budgeting and finance team is responsible
for monitoring the purchase of construction materials and the project managers are responsible for
monitoring the construction progress and construction work. The project managers report to the
regional companies of our Group about the construction progress and quality of the construction work
from time to time. In addition to having our own internal control measures to supervise the
construction progress and construction work from time to time, we engage an independent certified
engineering supervisory company for each of our project developments to monitor the quality of
construction materials used, construction progress and quality of construction work. The supervisory
company will provide monthly reports to us and thus our Group can ensure the quality of construction
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work will not deviate from the construction plan. Our Group can seek compensation from the
construction contractor if the quality of construction work deviates from the construction plan. As
such, the Directors believe that, with these control measures in place, switching to another general
construction contractor will not materially affect our project developments. The Directors also
consider that the role of a construction contractor is to provide construction services in accordance
with a pre-determined detailed design plan and drawings with technical specifications and thus so long
as the detailed design plan with the specifications required have been prepared and the Group retains
a sufficient level of quality control over the construction process, the construction work provided by
different construction contractors (all holding the same class of qualification licence and having the
requisite expertise) will not be different in any material respect as the construction contractors are
only expected to follow the detailed construction plan and drawings, and quality requirements in
completing the construction work. The Directors also note that after construction is completed, we
need to obtain a completion and acceptance certificate from the relevant local authority before we are
able to deliver our properties to customers, and thus with these measures we are able to maintain the
quality of our project developments even if we shift the construction services provided by Shanghai
Ditong to other independent construction contractors.

Independent access to customers

We conduct our own sales and marketing with our own independent sales team or through
independent third party agents. The Group has a large and diversified base of customers that are
unrelated to the Controlling Shareholders and/or their associates.

Independence of management

The daily operation of our Group is carried out by an independent experienced management
team. Save for the Founder, who is a director of Best Era, there is no overlapping of directorships and
senior management between our Group and our Controlling Shareholders. In particular, there is no
management overlap between the Group and Shanghai Ditong.

Independent access to sources of supplies

Although for each of the three years ended 31 December 2008 and the four months ended 30
April 2009, Shanghai Ditong is the largest supplier of our Group accounting for 51.4%, 54.4%, 42.9%
and 41.1% of the Group’s total purchase amounts from direct suppliers, construction and installation
services and other indirect costs, in the opinion of the Directors, there are other willing general
construction contractors readily available in the market that can be engaged to provide us with
construction services of comparable standard. We have been seeking to diversify our service providers
by engaging other independent construction companies for our new development projects. Going
forward, for each of the three years ending 31 December 2011, our Group will monitor the annual
construction fees payable to Shanghai Ditong, which will not exceed 40%, 30% and 20%, respectively,
of the estimated total amounts payable for the anticipated project developments of our Group.

Founder’s Interest outside the Group

Apart from his controlling interests in our Group, at present, the Founder holds interests in
companies which are principally engaged in the shipbuilding business in the PRC. None of his
interests in these companies compete, directly or indirectly, with our business.
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Competing Interests

As of the Latest Practicable Date, apart from his indirect shareholding interests in our Group,
none of the Founder or his associates was engaged or otherwise interested in any business which is
in direct or indirect competition, or which may potentially compete, with the business of our Group.
Our Controlling Shareholders have entered into a deed of non-compete undertaking in favour of our
Group. For details, please refer to the paragraph headed “Deed of Non-Compete Undertaking”.

Our Group is principally engaged in the development and sale of high quality residential and
commercial properties in the PRC whereas the principal business of Shanghai Ditong is the provision
of construction services. Although Shanghai Ditong’s articles of association permit Shanghai Ditong
to engage in property development, Shanghai Ditong has confirmed that it does not engage in the
property development business. Further, Shanghai Ditong has undertaken to us that as long as our
Shares are listed on the Stock Exchange or it remains a connected person of our Company, it shall not
and shall procure that its subsidiaries shall not directly or indirectly engage in any business that

competes with the Group’s business.

Deed of Non-Compete Undertaking

In order to protect our Group’s interests and our current business activities, our Controlling
Shareholders, the Founder and Best Era (collectively, the “Covenantors”), have entered into a deed
of non-compete undertaking dated 9 September 2009 (“Deed of Non-compete Undertaking”) in
favour of our Company (for our Company and as trustee for each of our subsidiaries from time to
time), pursuant to which each Covenantor has undertaken and covenanted with our Company that at
any time during which our securities are listed on the Stock Exchange and for so long as each
Covenantor and/or their respective associates (as defined in Rule 1.01 of the Listing Rules) directly
or indirectly hold, whether individually or taken together, 30% or more of the issued share in our
Company, each Covenantor shall not and shall procure their respective associates shall not directly or
indirectly engage or otherwise be interested in the business of the development, sales, leasing and
investment of properties in the PRC (other than through our Group) or business which is the same or
similar to that carried on by our Group from time to time. The foregoing does not apply to ownership
of shares in any company whose shares are listed on the Stock Exchange or on any other stock
exchange and which competes with our Group provided that such shares do not exceed 5% of such
listed company’s issued share capital and provided further that at no time shall the Founder and/or his
associates participate in the management of such company.

In order to promote good corporate governance practices and to improve transparency, the Deed
of Non-compete Undertaking includes the following provisions:

(i) the independent non-executive Directors will review, at least on an annual basis,
compliance with the Deed of Non-compete Undertaking by the Covenantors;

(i1)) each of the Covenantors has undertaken to us that it/he will provide all information

necessary for the annual review by the independent non-executive Directors for the
enforcement of the Deed of Non-compete Undertaking;
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(iii) we will disclose the review by the independent non-executive Directors on the compliance
with, and the enforcement of, the Deed of Non-compete Undertaking in our annual report
or by way of announcement to the public in compliance with the requirements of the Listing

Rules; and

(iv) the Covenantors will make an annual declaration in our annual report on the compliance
with the Deed of Non-compete Undertaking in accordance with the principle of voluntary
disclosure in the corporate governance report.

The Deed of Non-compete Undertaking will be terminated upon the earlier of the date on which:

(i) the aggregate beneficial shareholding (whether direct or indirect) of the Covenantors and/or
their respective associates in our Company falls below 30% of the issued Shares of our
Company; or

(ii) the securities of our Company cease to be listed on the Stock Exchange.

On the basis of the matters described in this section, we believe that our Group is capable of

carrying on its business independently of our Controlling Shareholders and their respective associates.
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Connected Transactions

Following the Global Offering (assuming (i) an Offer Price at the lowest point of the indicative
Offer Price range, (ii) the Over-allotment Option and the options granted under the Pre-IPO Share
Option Scheme are not exercised, (iii) the Convertible Notes are fully converted and (iv) the Second
Share Transfer is completed), the Founder will continue to be our controlling and substantial

shareholder beneficially interested in approximately 66.135% of our issued share capital.

In the ordinary and usual course of business, we have entered into certain transactions with the
Founder and his associates, which constitute connected persons under the Listing Rules. These
transactions will continue after the Listing and hence, upon the Listing, will constitute continuing

connected transactions under Chapter 14A of the Listing Rules.

Summary of our Group’s connected transactions

Applicable
Transactions Listing Rules Exemption/Waiver sought Annual caps (if applicable)
1. Deed of Non-compete Rule 14A.33(3) Exempt continuing N/A
Undertaking entered connected transaction
into with our
Controlling
Shareholders
2. Property management Rule 14A.33(3) Exempt continuing N/A
services provided by connected transaction
Yangguang
Management
3. Construction Services Rule 14A.35 Waiver from the For the three financial years
Agreement entered into announcement and ending 31 December 2011,
with Shanghai Ditong independent Shareholders’ the annual caps (taking into

approval requirement account the estimated annual
fees payable pursuant to the
existing construction
contracts that Shanghai
Ditong is performing) are
RMB1,171.3 million,
RMB1,677.2 million and
RMB1,342.1 million,

respectively
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Details of the connected transactions summarised in the table above are set forth below.

Exempt Continuing Connected Transactions

1. Deed of Non-compete Undertaking

On 9 September 2009, we entered into the Deed of Non-compete Undertaking with the Founder
and Best Era, our Controlling Shareholders. Under the terms of the Deed of Non-compete
Undertaking, the Founder and Best Era have agreed not to compete with us in our business, the details
of which are set forth in “Relationship with the Controlling Shareholders — Deed of Non-Compete
Undertaking”.

The Deed of Non-compete Undertaking was entered into solely in connection with the Global
Offering. Further, the transaction does not involve any monetary consideration. Accordingly, the
transaction qualifies under Rule 14A.33(3) of the Listing Rules as a de minimis transaction exempt
from reporting, announcement and independent Shareholders’ approval requirements of the Listing
Rules. In the view of the Directors (including independent non-executive Directors), the terms of the
Deed of Non-compete Undertaking are fair, reasonable and in the interests of our Shareholders as a

whole.

2. Property management services

Yangguang Management is owned as to 90% by the wife of the Founder. Yangguang Management
is therefore our connected person for the purpose of the Listing Rules by virtue of it being an associate
of the Founder.

We do not engage in property management services. Yangguang Management is one of the
service providers we engage by way of a tender process in accordance with the relevant property
management laws and regulations to provide pre-delivery property management services. Yangguang
Management currently provides pre-delivery property management services (which include security,
property maintenance, gardening and other ancillary services) for two of our project developments.
These two project developments are Shanghai Park Avenue (development completed) and Sunshine
Venice (development of Phases I, II, IITA and IIIB completed, and the expected completion of Phase
ITIC in September 2009). After more than 70% of the properties in a property development are
delivered to our customers, an owners’ committee is formed to choose the property management
service provider for on-going property management services. Following the delivery of the properties
to our customers, such property management services are no longer be provided to us, but are
contractually or legally provided to the customers, which therefore will not constitute connected
transactions. The provision of pre-delivery property management services by Yangguang Management

constitutes a connected transaction.
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During the Track Record Period, the aggregate fees for the property management services
provided by Yangguang Management to us were approximately RMB862,000, RMB1,764,000,
RMB326,000 and RMB51,000, respectively. The following table shows the breakdown by property
development of the fees paid by us to Yangguang Management for each of the three financial years
ended 31 December 2008 and the four months ended 30 April 2009:

For the year For the year For the year For the four

ended ended ended months ended

Property development 31 December 2006 31 December 2007 31 December 2008 30 April 2009
Sunshine Venice ................... RMB862,000 RMBY964,000 Nil Nil

Shanghai Park Avenue.......... Nil RMBS&00,000 RMB326,000 RMB51,000

The management fee is determined by reference to the prevailing market rates set by the relevant
government authorities and is calculated based on the GFA of the units. Our Directors, based on the
number of unsold units and their GFAs, estimate that our annual pre-delivery management service fees
payable to Yangguang Management for each of the three financial years ending 31 December 2011 will
not exceed HK$1,000,000.

On 9 September 2009, we entered into a framework management service agreement with
Yangguang Management (the “Management Service Agreement”), pursuant to which Yangguang
Management has agreed to provide pre-delivery property management service to us according to the
property management agreements to be signed between Yangguang Management and us. According to
the Management Service Agreement, the management fee will be based on: (a) a rate fixed by the PRC
Government, (b) if there is no rate fixed by the PRC Government, a rate proposed by the PRC
Government, (c) if there is no rate proposed by the PRC Government, the market rate, or (d) if all the
above rates are inapplicable, a rate agreed by Yangguang Management and us. The Management
Service Agreement shall be effective from the Listing Date up to 31 December 2011 and the term may
be renewed as the parties may mutually agree, subject to compliance with Chapter 14A of the Listing
Rules.

Based on the annual fees payable, the applicable percentage ratio(s) will, on an annual basis, be
less than 0.1%. Accordingly, our connected transactions with Yangguang Management fall within the
de minimis exemption under Rule 14A.33(3) of the Listing Rules and are thus exempt from reporting,

announcement or independent Shareholders’ approval requirements under the Listing Rules.
Non-exempt Continuing Connected Transaction
3. Construction Services Agreement

Shanghai Ditong, which is principally engaged in property construction and engineering work
and holds a Class I Qualification for General Contracting of Building Construction Works
(B R#EE TRl THRG—HEH), is controlled by Mr. Zhang De Huang, the father of the Founder.

Shanghai Ditong has obtained all relevant licenses as a construction contractor. It is our connected

person for the purpose of the Listing Rules by virtue of it being an associate of the Founder.
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As at 30 April 2009, to the best of the knowledge of the Directors, Shanghai Ditong had
approximately 420 staff members, of which more than 85% held professional qualifications in various
fields, including engineering, construction and project management. The board of directors of
Shanghai Ditong consists of three directors, namely Mr. Zhang De Huang (father of our Founder), Mr.
Yu Jian Feng and Mr. Hu Hai Yun. The directors of Shanghai Ditong are all qualified engineers in the
PRC and hold college or university qualifications in construction. Each director has worked for more
than 10 years at Shanghai Ditong and has many years of experience in the property construction
industry in the PRC, ranging from 15 to 41 years. The directors of Shanghai Ditong are assisted by
an experienced senior management team comprising a chief engineer and four managers, who are
responsible for the management of the daily operations of Shanghai Ditong. The senior management
of Shanghai Ditong has many years of experience in the construction industry, ranging from 17 to 31
years. As at 30 April 2009, Shanghai Ditong had 23 building professionals or project managers with
Class I qualifications (— &% &% Rl B0 3£ G A% sk — A IH H Z8 L& H), and 14 with Class IT qualifications
(AR R AP 3 B A B AH H IR,

Shanghai Ditong first started to provide construction services to our Group in 1999 and had
during the Track Record Period, provided construction services for substantially all of our property
developments pursuant to a series of construction contracts the majority of which were approved by
the relevant tender bureau or construction management department of the local government in the
cities where our projects were located. For the three financial years ended 31 December 2008 and the
four months ended 30 April 2009, the total construction costs incurred for the construction services
provided by Shanghai Ditong amounted to approximately RMB1,033.1 million, RMB1,019.7 million,
RMB1,185.5 million and RMB195.3 million, representing approximately 86.8%, 96.1%, 90.6% and
91.3% of our total construction and installation costs incurred during the Track Record Period,
respectively. To the best knowledge of the Directors, other than the provision of construction services
to the Group, Shanghai Ditong also provided construction services to a shipbuilding company, an
industrial company engaged in the leasing and sale of factories and sale of construction materials, a
trading company engaged in the sale of machinery and industrial products and an industrial company
engaged in the manufacturing of generators during the Track Record Period. To the best knowledge
of the Directors, Shanghai Ditong had not expanded its client base during the Track Record Period
because (i) it undertook the construction of a large number of property development projects for our
Group as we were building up our property development portfolio and (ii) another Shanghai Ditong’s
major customer was also rapidly expanding its ship manufacturing operations and required a
significant amount of construction services. To the best knowledge of the Directors, for the three
financial years ended 31 December 2008, Shanghai Ditong derived approximately 86%, 62% and 75%,
respectively of its total revenue from the provision of construction services to the Group and
approximately 78%, 49% and 60%, respectively of its net profits were derived from the provision of
construction services to our Group.

There are certain rules and regulations in the PRC governing the tender process in the
construction industry which our Company is required to comply with. For details, please refer to the
section headed “Summary of PRC Law relating to the property sector” in Appendix VII to this
prospectus. We select the potential bidders, including Shanghai Ditong, based on, among others, the
following factors: their relevant industry experience in completing project developments of
comparable size and type, the quality of construction work, compliance with the construction
schedule, the type of qualification licence that they hold, and the size and composition of their
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management team. Please see the section headed “Business — Construction Work” for further details
on how we select the potential bidders. Under the PRC Tendering and Bidding Law
(F#HEN R I 4B 425 75) and the Administrative Measures for the Bidding and Submission of
Tenders for Construction Projects (LF¢ & 5% H H jfi LHE IR AR ML), the tender can only proceed if
at least three construction companies, all having competent qualifications and the ability to undertake
the construction work, have submitted tender bids. Thus, the potential bidders are required to be of
comparable standing. After the bids are submitted to the relevant tender bureau, an assessment
committee is formed, comprising several industry experts randomly chosen from a pool of industry
experts who are independent of our Group and a representative from our Group. It is a requirement
that more than two-thirds of the members of the assessment committee are industry experts who
possess certain qualification requirements under the relevant local tender laws and regulations. Please
see the paragraph headed “Corporate Governance Relating to the Selection Process for Construction
Services” below for details on the composition of the assessment committee. In accordance with PRC
laws and regulation and industry practice, the successful bidder is selected based on an independent
assessment of each of the members of the assessment committee having taken into account, among
others, the following factors: the fee quote, the construction schedule for completion, quality of
construction work, the construction plan, allocation of manpower, safety measures and standard,
equipment and facilities to be adopted and the industry experience of the project manager of the
bidder. The successful bidder is chosen independently, as the majority of the members of the
assessment committee are industry experts who are randomly chosen from a pool of industry experts
with each member of the assessment committee making his/her own assessment in accordance with the

prescribed criteria.

As at the Latest Practicable Date, Shanghai Ditong had undertaken eight uncompleted
construction projects with us. As part of its construction services, Shanghai Ditong had, during the
three financial years ended 31 December 2008 and the four months ended 30 April 2009, procured
most of the construction materials for us and such purchase amounts have also been, and will continue
to be, included in the total construction fee paid and payable by us to Shanghai Ditong. According to
the executed construction contracts, the aggregate construction fees, including the procurement costs,
payable to Shanghai Ditong for the three financial years ending 31 December 2011 will be
approximately RMBI1,112.3 million, RMB1,050.2 million and RMB472.5 million, respectively.
Details of the eight undertaken construction projects are as follows:

Estimated amounts of construction fees payable to Shanghai Ditong

Total sum for the

For the year For the year For the year three years
ending 31 ending 31 ending 31 ending 31
No. Name of Project Stage of Development December 2009 December 2010 December 2011 December 2011
1. Phase IIIB and Phase IIIB: Expected RMB58,745,280 Nil Nil RMB58,745,280
Phase IIIC of completion in August 2009
Sunshine Venice, Phase IIIC: Expected
Shanghai completion in September
2009
2.(a) Phase I and Phase I: Expected RMB273,391,680 RMB117,182,040 Nil RMB390,573,720
Phase 1A, completion in December
Shanghai Bay, 2010
Shanghai Phase IIA: Expected

completion in March 2011
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Estimated amounts of construction fees payable to Shanghai Ditong

For the year

For the year

For the year

Total sum for the

three years

ending 31 ending 31 ending 31 ending 31
No. Name of Project Stage of Development December 2009 December 2010 December 2011 December 2011
2.(b) Binjiang Centre, South Block: Expected RMB159,612,960 RMB701,748,360 RMB395,015,160 RMB1,256,376,480
Shanghai Bay completion in May 2011
Phase III, Shanghai North Block: Expected
completion in December
2011
3. Phase II of No. 1 Expected completion in RMB119,830,680 Nil Nil RMB119,830,680
City Promotion, November 2009
Wuxi
4. Phase III of Expected Completion in RMB137,880,240 RMB41,239,440 Nil RMB179,119,680
Sunshine Holiday, June 2010
Tianjin
5. Phase I of Hefei Villa Expected completion in RMB17,764,800 RMB89,340,000 RMB74,594,520 RMB181,699,320
Glorious, Hefei Anhui October 2011
Province
6. Retail Part, Expected completion in RMB43,783,680 RMBS,217,360 Nil RMB52,001,040
Phase II of December 2010
Sunny Town,
Shenyang,
Liaoning
7. Phase IA of Expected completion in RMB212,971,200 Nil Nil RMB212,971,200
Sunshine Bordeaux, November 2009
Beijing
8. Phase I of Residential: Expected RMB88,318,680 RMB92,518,200 RMB2,932,920 RMB183,769,800
Royal Mansion, completion in
Beijing December 2010
Retail: Expected
completion in June 2011
Total RMBI1,112,299,200 RMB1,050,245,400 RMB472,542,600 RMB2,635,087,200

On 9 September 2009, Shanghai Ditong has entered into a framework construction services
agreement (the “Construction Services Agreement”) with our Company, pursuant to which Shanghai
Ditong has agreed, in the event it is selected following the tender process, to provide construction and
related services to us according to the tender document and the construction contracts to be signed
between Shanghai Ditong and us from time to time. The Construction Services Agreement shall be
effective from the Listing Date up to 31 December 2011 and the term may be renewed as the parties
mutually agree, subject to compliance with Chapter 14A of the Listing Rules.

Our Directors believe that the construction and related services currently provided by Shanghai
Ditong are in the ordinary and usual course of business and are conducted on normal commercial terms
and are commercially fair and reasonable and in the interest of the Shareholders as a whole.

Upon the review of the tender documents provided by Shanghai Ditong and other bidders and the
score sheets prepared by the assessment committees, the Directors believe that the construction
services provided by Shanghai Ditong to our Group were on normal commercial terms during the
Track Record Period because the fee quote, the construction schedule and allocation of human
resources offered by the bidders for our project developments during the Track Record Period were
comparable to, and not significantly different from, the other construction contractors in the market.
Shanghai Ditong was selected based on an independent assessment by each member of the assessment
committee of the relevant tender bureau, taking into account various factors including, but not limited
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to, the fee quote, the construction schedule, quality of construction work, construction plan, allocation
of manpower, safety measures and standard. Although in general the fee quote is given the greatest
importance, it is not the sole factor in determining the successful bidder. Had Shanghai Ditong not
been selected as the construction contractor for the property developments that we sold during the
Track Record Period and instead the bidders with the second highest scores had been selected, our net
profit would have been decreased by approximately RMB7.70 million, RMB1.76 million, RMBS5.1
million and RMB2.3 million, representing a decrease of approximately 3.0%, 1.7%, 0.4% and 0.3%
of the net profit for the three financial years ended 31 December 2008 and the four months ended 30
April 2009, respectively. Shanghai Ditong did not offer the lowest price in the bids for all of our
project developments, such as Shanghai Park Avenue, Sunshine Bordeaux and Royal Mansion. In such
circumstances, Shanghai Ditong won the bids because it scored higher in other factors such as the
construction plan and quality of construction work. For all of our property projects which had
undergone the tender process during the Track Record Period, the relevant tender documents specified
a target price for bidders’ reference. According to the Administrative Measures on Tendering and
Bidding in Property Construction and Urban Infrastructure Engineering and Construction (5 /= &%
T B R B it AR it L AR AR AR AR A B ) in respect of tenders with a specified target price in the
relevant tender documents, if the assessment committee considers the fee quote submitted by a bidder
to be below a reasonable range, it has the right to request the bidder to provide a written explanation
and relevant supporting documents to the assessment committee. After such review and analysis, if the
assessment committee determines that the fee quote submitted by the bidder is below the costs of
providing the construction services under the tender documents, it shall not be considered and selected
as the successful bidder. The Directors are of the view that Shanghai Ditong was able to offer
competitive pricing because of the past long term relationship with our Group, the number of projects
undertaken for the Group and that there had not been any material disputes with the Group with regard
to settlement, construction progress and construction work such that it has been able to work
effectively and efficiently. As the effect on the net profit during the Track Record Period would not
have been significant if the bidders with the second highest scores had been selected instead and that
a bidder will not be selected if the fee quote is below a reasonable range, the Directors consider that
the construction services provided by Shanghai Ditong to our Group were on normal commercial terms
during the Track Record Period.

In relation to the anticipated project developments of our Group where the construction company
has not been selected, our Company has undertaken that the annual construction fees payable to
Shanghai Ditong will not exceed 40%, 30% and 20%, respectively, of the estimated total amounts
payable for such anticipated project developments of our Group for each of the three years ending 31
December 2011. Going forward, taking into account the undertaking of our Company and the
estimated total amounts payable for the anticipated project developments of our Group of
approximately RMB147.6 million, RMB2,090.0 million and RMB4,347.6 million, respectively, for
each of the three financial years ending 31 December 2011, the maximum amounts payable to
Shanghai Ditong for the three financial years ending 31 December 2011 are approximately RMB59.0
million, RMB627.0 million and RMB869.5 million, respectively. After 31 December 2011, our Group
will continue to adopt corporate governance measures in the selection of construction contractors and
review its list of construction contractors from time to time so as to evaluate its working relationship
with other third party construction contractors. Our Group will comply with the requirements under
the Listing Rules if we intend to engage Shanghai Ditong in providing construction services to us after
going through the corporate governance measures and the tender process.
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During the Track Record Period, the costs incurred for construction and related services,
including the procurement of construction materials, provided by Shanghai Ditong to us were
approximately RMB1,033.1 million, RMB1,019.7 million, RMB1,185.5 million and RMB195.3
million, respectively. In line with the business strategy of the Group and taking into account factors
such as the new property development projects that the Group is expected to undertake, the anticipated
increase in inflation rate, costs of construction materials, the undertaking of our Company stated
above and the estimated annual fees payable pursuant to the existing construction contracts that
Shanghai Ditong is currently performing of approximately RMB1,112.3 million, RMB1,050.2 million
and RMB472.5 million, respectively, our Directors estimate that our annual fees in respect of the
construction services to be provided by Shanghai Ditong for the three financial years ending 31
December 2011 would not exceed RMB1,171.3 million, RMB1,677.2 million and RMB1,342.1
million, respectively, representing approximately 93.0% and 53.4% and 27.8% of the estimated
budgets for the construction costs of the Group.

Application for Waiver

The transaction with Shanghai Ditong described in paragraph 3 above constitutes our only
continuing connected transaction under Rule 14A.35 of the Listing Rules. The applicable percentage
ratios as defined in Rule 14A.10 of the Listing Rules and calculated with reference to the proposed
annual caps each year shown above exceed the 2.5% cap prescribed for the transaction described in
paragraph 3 above. As such, any agreement we enter into for construction services with Shanghai
Ditong as part of the transaction in paragraph 3 above would require satisfaction of full reporting,
announcement and independent Shareholders’ approval requirements. In addition, our Directors
believe that it is in our interests to continue with the transaction after the Listing. Our Directors also
believe that such transaction is conducted upon normal commercial terms and are fair and reasonable
and in the interests of the Shareholders as a whole. Our Directors (including independent
non-executive Directors) are also of the view that the annual caps of the continuing connected
transaction in paragraph 3 above are fair and reasonable. We have applied for and the Stock Exchange
has granted us waiver exempting us from strict compliance with the announcement and independent
Shareholders’ approval requirements of the Listing Rules in respect of the continuing connected
transaction in paragraph 3 above subject to the aggregate value of this continuing connected
transaction for each financial year not exceeding the relevant annual cap amount set forth in the
respective caps stated above.

In applying for the waiver, we have agreed that we will comply with the requirements set out in
Chapter 14A of the Listing Rules.

Confirmation from the Joint Sponsors

The Joint Sponsors are of the view that the continuing connected transaction contemplated under
paragraph 3 above is entered into in the ordinary and usual course of business of our Group, on normal
commercial terms and is in the interest of the Shareholders as a whole and that the proposed annual
caps are fair and reasonable. With respect to the continuing connected transactions described under
paragraph 3 above, the Joint Sponsors have reviewed the relevant information and historical figures
prepared and provided by us and conducted due diligence by discussing with our management and
interviewing the tender committee that has assessed the construction companies for a particular
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project of our Group. Based on the above due diligence, the Joint Sponsors are of the view that the
continuing connected transactions described under paragraph 3 have been entered into in the ordinary
and usual course of our business, on normal commercial terms and are in the interest of our
Shareholders as a whole, and their respective annual caps are fair and reasonable.

CORPORATE GOVERNANCE RELATING TO THE SELECTION PROCESS FOR
CONSTRUCTION SERVICES

The Directors are of the view that the interests of the independent Shareholders will be
adequately protected with regard to continuing connected transactions with Shanghai Ditong after the
Listing for the following reasons:

Management Independence

Mr. Zhang De Huang, father of the Founder, is not a director nor a member of the senior
management of our Group companies and, although the Founder holds a 1.33% interest in Shanghai
Ditong, there is no management overlap between our Group and Shanghai Ditong. Shanghai Ditong
has an independent team responsible for the daily operation of Shanghai Ditong.

Independence in Selection Process

After the Listing, our Group will adopt an independent mechanism with the following features
to govern and monitor the selection process of potential bidders:

(a) atendering committee, comprised of members appointed by the independent non-executive
Directors and accountable to the independent non-executive Directors, will be responsible
for reviewing the terms and conditions of the tenders. The members of the tendering
committee will include the heads of the Group’s budgeting department and regional
budgeting departments, the general managers of the Group’s regional companies and
project companies, and project managers of our property development projects. The
appointment of the members of the tendering committee by our independent non-executive
Directors will be based on nominations by the management team of our Group comprising
three of our executive Directors, namely, Mr. Cheng Li Xiong, Mr. Xia Jing Hua and Mr.
Yan Zhi Rong, and the chief engineer of the Group, Mr. Fang Shi Min;

(b) objective criteria for identifying potential bidders such as price and quality of construction
work, size of the project and construction schedule and services will be prescribed by the
tendering committee for each of our project developments and such criteria shall be
approved by the independent non-executive Directors;

(c) the relevant project company will contact potential bidders and those which are interested
in submitting a bid will provide us with information regarding their qualifications, industry
experience and size and composition of their management team; and

(d) the relevant project company will be responsible for compiling a list of potential bidders
in accordance with prescribed criteria laid down by the tendering committee and the
relevant project company will issue tender application documents to three to five selected
construction companies with competent qualifications.
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In the event Shanghai Ditong is chosen as one of the construction companies after the selection
process described above and it submits a completed tender application document to the relevant
project company, the following corporate governance measures will be adopted to monitor the tender
process:

(i) the relevant project company will submit Shanghai Ditong’s tender application document to
the tendering committee for review and approval. The tendering committee will only
approve Shanghai Ditong’s application if Shanghai Ditong is considered to have a
competitive advantage in the relevant market in which the relevant project will be situated.
The views of the tendering committee for approving Shanghai Ditong’s application will be
included in the summary of tender documents to be submitted to the independent
non-executive Directors for review as provided in (ii) below; and

(i1)) the tendering committee will send a summary of the tender to the independent
non-executive Directors for approval at least fourteen days prior to the submission of the
tender document to the relevant tender bureau of the local government. The full tender
documents will also be sent to the independent non-executive Directors upon request. The
independent non-executive Directors can call for meetings with the tendering committee
and/or the Board of Directors to discuss the terms and conditions, including the list of
potential bidders, of the relevant tender and the independent non-executive Directors can
seek advice from industry experts and/or other consultants if they consider necessary. The
independent non-executive Directors shall have the right to veto the invitation of any
potential bidder (including Shanghai Ditong) as one of the bidders for a particular property
development of our Group. Accordingly, Shanghai Ditong shall not be invited to attend the
bid in the event that the independent non-executive Directors do not approve the invitation
of Shanghai Ditong as one of the bidders.

After the tender documents are finalised by the tendering committee, they will be submitted to
the relevant tender bureau of the local government. An assessment committee will be formed,
comprising several industry experts randomly chosen from a pool of industry experts who are
independent of our Group and a representative from our Group, who will normally be the project
manager of the relevant property development project. It is a requirement that more than two-thirds
of the members of the assessment committee are industry experts and the assessment committee is
typically comprised of five members, four of whom are industry experts. According to Temporary
Measures on the Experts and Pool of Experts for Assessment of Bids (FT15 5 5 Fl 5 A% 2 5% i 45 1L o
1T H¥L), the pool of experts shall comprise at least 500 industry experts and the industry experts have
the right to assess the bids independently in accordance with relevant rules without any interference
and according to the Measures on the Tender and Commencement of Construction Projects
(LAETE B 25t TR HEE), the selected industry expert(s) will be replaced if he/she is found
to have a conflict of interest. Industry experts on the assessment committee are required to possess
certain qualifications under the relevant local tender laws and regulations. For example, under the
Trial Administrative Measures of the Shanghai Municipality on Experts for Assessment of Bids in
Construction Projects (i 7 2 5 TF2 5FAT B 5 8 M (il 1T)) which took effect from 1 January
2004, industry experts must have a minimum of eight years’ experience in the relevant professional
field, be able to fulfil responsibilities with fairness, honesty and integrity, and be knowledgeable in
the construction tender laws, regulations, rules and measures of the PRC and the local municipality.
After the assessment committee is formed, it will select and award the construction contract to the
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successful bidder based on its independent assessment of the merits of each potential bidder in
accordance with the relevant requirements on bidding process promulgated by the relevant provincial
government. Please see section headed “Business — Construction work” for further details of the
selection process. As such, while our tendering committee will be responsible for formulating the
criteria for identifying suitable bidders, the final decision has always been, and will continue to be,
made by the tender bureau set up pursuant to the relevant regulatory requirements. For further details
on the bidding and tender law of the PRC and Shanghai, please see section headed “Appendix VII —
Summary of PRC Laws Relating to the Property Sector — E. Property Construction”.

Independent Review of Construction Services Provided by Shanghai Ditong

In addition, we have also put in place the following procedures with a view to monitoring the
quality of construction work by Shanghai Ditong if it is selected to provide construction services to

our Group after the above tender and selection procedures:

(a) a certified engineering supervisory company, which is a third party independent from the
Group, will be engaged by us in respect of each of our property development projects with
Shanghai Ditong to monitor the construction progress and quality of the construction
services provided by Shanghai Ditong. Under the PRC Construction Law
(P EE N R ILAE #2875) which took effect on 1 March 1998, certified engineering
supervisory companies must possess the necessary qualifications in construction
supervision and be responsible for monitoring the quality of construction, construction
schedules and costs of a property project. A certified engineering supervisory company is
not allowed to be a connected party of or be in a position of having conflicting interests
with the construction company undertaking the construction project. Please see section
headed “Business — Procurement and Quality Control” for details of the certified
engineering supervisory companies.

(b) monthly reports regarding the construction progress and the quality of construction service
prepared by the independent certified engineering supervisory companies will be provided
to the independent non-executive Directors, and the views and recommendations of the

independent non-executive Directors have to be adopted by our Group; and

(c) written approval from the tendering committee is required if Shanghai Ditong seeks to
modify the scope of work, construction schedule and other relevant information as provided
in the construction contract.

The Directors believe that the above selection and review mechanisms will ensure that the
terms of the construction services arrangements are in the best interests of our Company

and the independent Shareholders as a whole. In addition to these mechanisms:
° in relation to the anticipated project developments of our Group where construction

companies have not been selected, the Company has undertaken that for each of the

three financial years ending 31 December 2011, the annual construction fees payable
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to Shanghai Ditong will not exceed 40%, 30% and 20%, respectively, of the estimated
total construction fees payable for such anticipated project developments of our
Group. In this regard, the following arrangements will be made:

(i) an estimate of annual construction costs will be provided in the annual budget
of the Group; and

(i1) during the year, based on such estimates and the amount paid and payable to
Shanghai Ditong, our Company will consider whether it is appropriate to invite
Shanghai Ditong to participate in the tender process of the Group’s subsequent
property development projects and the independent board of Directors shall have
the right to veto Shanghai Ditong as one of the bidders.

Only the independent non-executive Directors shall be counted in the quorum and be
entitled to vote at the board meetings of our Company on matters relating to the
construction services arrangement between Shanghai Ditong and our Group;

the Founder and Mr. Ding Xiang Yang, who is the brother-in-law of the Founder and
a Director, will excuse themselves from participating in any stage of the tender
process, unless expressly requested by the majority of the independent non-executive
Directors;

the Construction Services Agreement between our Group and Shanghai Ditong will be
subject to compliance with Chapter 14A of the Listing Rules and in particular the
approval of the independent Shareholders pursuant to Rule 14A.35 of the Listing
Rules for non-exempt continuing connected transactions will be required, with the
material terms of the arrangement with Shanghai Ditong being disclosed in the
paragraph headed “Non-exempt Continuing Connected Transactions”;

the terms of the Construction Services Agreement between Shanghai Ditong and our
Group will be reviewed by the independent non-executive Directors on a half-yearly
basis and their view in respect of these transactions will be disclosed to the
Shareholders in compliance with the Listing Rules;

the independent non-executive Directors will be provided with a report by the auditors
of our Company on all the transactions conducted between our Group and Shanghai
Ditong on a half-yearly basis, and the content of such report will be in compliance
with the requirements under Rule 14A.38 of the Listing Rules;

pursuant to Rule 14A.39 of the Listing Rules, Shanghai Ditong has undertaken to
allow the Group’s auditors sufficient access to their records for the purpose of
reporting on the connected transaction with Shanghai Ditong in accordance with Rule
14A.38 of the Listing Rules; and

the Company’s annual reports will contain summaries of the mechanisms in place in
the relevant financial year and appropriate disclosure on how these mechanisms have
operated during the same period.
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DIRECTORS
Executive Directors

Mr. Zhang Zhi Rong (REE), aged 40, is the Chairman of the Board and an executive Director
of our Company, our Founder and Controlling Shareholder of our Group. Mr. Zhang is also a director
of Shanghai Chuangmeng. He is primarily responsible for the formulation of our Group’s overall
strategies. Mr. Zhang has more than 13 years of experience in corporate management and real estate
development and investment. Prior to his involvement in real estate development and investment, Mr.
Zhang was engaged in the business of construction materials trading and construction sub-contracting
in the early 1990s. In 1994, as the real estate industry in the PRC began to develop, Mr. Zhang entered
the property development industry with his first residential property development project, Sunshine
Greenland in Shanghai, which commenced development in January 1996. He received a master’s

degree in business administration from Asia Macau International Open University in 2002.

Mr. Ding Xiang Yang (T [F%), aged 42, is the Vice Chairman of the Board and an executive
Director of our Company. He is also a director of a number of our Company’s subsidiaries, including
Shanghai Xintai, Shanghai Anshun, Tianjin Yangguang Xindi, Tianjian Hongyun and Suzhou
Hongsheng. With more than seven years of experience in corporate and strategic management of real
estate enterprises in the PRC, Mr. Ding is primarily responsible for our Company’s overall strategic
planning and development. He joined our Group on 18 March 2001 and played an integral role in
formulating our development strategies, operational management and supervising the construction of
our projects. Prior to joining our Group, Mr. Ding worked for more than 10 years at the enterprise
management department of China Eastern Airlines Corp. Ltd. ("FEIHR A ATZ B AR A, a
company listed on the Stock Exchange. Mr. Ding is currently a member of the Chinese People’s
Political Consultative Conference for Fengxian District, Shanghai. Mr. Ding obtained a bachelor’s
degree in law from Fudan University in July 1989, and a master’s degree in law from Fudan University
in July 2002. Mr. Ding is the brother-in-law of the Founder.

Mr. Cheng Li Xiong (BRI, aged 40, is the Chief Executive Officer and an executive Director
of our Company. Mr. Cheng is also a director of our subsidiaries, Shanghai Shengtong and Zhuo Yi
Nantong. He is in charge of the overall business operations and management of our Company. Mr.
Cheng joined our Group on 1 September 2001 as the general manager of our Company’s subsidiary,
Shanghai Haosen. Between July 1992 and September 2001, Mr. Cheng worked for Shanghai Property
and Land Resources Bureau ({75 )& T H & i & ¥ 5)). He has more than 15 years of experience
in the planning, development, construction and management of land and property. He is also a
qualified property valuer in the PRC. He graduated with a bachelor’s degree from Shanghai
International Studies University in July 1992.

Mr. Xia Jing Hua (EEH), aged 37, is an executive Director and a vice president of our
Company, responsible for developing the financial strategies and the overall financial and asset
management of our Group. Currently, Mr. Xia is a director of our subsidiary, Fuda Nantong. He joined
our Group on 2 May 1999 and had been the manager of the auditing department and supervisor of the
finance and treasury department of our Company. Between 1994 and 1999, Mr. Xia worked in the loans
department of the Zhoushan City branch of Bank of China (' B$R17+1117717), a company listed on
the Stock Exchange and the Shanghai Stock Exchange. Mr. Xia has more than nine years of experience
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in financial management in the property industry. He received a bachelor’s degree in economics from
the Zhejiang University of Finance and Economics and a master’s degree in public economics and
investment from the Shanghai University of Finance & Economics in July 1994 and September 2002

respectively.

Mr. Liu Ning (£/28), aged 44, is an executive Director and a vice president of our Company and
the head of operations for the Shanghai region, responsible for the operational management and
project development of our Company’s property projects in the Shanghai region. Mr. Liu is a director
of Shanghai Xintai and the general manager of Shanghai Yijing, both of which are our subsidiaries.
Prior to joining our Group as the chairman of Shanghai Xintai on 5 June 2005, Mr. Liu worked as the
executive vice president of Shanghai Jinjiang Realty Co., Ltd., a wholly-owned subsidiary of Shanghai
Jin Jiang International Hotels (Group) Company Limited, a company listed on the Stock Exchange
with extensive hotel operations in the PRC, from June 2003 to April 2005. Mr. Liu worked for three
years at Shanghai (New Asia) Group Co., Ltd. (#5525 B A A7 PR A A), a company listed on
the Shanghai Stock Exchange, and was its general manager from June 2000 to June 2003. Mr. Liu is
a senior economist and an experienced manager of hotel operations, with more than seven years of
experience in the hotel and property industry. He is currently the vice president of the Shanghai Young
Entrepreneur Association. He graduated with a bachelor’s degree in bridge construction from Tongji

University in July 1986.

Mr. Li Xiao Bin (ZEEXR), aged 45, is an executive Director, a vice president of our Company
and the head of operations for the northeast China region, responsible for the operational management
and project development of our Company’s property projects in the northeast China region. Mr. Li is
also a director and general manager of our subsidiary, Liaoning Yangguang Xindi. Since June 2005,
Mr. Li has been a director and general manager of Liaoning Yangguang Xindi. Prior to joining our
Group, Mr. Li worked for 16 years at the China Timber General Co. ("B A #f 442 F]), a state-owned
enterprise, and was its general manager prior to his departure from the company in January 2001. Mr.
Li joined our Group on 17 May 2001. He has more than six years of experience in property
management and development. He graduated with a master’s degree in business administration from

Peking University in July 2006.

Mr. Yan Zhi Rong (BREE), aged 48, is an executive Director of our Company and head of
project budgeting. Mr. Yan is also a director of a number of our subsidiaries, namely Shanghai Yijing,
Shanghai Xintai, Wuxi Wangjiarui, Liaoning Yangguang Xindi, Tianjin Yangguang Xindi, Harbin
Yangguang, Shanghai Qiwei and Tianjin Tianxingjian. With more than 10 years of experience in
managing the construction and budgets of property projects, Mr. Yan is primarily responsible for
supervision of the development and construction of projects, and management of project budgets of
our Company. Mr. Yan joined our Group on 8 December 1996 as the manager of our project budgeting
department. Prior to joining our Group, Mr. Yan served as the deputy general manager of the property
development subsidiary company of Shanghai Materials Bureau (L1 Ti%) & /&) from 1989 to 1996.
Mr. Yan received a graduate diploma in Industrial and Civil Architecture from the Suzhou Industrial

College in 1981 and is a qualified engineer in the PRC.
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Independent non-executive Directors

Mr. Yim Ping Kuen (BfA#), aged 47, is an independent non-executive Director of our
Company. Mr. Yim is currently a partner of Lau, Yim, Chiu and Co., a public accounting firm in Hong
Kong. Mr. Yim has been a financial controller, company secretary and chief financial officer for
various international companies in different industries, including listed companies in Hong Kong and
Singapore. He has more than 21 years of experience in accounting and setting up financial operations
for companies in Asia. Mr. Yim joined our Group on 17 June 2008, resigned on 16 March 2009 and
rejoined our Group on 9 September 2009. Mr. Yim graduated from the University of Hong Kong with
a bachelor’s degree in social sciences in 1986 and also holds a master’s degree in corporate finance
from the Hong Kong Polytechnic University. He is a fellow member of the Association of Chartered
Certified Accountants and a practising member of the Hong Kong Institute of Certified Public

Accountants.

Mr. Liu Shun Fai (BE3%&), aged 38, is an independent non-executive Director of our Company.
Mr. Liu is currently the chief financial officer of AMVIG Holdings Limited (B FHER A BRA A, a
company listed on the Stock Exchange. He has been the financial controller and qualified accountant
of two listed companies in Hong Kong for eight years. From 2003 to 2007, he served as the accounting
controller and assistant company secretary of Hopson Development Holdings Limited
(BAEABEEARAT) (“Hopson Development”), a property development company listed on the
Stock Exchange engaged in the development of large-scale residential property projects in various
cities in the PRC and he was in charge of accounting and financial reporting of Hopson Development.
Mr. Liu was responsible for monitoring the corporate governance measures and continuing connected
transactions of Hopson Development, including reviewing the terms of the tender documents and
construction contracts entered into between Hopson Development and its connected person(s) for the
purpose of assisting its independent non-executive directors and independent financial adviser in
opining on the fairness and reasonableness of the continuing connected transactions. Mr. Liu had also
worked for a major accounting firm for seven years from 1992 to 1999, during which he gained
extensive experience in the auditing of real estate enterprises. Mr. Liu has more than 15 years of
experience in auditing and accounting. He joined our Group on 17 June 2008, resigned on 16 March
2009 and rejoined our Group on 9 September 2009. He obtained a bachelor’s degree and master’s
degree in business administration from the Chinese University of Hong Kong in 1992 and 1999,

respectively, and is an associate member of the Hong Kong Institute of Certified Public Accountants.

Mr. Wo Rui Fang (CK¥%75), aged 69, is an independent non-executive Director of our Company.
From 1965 to 1993, Mr. Wo worked at the Design Management Bureau of the PRC (now under the
Ministry of Housing and Urban-Rural Construction of the PRC), and was head of its information
technology division from 1988 to 1993, responsible for the development of new construction design
technology and standards. From 1993 to 1997, Mr. Wo served as the vice mayor of Nantong City,
Jiangsu Province, PRC and was in charge of the administration of the overall city planning and railway
construction. Mr. Wo then re-joined the Design Management Bureau as a senior engineer in 1997.
From 1998 to 2001, he was the deputy chairman of the Practice Qualification Management Center of
the Ministry of Construction. Mr. Wo has accumulated 30 years of experience in supervising the design
and construction of various government property development projects and assessing the design
techniques and standards of commercial and residential property development in the PRC. Mr. Wo
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retired from public service in 2001. He joined our Group on 17 June 2008, resigned on 16 March 2009
and rejoined our Group on 9 September 2009. He graduated from Jilin University with a bachelor’s
degree in construction in 1964.

Mr. Han Ping (), aged 41, is an independent non-executive Director of our Company. From
September 1990 to October 1996, Mr. Han worked for the Jiangsu Province Supply and Marketing
Co-operative (VL% & L85 & 1E4t) and was responsible for the management of its construction and
capital investment. In November 1996, Mr. Han became the chief economist of Jiangsu Huaxia
Construction Project Management Co., Ltd. (VL& & %8 TR IE H & # A R/ F]), a company engaged
in the provision of construction supervision, project management and construction costs auditing
services to property developers and government entities. Since June 2001, Mr. Han has served as the
deputy general manager of Jiangsu Huaxia Construction Project Management Co., Ltd. He had been
a project manager and auditor of engineering costs for a large number of project developments
involving the construction of various kinds of properties, such as hotels, villas and other residential
properties, government buildings, logistic centres and warehouses. In 2002, Mr. Han was selected as
an industry expert for the assessment of tenders for property construction and urban infrastructure
projects by the Office of the Tendering and Bidding of Construction Projects of Jiangsu Province
(TLER B B i LRRIBERAE /A %), Over a period of six years, Mr. Han had participated in the
assessment of tenders for over 20 construction projects in Jiangsu Province and Beijing. Mr. Han has
accumulated more than 18 years of experience in the management and supervision of property
construction projects in the PRC. Mr. Han joined our Group on 17 June 2008, resigned on 16 March
2009 and rejoined our Group on 9 September 2009. He graduated with a bachelor’s degree in
construction engineering and economic management from the Southeast University in 1990. He
obtained a master’s degree in construction and civil engineering from the Southeast University in
2005. Mr. Han is currently a member of the Hong Kong Institute of Surveyors and is a registered cost
engineer, registered supervisory engineer and registered construction professional in the PRC. He
holds a Level C certification from the International Project Managers Association (IPMA) and is a
certified project management professional.

Information that needs to be disclosed pursuant to Rule 13.51(2) of the Listing Rules

There is no information of each of the Directors which needs to be disclosed pursuant to any of
the requirements under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules, and save as disclosed
in this prospectus, there are no other matters that need to be brought to the attention of the
Shareholders under Rule 13.51(2) of the Listing Rules.

SENIOR MANAGEMENT

Ms. Fang Zhi Rong (FEER), aged 41, is the head of the human resources department of the
Group, responsible for formulating and implementing the Group’s talent management strategies and
policies on salary and welfare benefits of employees, as well as organising the management structure
and managing the employees’ training and assessment programmes of the Group. Prior to joining the
Group in March 2002 as the manager of the information department of the Group, Ms. Fang worked
for the Shanghai City Water Discharge Co., Ltd. (i3 PE/K B FR/A ) for more than 12 years.
Ms. Fang graduated from the Shanghai University of Finance and Economics with a diploma in
statistics in Shanghai University of Finance & Economics.

Mr. Xu Quan (#&3&), aged 41, is a vice president and head of the investment department of our
Group. Mr. Xu is responsible for our Group’s business development and project investment. He has
been a director of Shanghai Xintai since June 2005. Currently, he is also a director of a number of our
subsidiaries, namely Shanghai Xintai, Tianjin Yangguang Xindi, the executive director and general
manager of Yonghe Nantong and the general manager of Tianjin Tianxingjian. Mr. Xu worked as the
head of the property development department of Hanchang Property (Shanghai) Co., Ltd.

— 249 —



DIRECTORS, SENIOR MANAGEMENT AND EMPLOYEES

(EEYHE)ARAF), a foreign invested enterprise, from December 1995 to June 2000. Mr. Xu
joined our Group in August 2000 and has more than 10 years of experience in property development
and sales in the PRC. He obtained a graduate diploma from East China Normal University in July
1994.

Ms. Liu Yan Xia (2|%8), aged 47, is the head of operations for the north China region,
responsible for the operational management and project development of our Company’s property
projects in the north China region. Ms. Liu joined our Group in June 2002 and she is currently the
executive director of Beijing Yangguang Xindi and Beijing Hetian Hexin, which are our subsidiary
companies. She had also previously worked for Oriental Logistics Holdings Limited (3 774 /& 4E [H])
from 1992 to 2002. She graduated with a bachelor’s degree in economics from the Xian Jiaotong
University in 1985 and a master’s degree in business administration from the Renmin University in
November 2002.

Mr. Fang Shi Min (77t #)), aged 70, is the chief engineer of our Group. Mr. Fang is primarily
responsible for overseeing the planning, construction, quality control and site supervision of our
Group’s property development projects. Prior to joining our Group in August 1997, Mr. Fang worked
for 30 years at the Shanghai Institute of Architectural Design & Research (I &5 s FHIF 75 Be).
From July 1993 to July 1996, Mr. Fang worked as chief engineer for the Hainan Zhujiang Industrial
Shanghai Real Estate Co., Ltd. (#RERILE 2 L5 HE /A F]), responsible for the architectural
design and supervision of construction of property development projects. In July 1996, he worked as
vice general manager and the chief engineer for Shanghai Anfu Property Co., Ltd
(b %45 B 3£ A F]). Mr. Fang has more than 40 years of experience in the construction industry.
He graduated with a bachelor’s degree in industrial and civil architecture from Tongji University in
July 1962.

Mr. Li Jian Zhong (Z#&™), aged 52, is the head of operations for the east China region
(excluding Shanghai), responsible for the operational management and project development of our
Company’s property projects in the east China region (excluding Shanghai). Mr. Li is currently the
general manager of Wuxi Wangjiarui, Nantong Zhuowei and Nantong Rongsheng and the executive
director of Nantong Zhuowei and Nantong Rongsheng, our subsidiaries. Prior to joining our Group in
January 2001, Mr. Li worked for the Minhang People’s Government ([#17 [& A RCELf), a district level
government of Shanghai, from April 1996 to December 2000. Mr. Li has more than seven years of
experience in real estate investment and project management. He graduated with a bachelor’s degree
in management engineering from the East China University of Science and Technology in July 1985.
In July 2001, Mr. Li completed a postgraduate course in economics management at the research
institute of the Shanghai Academy of Social Sciences.

Mr. Ching Yu Lung (M%), aged 39, is our chief financial officer, company secretary and
qualified accountant. Mr. Ching is responsible for our overall financial management and corporate
finance. Mr. Ching is also an independent non-executive director of Ngai Hing Hong Company
Limited GXBL4TH B/~ H]), a company listed on the Stock Exchange. Prior to joining our Group in
February 2008, Mr. Ching had been the vice president of finance for Hong Kong and China Gas
Investment Limited, a subsidiary of the Hong Kong and China Gas Company Limited
(B A BR /A F]), a company listed on the Stock Exchange. Mr. Ching had also been the chief
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financial officer of a reputable real estate company and the executive director and finance director of
Ngai Hing Hong Company Limited (3¥17 4 FR/A ), a company listed on the Stock Exchange. He
has more than 15 years of experience in auditing, finance and accounting. He obtained a bachelor of
business administration degree from the Chinese University of Hong Kong and an executive master
of business administration degree from the Tsinghua University in 1992 and 2006 respectively. Mr
Ching is a fellow member of Hong Kong Institute of Certified Public Accountants and Association of

Chartered Certified Accountants, and a member of American Institute of Certified Public Accountants.
COMPANY SECRETARY

Mr. Ching Yu Lung (#0%€), aged 39, is our chief financial officer, company secretary and
qualified accountant. For details regarding Mr. Ching’s experience, please refer to the paragraph

headed “Senior Management” above.
MANAGEMENT PRESENCE IN HONG KONG

Pursuant to Rule 8.12 of the Listing Rules, our Company must have a sufficient management
presence in Hong Kong. This normally means that at least two of the executive directors of our
Company must be ordinarily resident in Hong Kong. The business operations of our Group are
primarily located in the PRC. Due to the business needs, none of the executive Directors has been, is
or will be based in Hong Kong.

Accordingly, our Company has applied to the Stock Exchange for, and the Stock Exchange has
agreed to grant, a waiver from strict compliance with the requirements under Rule 8.12 of the Listing
Rules. In order to maintain effective communication with the Stock Exchange, our Company will put
in place the following measures in order to ensure that regular communication is maintained between

the Stock Exchange and our Company:

(a) Our Company has appointed two authorised representatives pursuant to Rule 3.05 of the
Listing Rules, who will act as our Company’s principal channel of communication with the
Stock Exchange. The two authorised representatives are Mr. Cheng Li Xiong, our chief
executive officer and executive Director, and Mr. Ching Yu Lung, our chief financial
officer, company secretary and qualified accountant. Mr. Ching is a Hong Kong resident.
The authorised representatives will provide their usual contact details to the Stock
Exchange and will be readily contactable by telephone, facsimile and email by the Stock
Exchange, if necessary, to deal with enquiries from the Stock Exchange from time to time.

(b) Each of the authorised representatives has the means to contact all Directors (including the
independent non-executive Directors) promptly at all times, as and when the Stock

Exchange wishes to contact the Directors on any matters.
(c¢) In addition, all Directors who are not ordinarily resident in Hong Kong have valid travel

documents to visit Hong Kong for business purposes and would be able to come to Hong

Kong and meet with the Stock Exchange upon reasonable notice.
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(d) Each Director will provide his mobile phone number, office phone number, e-mail address
and fax number to the Stock Exchange.

In compliance with Rule 3A.19 of the Listing Rules, our Company will retain the services of
Guotai Junan Capital Limited to provide our Company with professional advice on continuous
compliance with the Listing Rules. Guotai Junan Capital Limited will act as an additional channel of
communication with the Stock Exchange. Such retention will commence on the Listing Date and end
on the date on which our Company complies with Rule 13.46 of the Listing Rules in respect of its
financial results for the first full financial year commencing after the Listing Date.

Directors’ Remuneration

We reimburse our Directors for expenses which are necessarily and reasonably incurred for
providing services to us or executing their functions in relation to our operations. The executive
Directors are also our employees and receive, in their capacity as our employees, compensation in the
form of salaries and other allowances and benefits in kind.

For each of the three financial years ended 31 December 2008 and the first four months ended
30 April 2009, the aggregate amount of salaries and other allowances and benefits in kind paid by us
to our Directors was RMB2,901,000, RMB3,493,000, RMB3,848,000 and RMB1,288,000,
respectively.

Under the arrangements currently in force, we estimate the aggregate remuneration, excluding
discretionary bonuses, payable to our Directors for the financial year ending 31 December 2009 to be
approximately RMB9,018,000.

Further details of the terms of the above service agreements are set out in “Statutory and General
Information — C. Further Information about Directors and Substantial Shareholders — 1. Directors
— (b) Particulars of service contracts” in Appendix X to this prospectus.

AUDIT COMMITTEE

Our Company established an audit committee on 9 September 2009 with written terms of
reference in compliance with the Code of Corporate Governance Practices as set out in appendix 14
to the Listing Rules. The primary duties of the audit committee are to review and supervise the
financial reporting process and internal control system of our Group.

The audit committee has three members who are the independent non-executive Directors. Mr.
Yim Ping Kuen has been appointed as the chairman of the audit committee.

REMUNERATION COMMITTEE

Our Company established a remuneration committee on 9 September 2009 with the primary
duties of establishing and reviewing the policy and structure of the remuneration for the Directors and
senior management.

The remuneration committee has three members, namely Mr. Zhang Zhi Rong, Mr. Liu Shun Fai
and Mr. Wo Rui Fang. Mr. Zhang Zhi Rong has been appointed as the chairman of the remuneration
committee.
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EMPLOYEES

Overview

As of 31 July 2009, we had 740 full-time employees. Breakdowns of employees by function as
of the same date were as follows:

Number of

Division Employees

I B 1T R4 311 1S3 1 A PSPPSR UPR PP PRIt 54
AdMINISTIATION (... 99
Project construction and eNgINEETING .....c..ceeuuiiiiiriiiiiiiiiii ettt eeaaees 147
Sales and MarketiNg ..o..couuiiiiiii e ettt 185
FINANCE ..o 111
Auditing and PlANDING ......oiiiiiiii e 9
HUMAN TESOUTCES etniiieiiieii ettt et et et e et et et e et e et e eiaeeeinnas 26
Pre-construction deVelOPIMENT ......c..iiuiiiii e e 17
Legal and cOMPIIANCE ...coouiiiiiiiiiiiii ettt 33
Project design, research and develOpment ..........o.coiiiiiiiiiiiiiiiiiii e 51
OREIS o e 8

0 PP PPINE 740
Our Group’s Relationship with its Employees

Our Group has not experienced any significant problems with its employees or disruption to its
operations due to labour disputes nor has it experienced any difficulty with the recruitment and
retention of experienced staff. The Directors believe that our Group maintains a good working

relationship with its employees.
Pre-IPO Share Option Scheme

Our Group has conditionally adopted the Pre-IPO Share Option Scheme. A summary of the
principal terms of the Pre-IPO Share Option Scheme and details of outstanding options granted are set
out in “Statutory and General Information — D. Other Information — 1. Pre-IPO Share Option

Scheme” in Appendix X to this prospectus.

Assuming an Offer Price at the lowest point of the indicative Offer Price range, the options
granted under the Pre-IPO Share Option Scheme represent approximately 1.074% of our enlarged
share capital following completion of the Global Offering, Capitalisation Issue and the conversion of
the Convertible Notes (assuming that (i) the Over-allotment Option and the options granted under the
Pre-IPO Share Option Scheme are not exercised and (ii) the Second Share Transfer is completed).
Assuming that all of the options granted under the Pre-IPO Share Option scheme are exercised in full
on the Listing Date, this would have a dilutive effect on the shareholdings of the Company of
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approximately 1.063% and a dilutive effect of approximately 1.063% on earnings per Share. However,
as the options are exercisable over a period of not more than ten years, any such dilution effect and

impact on our earnings per share will be staggered over a period of ten years.

Assuming an Offer Price at the lowest point of the indicative Offer Price range, the shareholding
structure of the Company before and after the full exercise of all the options granted under the Pre-IPO

Share Option Scheme will be as follows:

Shareholding structure Shareholding structure
immediately after completion  immediately after completion
of the Global Offering and the of the Global Offering and the

Capitalisation Issue, the Capitalisation Issue, the
conversion of the Convertible conversion of the Convertible

Notes and completion of the Notes and completion of the
Second Share Transfer, but Second Share Transfer, and
before the exercise of the after the exercise of the
options granted under the options granted under the
Pre-IPO Share Scheme Pre-IPO Share Scheme
Name of Shareholders (Note 1) (Note 1)
Number of Shares % Number of Shares %
BeSt Bra. ..o 5,171,526,562 66.135 5,171,526,562 65.432
DESCIA .o 43,474,284 0.556 43,474,284 0.550
D.E. Shaw Composite Portfolios, L.L.C.............oovvnne. 177,106,875 2.265 177,106,875 2.241
Goldman Sachs RE Investments Holdings Limited ....... 58,927,819 0.754 58,927,819 0.746
Villa (Delaware) LLC 39,825,240 0.509 39,825,240 0.504
Euro Crown Limited 51,760,922 0.662 51,760,922 0.655
Villa (Cayman) Ltd ......cccooiiiiiiiiii, 4,370,625 0.056 4,370,625 0.055
WH Debt Acquisition (Delaware) LLC ..........cccceeenne. 14,731,954 0.188 14,731,954 0.186
DB (NOTE 2) wovviiiiiiiiiiiiii i 7,963,219 0.102 7,963,219 0.101
Grantees under the Pre-IPO Share Option Scheme......... — — 84,000,000 1.063
Public Shareholders ........ccooooiiiiiiiiiiieiiiiiiiiiiiiieeeeeeeiei, 2,250,000,000 28.774 2,250,000,000 28.468
TOtAL e 7,819,687,500 100 7,903,687,500 100

Note 1: Assuming that the Over-allotment Option is not exercised.

Note 2: Assuming an Offer Price at the lowest point of the indicative Offer Price range, 6,393,750 Shares to be converted from
the Convertible Notes and 781,969 Shares to be transferred by Best Era will be held by Deutsche Securities Asia
Limited.

Share Option Scheme
Our Group has conditionally adopted the Share Option Scheme. A summary of the principal terms

of the Share Option Scheme is set out in “Statutory and General Information — D. Other Information
— 2. Share Option Scheme” in Appendix X to this prospectus.
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COMPLIANCE ADVISER

We have appointed Guotai Junan Capital Limited as our compliance adviser (the “Compliance

Adviser”) upon the listing of our Shares on the Stock Exchange in compliance with Rule 3A.19 of the

Listing Rules.

We have entered into a compliance adviser agreement with the Compliance Adviser, the material

terms of which are as follows:

(a)

(b)

(c)

(d)

(e)

we have appointed the Compliance Adviser as our compliance adviser for the purpose of
Rule 3A.10 of the Listing Rules for a period commencing on the Listing Date and ending
on the date on which we comply with Rule 13.46 of the Listing Rules in respect of our
financial results for the first full financial year commencing after the Listing Date, or until

the agreement is terminated, whichever is earlier;

the Compliance Adviser shall provide us with services, including guidance and advice as
to compliance with the requirements under the Listing Rules and other applicable laws,

regulations and codes;

upon request of our Company, the Compliance Adviser shall advise us on the following

matters:

(i) where any regulatory announcement, circular or financial report is to be published;

(i1) where a transaction, which might be a notifiable or connected transaction, is

contemplated;

(iii) where we propose to use the proceeds of the Global Offering in a manner different
from that detailed in this prospectus or where the business activities, developments or
results of our Group deviate from any forecast, estimate or other information in this

prospectus; and

(iv) where the Stock Exchange makes an inquiry of us of unusual movements in the price

or trading volume of the Shares.

we have agreed to indemnify the Compliance Adviser for certain actions against and losses

incurred by the Compliance Adviser of its duties under the agreement; and

we may terminate the appointment of the Compliance Adviser if the Compliance Adviser’s
work is of an unacceptable standard as permitted by Rule 3A.26 of the Listing Rules. The
Compliance Adviser may resign or terminate its appointment by service of written notice

to us.
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The authorised and issued share capital of our Company is as follows:

Number of Shares comprised in the authorised share capital: Authorised share capital
(HK$)

38,000,000,000 Shares 380,000,000

Assuming an Offer Price at the highest point of the indicative Offer Price range, the share capital

of our Company immediately following the Global Offering will be as follows:

Issued and to be issued, fully paid or credited as fully paid upon

completion of the Global Offering (HK$)

100,000,000 Shares in issue at the date of this prospectus 1,000,000

5,525,000,000 Shares to be issued pursuant to the Capitalisation Issue 55,250,000

241,273,585 Shares to be issued upon the conversion of the Convertible 2,412,735.85
Notes

1,875,000,000 Shares to be issued in the Global Offering 18,750,000

7,741,273,585 Shares 77,412,735.85

Assuming an Offer Price at the lowest point of the indicative Offer Price range, the share capital

of our Company immediately following the Global Offering will be as follows:

Issued and to be issued, fully paid or credited as fully paid upon

completion of the Global Offering (HKS$)

100,000,000 Shares in issue at the date of this prospectus 1,000,000

5,525,000,000 Shares to be issued pursuant to the Capitalisation Issue 55,250,000

319,687,500 Shares to be issued upon the conversion of the Convertible 3,196,875

Notes

M Shares to be issued in the Global Offering w

7,819,687,500 Shares 78,196,875
Assumptions

The above tables assume that the Global Offering becomes unconditional. They take no account
of Shares which may be allotted and issued or repurchased by our Company pursuant to the general

mandates as described below.
Ranking

The Offer Shares will rank pari passu in all respects with all other Shares in issue as mentioned
in this prospectus, and in particular, will rank in full for all dividends and other distributions hereafter

declared, paid or made on the Shares after the date of this prospectus save with respect to entitlements

under the Capitalisation Issue.
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SHARE OPTION SCHEMES

Our Company has conditionally adopted the Pre-IPO Share Option Scheme and the Share Option
Scheme, the principal terms of which are set out in the paragraph headed “Statutory and General
Information — D. Other Information — 1. Pre-IPO Share Option Scheme and 2. Share Option
Scheme” in Appendix X to this prospectus.

GENERAL MANDATE TO ISSUE SHARES

The Directors have been granted a general unconditional mandate to allot, issue and deal with

Shares with a total nominal value not exceeding:

(i)  20% of the total nominal value of the share capital of our Company in issue immediately
following completion of the Global Offering, Capitalisation Issue and the conversion of the
Convertible Notes (excluding any Shares which may be issued pursuant to the exercise of
the options which have been granted under the Pre-IPO Share Option Scheme or may be
granted under the Share Option Scheme); and

(ii) the aggregate nominal amount of Shares repurchased by our Company pursuant to the

general mandate to repurchase shares granted to the Directors.

This mandate does not apply to situations where the Directors allot, issue or deal with Shares
under a rights issue, scrip dividend scheme or similar arrangement, or Shares to be issued upon
exercise of options granted under the Pre-IPO Share Option Scheme or options to be granted pursuant
to the Share Option Scheme.

The mandate will expire at the earlier of:

° at the conclusion of our Company’s next annual general meeting;

° upon the expiration of the period within which the next annual general meeting of our
Company is required by the Articles or any applicable laws of the Cayman Islands to be

held; or

° when varied, revoked or renewed by an ordinary resolution of the shareholders of our

Company in general meeting.
For further details of the general mandate to issue shares, see the paragraph headed “Statutory

and General Information — A. Further Information about the Company 3. Resolutions in writing of

all the shareholders of the Company passed on 9 September 2009” in Appendix X to this prospectus.
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GENERAL MANDATE TO REPURCHASE SHARES

The Directors have been granted a general unconditional mandate to exercise all the powers of
our Company to repurchase Shares with an aggregate nominal amount of not more than 10% of the
total nominal amount of the share capital of our Company in issue immediately following completion
of the Global Offering, Capitalisation Issue and the conversion of the Convertible Notes (excluding
any Shares which may be issued pursuant to the exercise of the Over-allotment Option, as set out in
the table above or options which have been granted under the Pre-IPO Share Option Scheme or may

be granted under the Share Option Scheme).

This general mandate relates only to repurchases made on the Stock Exchange and/or on any
other stock exchange on which the Shares are listed (and which is recognised by the SFC and the Stock
Exchange for this purpose), and which are made in accordance with the Listing Rules. A summary of
the relevant Listing Rules is set out in the section headed “Statutory and General Information — A.
Further Information about the Company — 7. Repurchase by the Company of Shares” in Appendix X

to this prospectus.
This mandate will expire:
° at the conclusion of the next annual general meeting of our Company;
° upon the expiration of the period within which the next annual general meeting of our
Company is required by the Articles or any applicable laws of the Cayman Islands to be

held; or

o when varied or revoked by an ordinary resolution of the shareholders of our Company in

general meeting;
whichever is the earliest.
For further information about the general mandate to repurchase shares, please refer to the
section headed “Statutory and General Information — A. Further Information about the Company —

3. Resolutions in writing of all the shareholders of the Company passed on 9 September 2009” in
Appendix X to this prospectus.
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SUBSTANTIAL SHAREHOLDERS

So far as the Directors are aware, the following persons will, immediately following the
completion of the Global Offering and taking no account of any Shares which may be taken up under
the Global Offering, have beneficial interests or short positions in any Shares or underlying Shares of
our Company which would fall to be disclosed to our Company under the provisions of Division 2 and
3 of Part XV of the SFO, or who are directly and/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
our Company and are therefore regarded as substantial shareholders of our Company under the Listing
Rules:

Approximate percentage of shareholding
in our Company immediately after the
Global Offering and the conversion of the
Convertible Notes (Note 1)

Number of

Shares directly

or indirectly Aggregate
held after direct and
the Global Direct Indirect indirect

Shareholder Offering interest interest interest

(%) (%) (%)

Mr. Zhang Zhi Rong (Note 2) ..ccocovveiiiiiiiiiinaennnes 5,171,526,562 — 66.135 66.135

Best Era International Limited ..............ccooooiiiinie 5,171,526,562 66.135 — 66.135

Notes:

1. Assuming (i) Offer Price at the lowest point of the indicative Offer Price range, (ii) no Shares are issued pursuant to the
Share Option Scheme and the Pre-IPO Share Option Scheme, (iii) the Over-allotment Option is not exercised, and (iv)
the Second Share Transfer is completed.

2. Mr. Zhang Zhi Rong owns the entire issued share capital of Best Era and will be deemed to be interested in the

5,171,526,562 Shares held by Best Era.

For details of the Directors’ interests in Shares immediately following the completion of the
Global Offering, please refer to section entitled “C. Further Information About Directors and

Substantial Shareholders — 1. Directors” in Appendix X to this prospectus.

Save as disclosed herein, the Directors are not aware of any person (who is not a Director) who
will, immediately following the completion of the Global Offering, be 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 our Company. The Directors are not aware of any arrangement

which may at a subsequent date result in a change of control of our Company.
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SELLING SHAREHOLDER

Pursuant to the International Underwriting Agreement, Best Era will sell 375,000,000 Shares,
representing approximately 4.796% of the total issued share capital of the Company immediately
following completion of the Global Offering and Capitalisation Issue and conversion of the
Convertible Notes (assuming an Offer Price at the lowest point of the indicative Offer Price range and
the Over-allotment Option is not exercised, and excluding any Shares which may be issued pursuant
to the exercise of the options which have been granted under the Pre-IPO Share Option Scheme or
which may be granted under the Share Option Scheme). The shareholding of the Selling Shareholder
immediately prior to and following the Global Offering, Capitalisation Issue and the conversion of the
Convertible Notes (assuming an Offer Price at the mid-point of the indicative Offer Price range and
the Over-allotment Option is not exercised, and excluding any Shares which may be issued pursuant
to the exercise of the options which have been granted under the Pre-IPO Share Option Scheme or
which may be granted under the Share Option Scheme) are set forth in the table below:

Approximate
percentage of

Number of interest in
Number of Number of Shares held the Company
Shares held Sale Shares offered immediately immediately
prior to the in the Global after the Global following the
Global Offering and Offering after the Offering and Global Offering and
Selling Shareholder Capitalisation Issue Capitalisation Issue Capitalisation Issue Capitalisation Issue
Best Era ..c..ocooeeeeenniis 99,300,000 375,000,000 5,171,526,562 66.135

(Note)

Note: Subject to increase if the Over-allotment Option is exercised.
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The following discussion should be read in conjunction with our audited consolidated
financial information together with the accompanying notes, as set forth in the Accountant’s Report
in Appendix I to this prospectus. Our financial statements have been prepared in accordance with
Hong Kong Financial Reporting Standards (“HKFRS”).

The following discussion and analysis contains certain forward-looking statements that
reflect our current views with respect to future events and financial performance. These statements
are based on our assumptions and analysis in light of our experience and perception of historical
trends, current conditions and expected future developments, as well as other factors we believe are
appropriate under the circumstances. However, whether actual outcome and developments will
meet our expectations and predictions depends on a number of risks and uncertainties. Factors that
could cause or contribute to such differences include those discussed in the section headed “Risk

Factors” in this prospectus.

OVERVIEW

We are one of the leading property developers focused on the development and sale of high
quality properties in key economic cities in the PRC. Our land bank is highly diversified and is located
in prime locations in such key economic cities. It comprised, as at 31 July 2009, a total planned GFA
of 13,598,083 sq.m. (of which, 6,051,874 sq.m. was GFA for which we have signed master agreements
with the relevant local governments but had not as at the Latest Practicable Date obtained the land use
right certificates). Of our land bank, approximately 20.2% of our total GFA was located in Shanghai
and 18.1% was located in Tianjin and Beijing as at 31 July 2009.

Since we commenced our business in 1996, we have been dedicated to developing our property
business in key economic cities in China and, in particular, in Shanghai, in which we believe has the
highest level of demand from international and domestic purchasers of any property market in China.
Over the past 13 years in Shanghai, we have developed various projects and sold and delivered more
than 2.0 million sq.m. of GFA, and successfully established ourselves as one of the leading players
in this economic and financial capital of China in terms of total completed GFA. As at 31 July 2009,
we had developed or were developing projects in nine cities across the PRC, comprising three
municipalities (Shanghai, Tianjin, Beijing), three provincial capitals (Hefei, Shenyang, Harbin) and
three key economic centres (Wuxi, Suzhou, Nantong) in the Yangtze River Delta. For the three
financial years ended 31 December 2006, 2007 and 2008, our total revenue was RMB1,718.1 million,
RMB1,791.9 million and RMB3,949.0 million, respectively. Our total revenue for the four months
ended 30 April 2009 was RMB934.0 million, representing a decrease of 4.3% from RMB975.8 million
for the four months ended 30 April 2008. For the three financial years ended 31 December 2006, 2007
and 2008, profits attributable to equity owners of our Group were RMB259.2 million, RMB108.1
million and RMB1,255.0 million, respectively. Profit attributable to equity owners of our Group for
the four months ended 30 April 2009 was RMB773.5 million, representing an increase of 342.7% from
RMB174.7 million for the four months ended 30 April 2008.

During the Track Record Period, substantially all of our revenue was generated from sales of
residential properties that we developed.

Leveraging on our success in Shanghai, Tianjin and Beijing, we have expanded, and intend to
continue to actively and strategically expand, our property development business in other high
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growth cities within China. We typically target the upper segment of the market, selling our premium
residential properties, while seeking to retain long-term ownership of certain commercial properties
in order to benefit from potential capital appreciation as well as to diversify our future income stream.

We have financed our projects primarily through proceeds from our Shareholders’ contributions,
bank borrowings, pre-sale proceeds of properties, Pre-IPO Financing and the Shanghai Bay
Arrangements. We typically follow a financing model under which our start-up cost is mainly financed
by bank and other borrowings as well as Shareholders’ contributions. This financing model supports
our projects until the pre-sales stage, when we are able to repay our borrowings with pre-sale

proceeds. The following points summarise our main sources of funds for our projects.

° Shareholders’ contributions. We have relied to a certain extent on capital contributions
from our Shareholders in exchange for equity interests to finance our projects. PRC
property developers were required to make a capital contribution of not less than 35% of
the total investment of a project when they applied for project-specific loans. On 27 May
2009, such contribution percentage requirement was reduced to 20% for ordinary
commodity housing projects and affordable housing projects and 30% for all other property

development projects.

° Bank borrowings. As at 30 April 2009, we had total secured bank borrowings of
RMB1,871.8 million. We usually obtain project-specific bank borrowings that are secured
by our properties under development and our land use rights, and usually repay the

borrowings using a portion of our pre-sale proceeds of the specific property.

° Pre-sale proceeds of properties. Pre-sale proceeds are proceeds we receive when we enter
into contracts to sell properties prior to their completion. Under PRC law, the following
conditions must be fulfiled before the pre-sale of a particular property can commence: (i)
the land premium must be paid in full and the land use rights certificate must have been
obtained; (ii) the construction works planning permit and the work commencement permit
must have been obtained; (iii) the funds contributed to the development of the project must
amount to at least 25% of the total amount to be invested in the project and the project
progress and the date of completion of the project for use must have been ascertained; and
(iv) the pre-sale permit must have been obtained. Upon obtaining a pre-sale permit from the
relevant government authorities, we generally enter into pre-sale contracts with our
customers. We typically receive an initial payment of at least 20%-30% of the unit purchase
price at the execution of the pre-sale contract and the balance typically within 30 days of
the execution of the pre-sale contract, by which time the customer is required to have
obtained a bank mortgage.

° Pre-IPO Financing. In November and December 2007, we issued the Original Notes to the
Original Pre-IPO Investors in a total aggregate principal amount of approximately RMB
3,717.4 million and received US$495.7 million in proceeds therefrom. In connection with
the subscription of the Original Notes, the Original Pre-IPO Investors and their affiliates
also received from one of our Controlling Shareholders a total of 700,000 Shares for no
additional monetary consideration. As at 30 April 2009, we had used approximately
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US$464.2 million of the net proceeds from the issuance of the Notes to inject capital into
the wholly foreign-owned enterprises owned by our HK Subsidiaries, regional companies
and project companies in order to expand our land bank. The balance of the proceeds has
been deposited into our account maintained in Hong Kong for future land bank acquisitions.
On 31 July 2009, we and the Founder entered into the Deed of Amendment with, among
others, the Pre-IPO Investors to restructure the Original Notes. For further details please
refer to the section headed “History, Reorganisation and Group Structure — Pre-IPO
Financing — Restructuring of Original Notes”. We have incurred a significant amount of
interest expense in relation to the Pre-IPO Financing. Substantially all of the interest
expense has been capitalised as properties under development rather than being expensed
in our consolidated income statement at the time it was incurred. In future periods, such
capitalised interest expense will be expensed in our consolidated income statements as a
portion of cost of sales upon the sales of such properties. As a result, such capitalised
interest expenses may adversely affect our Group’s gross profit margin upon the sales of
properties in 2009 and future periods. Our capitalised interest included in cost of sales for
the years ended 31 December 2007 and 2008 and the four months ended 30 April 2009 were
RMB34.0 million, RMB74.7 million and RMB13.4 million, respectively.

Transfer of Blocks Nos. 2, 8, 9 and 10 of Shanghai Bay and Related Arrangements. In
August 2009, pursuant to the Shanghai Bay Arrangements, we transferred our legal
ownership interests in Blocks Nos. 2 and 8 of Shanghai Bay, with a total GFA of 56,305 sq.
m., to Shanghai Industrial Group. In return, we received a payment of approximately
US$190.2 million (equivalent to RMB1.3 billion) which we used to partially redeem the
Original Notes. We expect to receive a second payment in an amount equal to the US$
equivalent of RMBO0.7 billion when we transfer our legal interests in additional Blocks Nos.
9 and 10 of Shanghai Bay with a total GFA of 51,171 sq. m. to Shanghai Industrial Group.
We intend to use approximately US$28 million of such funds to repay the amount
outstanding under the bridge loan, the details of which are set out in “Financial Information
— Indebtedness and Contingent Liabilities — Bridge Loan”. We expect to deposit the
balance of approximately US$74 million into an account of Bright New that has been
pledged as collateral for the Pre-IPO Financing and may only be used for operating
expenses and permitted uses until such financing is repaid.

Under the Shanghai Bay Arrangements, we have the right and obligation to reacquire the
Projects and Shanghai Industrial Group has the right and obligation to resell such Projects
to us on 1 December 2011. Assuming we have transferred Blocks Nos. 9 and 10, the
consideration for the reacquisition of all of the transferred blocks of the Projects is
expected to be RMB2 billion. If the transfer of Blocks Nos. 9 and 10 does not take place,
the consideration for the reacquisition of Blocks Nos. 2 and 8 is expected to be RMB1.3
billion. As part of such arrangements, we have also agreed to ensure that Shanghai
Industrial Group receives a “shareholder return” (net of tax) for each of the three years
ending 31 December 2011, equal to 18% per annum of the consideration paid by Shanghai
Industrial Group. The commercial intention for entering into the Shanghai Bay

Arrangements was to enable us to obtain financing from, and grant collateral for such
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financing to, Shanghai Industrial Group in order to refinance a portion of the Pre-IPO
Financing as a part of the note restructuring. See “Business — Shanghai Bay Financing
Arrangements with the Shanghai Industrial Group”.

After the listing of our Shares, we expect to fund our projects by using a combination of sources,
including internally generated cash flow, bank loans, proceeds from the Global Offering and other
funds raised from the capital markets from time to time. In particular, as at 30 April 2009, the total
contracted capital commitment of our projects amounted to RMB7,440 million, of which
approximately RMB1,208 million is intended to be funded by the net proceeds we will receive
pursuant to the Global Offering. For details of the capital commitment we have made relating to our
projects as of 30 April 2009, please refer to Note 32 of Appendix I — Accountant’s Report to this
prospectus. Based on the best estimate by our Directors as at the Latest Practicable Date,
approximately RMB7,440 million is expected to be invested within five years from the date of Listing.
Notwithstanding the above and our Directors’ estimate, potential investors are reminded that our
access to funds may be affected by various factors, including the factors discussed under the section
headed “Risk Factors” in this prospectus and “— Factors Affecting Our Results of Operations” in this
section.

BASIS OF PRESENTATION

We are a holding company incorporated in the Cayman Islands. We generate our revenue from
the businesses conducted by our subsidiaries located in the PRC. During the Track Record Period, all
our revenue was related to property development and sales in the PRC.

Our Group undertook the Reorganisation in preparation for the Global Offering. Prior to the
Reorganisation, our Founder was the sole ultimate shareholder of our Company and of Bright New,
which was the holding company of the subsidiaries of our Group. Upon completion of the
Reorganisation on 17 September 2007, we acquired the entire shareholding interest in Bright New
from our Founder. As a result of the Reorganisation, we became the holding company of our Group.

The consolidated balance sheets, consolidated income statements, consolidated statements of
cash flows and consolidated statements of changes in equity of our Group for the Track Record Period
include the financial information of the companies comprising our Group as a result of the
Reorganisation as if the current group structure had been in existence throughout the Track Record
Period, except that the financial information of those companies newly incorporated/established
during the Track Record Period and of those companies newly acquired from third parties accounted
for using the purchase method of accounting are included in the consolidated financial information of
our Group since their respective dates of incorporation/establishment and acquisition. Please refer to
Note 2 of Section II of the Accountant’s Report in Appendix I to this prospectus for further description
of the basis on which we have prepared our financial information.

Our consolidated financial information as of and for each of the three years ended 31 December
2006, 2007 and 2008 and the four months ended 30 April 2009 were audited by
PricewaterhouseCoopers, Certified Public Accountants, Hong Kong. We have prepared our
consolidated financial information in accordance with HKFRS, which may differ in material aspects
from generally accepted accounting principles in other jurisdictions, such as U.S. GAAP. The
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consolidated financial information as of and for the four months ended 30 April 2008 has been derived
from the unaudited consolidated financial information. We have prepared the unaudited consolidated

financial information on the same basis as the audited consolidated financial information.

RECENT DEVELOPMENTS

In March 2009, Nantong Zhuowei acquired 100% of the equity interest in Shanghai Mingbao,
which primarily provides fitting and decoration services, from independent individuals, for a total
cash consideration of RMB2.5 million. Shanghai Mingbao was incorporated in the PRC on 17 January
2004 and had a registered capital of RMB6 million. We subsequently increased the registered capital
of Shanghai Mingbao to RMB100 million in June 2009. The acquisition of Shanghai Mingbao does not
have a material impact on the financial performance and position of our Group. For further
information of the business of Shanghai Mingbao, please refer to the section headed “Business —
Other Business”.

On 31 July 2009, a Deed of Amendment was executed amending and restructuring the Original
Notes issued in the Pre-IPO Financing and the following actions were taken on 17 August 2009

pursuant to such Deed of Amendment:

(i) the denomination of the Original Notes was changed from RMB to USS$;

(ii) we paid interest that was due and outstanding on the Original Notes (as converted into US$)
in cash in the aggregate amount of approximately US$27.2 million (payment was made on
10 August 2009);

(iii) we redeemed an aggregate principal amount of US$192.8 million of the Original Notes (as
converted into US$); and

(iv) the remaining US$490 million of the Original Notes were replaced by the following two
tranches of notes:

(a) US$325 million of Promissory Notes with a tenor of 18 months and a final maturity
date of 31 December 2010; and

(b) US$165 million of Convertible Notes with a tenor of two years and a final maturity
date of 30 June 2011 but which are mandatorily convertible upon our Listing at the
Offer Price.

In addition, the Founder agreed to cause Best Era to transfer to the Pre-IPO Investors as of the
date of the Listing for no additional consideration Shares in an amount equal to 0.5% of the total
Shares outstanding immediately after the Listing.

See “History, Reorganisation and Group Structure — Pre-IPO Financing — Restructuring of

Original Notes” and “Appendix IX” for further details including further details of the terms of the
Promissory Note and Convertible Notes.
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On 17 August 2009, we obtained a bridge loan of US$28 million from Yes Plus Limited, an
independent third party, to fund a portion of the partial redemption of the Original Notes. The loan
bears interest at a rate of 10% per annum and is guaranteed by the Founder. The Founder’s guarantee
will be released and discharged on the earlier of the repayment date and the Listing Date. According
to the loan agreement, we will repay the bridge loan on the earlier of (a) the date on which we receive
the US$ equivalent of RMBO0.7 billion for our transfer of Blocks Nos. 9 and 10 of Shanghai Bay to
the Shanghai Industrial Group pursuant to the Shanghai Bay Arrangements and (b) the date of
redemption or repayment of the Notes.

In August 2009, pursuant to the Shanghai Bay Arrangements, we transferred our legal ownership
interests in Blocks No. 2 and 8 of Shanghai Bay, with a total GFA of 56,305 sq. m., to Shanghai
Industrial Group. In return, we received a payment of approximately US$190.2 million (equivalent to
RMB1.3 billion) which we used to partially redeem the Original Notes. We expect to receive a second
payment of the US$ equivalent of RMBO0.7 billion from Shanghai Industrial Group upon the transfer
of our legal interests in Blocks Nos. 9 and 10 of Shanghai Bay with a total GFA of 51,171 sq. m.,
which we intend to use to repay the amount outstanding under the bridge loan of US$28 million, the
details of which are set out in “History, Reorganisation and Group Structure — Pre-IPO Financing”.
The balance of such second payment, which will be approximately US$74 million, is expected to be
deposited into an account of Bright New that has been pledged as collateral for the Pre-IPO Financing
and may only be used for operating expenses and other permitted uses until such financing is repaid.
Under the Shanghai Bay Arrangements, we have the right and obligation to reacquire the Projects and
Shanghai Industrial Group has the right and obligation to resell such Projects to us on 1 December
2011. Assuming we have transferred Blocks Nos. 9 and 10, the consideration for the reacquisition of
all of the transferred blocks of the Projects will be RMB2 billion. If the transfer of Blocks Nos. 9 and
10 does not take place, the consideration for the reacquisition of Block Nos. 2 and 8 will be RMB1.3
billion. As part of such arrangements, we have also agreed to ensure that Shanghai Industrial Group
receives a “shareholder return” (net of tax) for each of the three years ending 31 December 2011,
which amount shall be calculated based on the actual consideration amount paid by Shanghai
Industrial Group and shall represent a total rate of return of 18% per annum. The commercial intention
for entering into the Shanghai Bay Arrangements was to enable us to obtain financing from, and grant
collateral for such financing to, Shanghai Industrial Group in order to refinance a portion of the
Pre-IPO Financing as a part of the note restructuring. See “Business — Shanghai Bay Financing
Arrangements with the Shanghai Industrial Group”.

In April 2009, we reduced the registered capital of three of our onshore WFOE subsidiaries by
approximately US$255 million in aggregate and, in connection therewith, such onshore subsidiaries
are now authorised to pay such amounts (once such funds are generated and available) to their
respective parent shareholders, three of our offshore Hong Kong subsidiaries. If the Listing does not
occur, we intend to use such funds (once such funds are generated and available) to make periodic
interest payments on the Convertible Notes and the Promissory Notes and to pay the remaining

principal payments thereon as they come due.
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On 7 September 2009, the Group entered into a strategic cooperation agreement with China
Construction Bank, Shenzhen Branch (“CCB Shenzhen”) pursuant to which CCB Shenzhen tentatively
agreed to provide the Group credit facilities of up to RMB6 billion. The amount and terms and
conditions of each particular utilisation that may be requested by the Group thereunder will still be
subject to approval by CCB Shenzhen. CCB Shenzhen has undertaken to offer the Group preferential
terms and pricing for these services within the range specified by the relevant regulators. The Group
has undertaken not to enter into a strategic cooperation agreement with any other bank for three years
and not to obtain credit facilities from other banks unless they are on terms that are comparable with
or more favorable than those offered by CCB Shenzhen. Either party may terminate the strategic

cooperation agreement on thirty days written notice.
FACTORS AFFECTING OUR RESULTS OF OPERATIONS

Our business, financial condition and results of operations have been, and we expect may

continue to be, affected by a number of factors, including:

° Economic growth, speed of urbanisation and demand for residential and commercial
properties in China. China’s economic growth has been primarily concentrated in China’s
urban cities, and economic growth, higher standards of living, population growth and
urbanisation are primary drivers of demand for the purchase or rental of residential and
commercial properties. As we focus on the development of properties in Shanghai, Tianjin,
Beijing and other rapidly growing cities in the PRC, China’s economic growth, population
growth and urbanisation are important to our operations. The PRC property industry is
dependent on the overall economic growth in the PRC and the resultant demand for
residential and commercial properties. Developments in the private sector, urbanisation and
the resultant demand for properties in China have in the past resulted in increases in sales
of our properties. These factors are expected to continue to have a significant impact on our

results of operations;

° Policies in the PRC that affect the development of the real estate industry. A number
of PRC policies heavily impact the real estate industry, including tax policies (including the
government incentive grant policy, the preferential income tax policy and the LAT policy),
land grant policies, pre-sale policies, policies on interest rates, the availability of
mortgages and loans, and other macro-economic policies designed to control the growth of
the PRC property market. On 27 May 2009, the State Council issued a Notice on Adjusting
Capital Ratios of Fixed Asset Investment Projects (“BIFSBe iRt R E e E =R EHHE
A4z LR %8 F1) which, among others, lowered the minimum capital ratio for ordinary
commodity housing projects and affordable housing projects from 35% to 20%. The
minimum capital ratio for all other property development projects has been lowered from
35% to 30%. This policy is expected to enhance property developers’ ability to procure
project financing. Property developers are exposed to interest rate risks resulting from
fluctuations in interest rates on their debts. The PBOC cut rates five times during the last
quarter of 2008, reducing the one-year benchmark lending rate by a total of 189 basis points

and the deposit rate by a total of 216 basis points. By the end of 2008, the one-year
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benchmark lending and deposit rates were 5.31% and 2.25%, respectively. Please see the
section headed “Risk Factors — Risk Relating to Our Business — Our business may be
adversely affected by future increases in interest rates” of this prospectus;

QOur ability to identify and acquire suitable land for development. Our success depends
on our ability to secure quality land at prices that can enable us to generate reasonable
returns. In recent years, land prices in the PRC have generally shown a steady increase. As
the PRC economy continues to grow rapidly and demand for residential and commercial
properties remains strong, we expect that competition among developers to acquire land
that is suitable for property development will continue to intensify, which may further drive
increases in land prices. In addition, the public tender, auction and listing-for-sale practices
in respect of the grant of state-owned land use rights have contributed to increased
competition for development of land and increased land acquisition costs. On the other
hand, the PRC government has introduced macro-economic policies over the past several
years at both the central and local levels to further regulate the property market in the PRC,
with a view to tightening and controlling the supply of land, in particular, in the prime
locations across the PRC. As a result of the above, as well as the price variation due to
different locations of the land we acquired throughout the three years ended 31 December
2008, our average land costs per sq.m. as recognised in our cost of sales increased by 54.1%
from RMB623 in 2006 to RMB960 in 2007, and by 21.4% from RMB960 in 2007 to
RMBI1,165 in 2008. Our average land costs per sq.m. were RMB741 for the four months
ended 30 April 2009. The increase in average land costs per sq.m. will increase our cost of
sales, and consequently will have a negative impact on our gross profit margin. Our gross
profit margin is also dependent on other factors, including our recognised average selling
price and our construction cost. For a more detailed analysis of our gross profit margin,
please see the year to year comparison analysis under the section headed “— Consolidated
Results of Operations™;

Interim fluctuations in results of operations. We do not recognise revenue until
construction of the relevant property has been completed and when the properties have been
delivered to the relevant purchasers, i.e., usually when the occupation permit is received
and the collectibility of related receivables is reasonably assured. See the section below
headed “ — Critical Accounting Policies — Recognition of revenue from and costs of sale
of properties” for further information. Because the timing of delivery of our properties
varies according to our construction timetable, our results of operations may vary
significantly from period to period depending on the GFA and timing of delivery of the
properties we sell. Periods in which we deliver more GFA typically generate a higher level
of revenue. Periods in which we pre-sell a large amount of GFA, however, may not generate
a correspondingly high level of recognised revenue if the properties pre-sold are not
delivered within the same period. The effect on our results of operations of the timing of
delivery of projects is accentuated by the fact that during any particular period of time we
can only undertake a limited number of projects due to the substantial capital requirements
for land acquisitions and construction costs as well as our limited supply of land. Our
ability to complete a project in accordance with the delivery schedule (and thus to recognise
our revenue) is also dependent on the timetable of the construction phase, which is in turn
dependent on various factors such as the availability of construction materials, labour
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efficiency, weather in different project areas, and the availability of suitable land as well
as the timing of acquisition of such land. In addition, variances in our sales schedules also
caused our selling and marketing expenses to fluctuate throughout the Track Record Period.
Accordingly, our results of operations fluctuate and our interim results may not
proportionally reflect our annual results. Furthermore, given our presence and expansion,
our business is, and will continue to be, subject to seasonality. Consequently, our revenue
and profits recognised may experience significant fluctuations;

Access to and cost of financing. Bank and other borrowings have been, and we expect will
continue to be, an important source of funding for our property developments. Our access
to capital and cost of financing will be affected by the prevailing interest rates on bank
loans, which is linked to the PBOC benchmark lending rates, the restrictions imposed by
the PRC Government on bank lending for property development, and the general condition
of the domestic and global capital markets. If the global financial crisis persists, we may
not be able to obtain or renew financing on favourable terms. Our outstanding bank
borrowings amounted to RMB3,841.9 million, RMB2,521.7 million, RMB2,167.1 million
and RMBI1,871.8 million as of 31 December 2006, 2007, 2008 and 30 April 2009,
respectively. The weighted average effective interest rates for our bank borrowings as of 31
December 2006, 2007, 2008 and 30 April 2009 were 7.07%, 8.60%, 6.33% and 6.05%,
respectively. Our interest costs relating to our bank borrowings during the Track Record
Period amounted to RMB232.4 million, RMB303.4 million, RMB213.5 million and
RMB49.9 million for the three years ended 31 December 2006, 2007, 2008 and the four
months ended 30 April 2009, respectively. On 2 November 2007, we issued registered
promissory notes in the aggregate principal amount of RMB1,498,760,000 and on 17
December 2007, we issued the Notes in the aggregate principal amount of
RMB2,218,590,000 to the Pre-IPO Investors for an aggregate subscription price of
US$500,000,000. The interest expenses we had incurred with respect to the Notes for the
years ended 2007, and 2008 and the four months ended 30 April 2009 were RMB136.0
million, RMB995.7 million and RMB363.1 million, respectively. In addition, any increases
in interest rates will affect the costs of mortgage financing to potential purchasers of our
properties, which in turn may affect demand for our properties;

Effects of substantial capitalised interest on future periods. Substantially all of the
borrowing costs (including interest expense) related to the Pre-IPO Financing and the
borrowing costs related to the Shanghai Bay Arrangements have been or will be capitalised
as a part of the cost of acquiring or constructing the projects to which the proceeds of such
financing arrangements were applied. These capitalised borrowing costs will not be
recognised in our consolidated income statements until construction of such projects is
completed and these projects are ready for delivery and are sold. The borrowing costs
associated with the Pre-IPO Financing and with the Shanghai Bay Arrangement are
significantly higher than the borrowing costs associated with our previous bank
borrowings, which constituted substantially all of our capitalised borrowings prior to the
Pre-IPO Financing. As a result, to the extent projects have been funded with proceeds from
the Pre-IPO Financing or proceeds from the Shanghai Bay Arrangement, such capitalised
borrowing costs are expected to be significantly higher than the capitalised borrowing costs
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we have previously recognised in our income statements which were associated with bank
borrowings and may adversely affect our Group’s gross profit margin upon the sales of such
projects in 2009 and future periods;

The performance of and the terms and conditions of our arrangements with the
external contractors, such as designers, constructors, sub-constructors and sales and
marketing firms with which we cooperate. We engage external construction constructors,
service providers and suppliers to provide us with construction services, various types of
construction materials as well as other services such as design and interior decoration. Our
primary general construction contractor throughout the Track Record Period was Shanghai
Ditong. While we work closely with Shanghai Ditong and retain overall control over the
quality and progress of the construction process, both Shanghai Ditong and other general
contractors we choose and hire during the process can introduce a performance risk which
can have an impact on the results of our operations. For more details, please refer to the
section headed “Risk Factors — Risks Relating to Our Business — We rely on the
performance of external contractors and suppliers, including Shanghai Ditong, a connected
person, to deliver our projects on time and up to our specified quality standards” in this

prospectus;

As Shanghai Ditong is one of our connected persons for the purposes of the Listing Rules,
our fees payable to Shanghai Ditong for construction services will be subject to the annual
capped amounts as disclosed in this prospectus. Accordingly, we will be required to find
and engage the services of other construction companies with which we have not worked
before. There can be no assurance that the terms offered to us by such other construction
companies will be comparable to those provided to us by Shanghai Ditong. The terms and
conditions we can get from such constructors may affect our results of operations. For more
details, please refer to the section headed “Risk Factors — Risk Relating to Our Business
— We have engaged Shanghai Ditong, a connected person, to provide construction services
for substantially all our projects during the Track Record Period and, following our Listing,
our use of Shanghai Ditong will be subject to limitations and we cannot assure you that
Shanghai Ditong or other construction companies will perform construction services for us

on comparable terms” in this prospectus;

Price volatility of construction materials. Our results of operations are affected by price
volatility associated with construction materials such as steel and cement. These costs may
be reflected in our construction costs and represent a significant portion of our costs of
properties sold. We use Shanghai Ditong as our general contractor and directly use a
selected number of other contractors for projects such as landscaping and elevator purchase
and installation. Shanghai Ditong then sub-contracts most of the construction work, with
respect to which it negotiates fixed prices for the items in the contracts, including costs of
construction materials. Shanghai Ditong’s process of sub-contracting is designed to ensure
a limited impact on our results of operations from fluctuating prices of construction
materials. While prices of construction materials may generally rise over time and/or
experience sharp rises or declines, such movements are generally absorbed by the
sub-contractors of Shanghai Ditong whose contracts with Shanghai Ditong are generally on
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a fixed-price basis, and do not allow for adjustment of the contract price in consideration
of the fluctuations in the price of raw materials such as cement and steel during the contract
term. Nonetheless, we expect the general trend of price fluctuation associated with our
construction materials will continue and will have an impact on our results of operations

over the long term;

° Expansion into other cities. The further expansion of our operations may impose increased
demands on our management’s resources and affect our results of operations and financial
condition. The PRC real estate industry is highly competitive and localised. Each locality
typically has its own local property developers which may have better access to information
and knowledge of the market than we have. Our competition with local property developers
may create uncertainties as to the level of profitability which we may expect to achieve in

certain markets; and

° Changes in fair value of investment properties. Our results of operations have in the past
been affected by adjustments in the estimated fair value of our investment properties and
may continue to be affected by such adjustments in the future. For the year ended 31
December 2008 and the four months ended 30 April 2009, we recognised fair value gains
on our investment properties in the amounts of RMB846.1 million and RMB735.2 million,
respectively, which represented 40.6% and 69.4% of our consolidated profit before income
tax in those periods, respectively. In accordance with HKFRS, we are required to reassess
the fair value of our investment properties on each reporting date, and we include the gains
or losses arising from changes in the estimated fair value of such investment properties in
our consolidated income statements in the period in which they arise. Pursuant to HKAS 40,
our investment properties may be recognised by using either the fair value model or the cost
model. We recognise investment properties at their estimated fair value because we are of
the view that periodic estimated fair value adjustments in accordance with prevailing
market conditions provide a more up-to-date picture of the value of our investment
properties. The fair values of our investment properties are based on valuations of such
properties conducted by our Property Valuer, using property valuation techniques involving
certain assumptions about market conditions. Please see the Property Valuation included in
Appendix IV to this prospectus for more details. Investors should be aware that the fair
value gains on investment properties included in our consolidated income statements reflect
unrealised capital gains in the estimated fair value of our investment properties at the
relevant reporting date and do not constitute profit generated from our operations or
generate any actual cash inflow to us unless and until such investment properties are sold
at or above such estimated fair values. Favourable or unfavourable changes in the
assumptions of market conditions used by the Property Valuer would result in changes to
the fair value of our investment properties and corresponding adjustments to the amount of
gains or losses reported in our consolidated income statements in the future.

Additional risks include the overall performance of the PRC property sector in the cities in which
we operate, increasing competition among property developers in key economic cities, and the impact
on us of the applicable PRC rules and regulations governing the PRC real estate market, such as the
use of pre-sale proceeds.
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CRITICAL ACCOUNTING POLICIES

We prepared our consolidated financial information in accordance with HKFRS. In preparing
such financial information, we are required to make judgements, estimates and assumptions. We
evaluate these estimates based on our historical experience, knowledge and assessment of our current
business and other conditions, as well as our expectations regarding the future based on available
information and various assumptions, which together form our basis for making judgements about
matters that are not readily apparent from other sources. As such, our actual results may differ from
these estimates. Some of our accounting policies require a higher degree of judgement than others in

their application.

When reviewing our consolidated financial information, you should consider: (i) our critical
accounting policies; (ii) the judgement and other uncertainties affecting the application of such
policies; and (iii) the sensitivity of reported results to changes in conditions and assumptions. We
believe the following accounting policies involve the most significant judgement and estimates used
in the preparation of our consolidated financial information.

Recognition of revenue from and costs of sale of properties

Our revenue is primarily comprised of the proceeds received or receivable from the sale of
properties. Our cost of sales consists of costs incurred directly for property development, such as land
acquisition costs, construction costs and capitalised interest. Our revenue and cost of sales are
recognised when the risks and ownership of the properties are transferred to the purchasers, which is
when construction of the relevant properties has been completed (i.e., usually when the occupation
permit is received), the relevant properties have been delivered to the purchasers pursuant to the sale
agreements and the collectability of related receivables is reasonably assured. Monies received from
pre-sales but prior to completion of our properties are recorded as advanced proceeds received from
our customers under current liabilities on our consolidated balance sheets.

Completed properties held for sale and properties under development

Completed properties held for sale and properties under development are stated at the lower of
cost and net realisable value.

We make estimates of the net realisable value of completed properties by reference to the
available market data including the most recent sale transactions and market survey reports available
from independent property valuers, after taking into account the anticipated costs of selling these
properties. Properties under development are classified as current assets on our consolidated balance
sheets unless the construction period of the relevant property development project is expected to be
completed beyond our normal operating cycle. Our initial payments for leasehold land and land use
rights included in this category of assets are measured at amortised cost less accumulated impairment
losses.

We make estimates of the net realisable value of properties under development by reference to

the estimated future discounted cash flows to be derived from such properties. The estimates require
judgements as to the anticipated sale prices by reference to recent sale transactions in nearby
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locations, rates of new property sales, marketing costs (including price discounts required to stimulate
sales) and the expected costs for the completion of properties, the legal and regulatory framework and
general market conditions. Our estimates may be inaccurate and estimates may need to be adjusted in
later periods.

If there is an increase in costs for the completion of properties or a decrease in anticipated selling
price, the net realisable value will decrease and this may result in provisions for completed properties
held for sale and properties under development. Such provisions require the use of judgement and
estimates by our management, taking into account the location of the property, the quality of the
building, and the valuation of similar properties in the local market. Where the expectation is different
from the original estimate, the carrying value and provision for properties in the periods in which such
estimate is changed will be adjusted accordingly.

In respect of the properties under development for future use as investment properties, the Group
has recently adopted the amendment to Hong Kong Accounting Standard 40 for the year ended 31
December 2008. Pursuant to the adoption of the amendment, property that is under construction or
development for future use as investment property is measured at fair value under the fair value model
and the gains or losses arising from changes in the fair value are accounted for as gains or losses upon
revaluation in our consolidated income statements. Upon the adoption of the amendment, there was
no impact on our financial information as at and for the years then ended 31 December 2006 and 2007.
Fair value gains of RMB846.1 million and RMB274.9 million, and the related deferred taxation
expense of RMB211.5 million and RMB68.7 million, were recognised in our consolidated income
statements for the year ended 31 December 2008 and the four months ended 30 April 2009,
respectively.

Borrowing costs

Borrowing costs that are directly attributable to the acquisition, construction or production of
assets which require a substantial period of time to complete and prepare for their intended use or sale
are capitalised as part of the cost of such properties. All other borrowing costs are recorded in the
consolidated income statements in the year in which they are incurred. In general, we capitalise the
borrowing costs incurred from the commencement of each property development project and cease
capitalising these costs when the assets are substantially ready for their intended use or sale.
Borrowing costs incurred after the completion of a property development project or otherwise not
directly attributable to the acquisition and/or construction of the project are recorded in our
consolidated income statements as finance costs in the period in which they are incurred. Investment
income earned on the temporary investment of specific borrowings pending their expenditure on the
relevant project is deducted from the borrowing cost capitalised.

Substantially all of the borrowing costs (including interest expense) related to the Pre-IPO
Financing and borrowing costs related to the Shanghai Bay Arrangement have been capitalised as a
part of the cost of acquiring or constructing the projects to which the proceeds of such financing
arrangements were applied. These capitalised borrowing costs will not be recognised in our
consolidated income statements until construction of such projects is completed and these projects are
ready for delivery and are sold. The borrowing costs associated with the Pre-IPO Financing and with
the Shanghai Bay Arrangement are significantly higher than the borrowing costs associated with our
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previous bank borrowings, which constituted substantially all of our capitalised borrowings prior to
the Pre-IPO Financing. As a result, to the extent projects have been funded with proceeds from the
Pre-IPO Financing or proceeds from the Shanghai Bay Arrangement, such capitalised borrowing costs
are expected to be significantly higher than capitalised borrowing costs we have previously recognised

in our consolidated income statements which were associated with bank borrowings.

Provision for the PRC Land Appreciation Tax (“LAT”)

Under PRC tax laws and regulations, our PRC subsidiaries are subject to LAT collectible by the
local tax authorities and levied at progressive rates ranging from 30% to 60% on the appreciation of
land value, calculated as the proceeds of sales of properties less deductible expenditures including
payments made for obtaining land use rights, construction and infrastructure costs, related taxes and
all property development costs. We recognise LAT as an income tax expense and make necessary
provisional payments according to the current tax laws and regulations. We recognise LAT based on
the appreciation of land value, which is calculated based on the proceeds from the sale of completed
properties less deductible expenditures, including charges associated with obtaining land use rights,
and other property development related expenditures. We prepay 1% of our pre-sale proceeds as a LAT
prepayment in accordance with the requirements of the PRC tax authorities. The tax authorities
determine the final LAT liabilities of our Group after completion of our property development
projects. This final determination may differ from the amounts that we had estimated. Our projects
may go through different phases over multiple periods of time, in which revised tax laws may be
enacted and implemented. Thus, upon final assessment of the LAT, after all phases of a project are
completed, our final LAT liabilities may differ from our initial estimates. Further, the implementation
and settlement of such taxes vary among the regional tax jurisdictions across the PRC and we must
wait until each local PRC tax authority assesses the LAT in order to have a finalised calculation and
payment amount. Accordingly, significant judgement is required in determining the amount of land
appreciation and related taxes for the purpose of preparing our financial information. As such, our
final tax liabilities could be different from the amounts that we estimated and such discrepancies may
impact our income tax expense in the periods during which such taxes are finalised with local tax

authorities.

Deferred income tax

Significant judgement is required in determining our provisions for deferred income tax.
Deferred income tax is provided in full, using the liability method, on temporary differences arising
between the tax bases of assets and liabilities and their carrying amounts in our consolidated financial
information. However, deferred income tax is not accounted for if it arises from initial recognition of
an asset or liability in a transaction other than a business combination that, at the time of such
transaction, affects neither the accounting nor taxable profit or loss, such as goodwill. Deferred
income tax is determined using the tax rates that have been applicable or substantially enacted by the
balance sheet date and are expected to apply when the related deferred income tax asset is realised or
the deferred income tax liability is settled.

Deferred income tax assets are recognised to the extent that it is probable that future taxable
profit will be available against which the temporary differences can be utilised.
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Deferred income tax is provided on temporary differences arising from investments in
subsidiaries, except where the timing of the reversal of the temporary differences can be controlled
by our Group and it is probable that the temporary differences will not be reversed in the foreseeable

future.

SELECTED INCOME STATEMENT ITEMS

Revenue

All of our revenue consists of proceeds from the sale of properties. See “— Critical Accounting
Policies — Recognition of revenue from and costs of sale of properties” above. Our revenue for a
given period depends primarily on the number of properties we sell and deliver in such period and the

prices realised for these properties.

We recognise our revenue after our properties have been sold and delivered. We typically pre-sell
our properties prior to their completion in accordance with the PRC pre-sale regulations. We do not,
however, recognise the proceeds from pre-sales of properties until we have completed the construction
of these properties and the properties have been delivered to the purchasers and the collectibility of
related receivables is reasonably assured. There is typically a time gap of about one year between the
time we commence pre-sale of properties under development and the delivery of the properties. We
record the proceeds received from the pre-sold properties as “Advanced proceeds received from
customers”, a current liability in our consolidated balance sheets.
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In 2006, we delivered 265,937 sq.m. of GFA at an overall recognised average selling price of
RMB6,461 per sq.m.. Sunshine Venice made up the majority of our sales and the initial phase of
Sunshine Holiday also was completed and contributed 76,654 sq.m. of GFA to our sales in 2006. The
recognised average selling price at Sunshine Venice was RMB7,260 per sq.m. in 2006, while Sunshine
Holiday had a recognised average selling price of RMB4,467 per sq.m. in 2006 as property prices in
Tianjin were generally lower than those in Shanghai.

In 2007, we delivered 278,352 sq.m. of GFA at an overall recognised average selling price of
RMB6,438 per sq.m.. Three new projects, Shanghai Park Avenue, No. 1 City Promotion and Sunny
Town, made their initial sales and accounted for approximately three quarters of our revenue and GFA
sold and delivered in 2007. Sunshine Venice continued to record sales in 2007 though at a reduced
recognised average selling price of RMB6,826 per sq.m., reflecting bulk sales of approximately
40,000 sq.m. made to the local government in 2007. Two of the new projects, located in Wuxi and
Shenyang, respectively, had recognised average selling prices of RMB4,360 per sq.m. and RMB3,613
per sq.m., respectively, in 2007 as property prices in Wuxi and Shenyang generally are lower than
those in Shanghai. However, the new project in Shanghai, Shanghai Park Avenue, had a substantially
higher average selling price of RMB21,390 per sq.m., reflecting its favourable location in Shanghai.

In 2008, we delivered 436,907 sq.m. of GFA at an overall recognised average selling price of
RMB9,038 per sq.m.. Six new projects and/or phases, Sunshine Venice (Phase IIIB), Chateau De Paris
(Phase I (retail)), Chateau De Paris (Phase II), Sunshine Holiday (Phase II), Classical Life (Phase I
and IT) and Sunny Town (Phase II), recorded sales in 2008 and accounted for approximately 75.5% of
our revenue in 2008. Shanghai Park Avenue continued to record sales in 2008 at a recognised average
selling price of RMB28,674 per sq.m., representing an increase of 34.1% from 2007. Chateau De Paris
(Phase II) had a recognised average selling price of RMB21,869 per sq.m.. Sunshine Holiday (Phase
IT) had a recognised average selling price of RMB6,142 per sq.m. and accounted for approximately
24.8% of our total revenue in 2008.

In the four months ended 30 April 2009, we delivered 98,021 sq.m. of GFA at an overall
recognised average selling price of RMB9,528 per sq.m., compared to 73,278 sq.m. of GFA in the four
months ended 30 April 2008 at an overall recognised average selling price of RMB13,317 per sq.m..
Sunshine Venice (Phase III B) continued to record sales in the four months ended 30 April 2009 at a
recognised average selling price of RMB9,982 per sq.m. and accounted for approximately 87.4% of
our total revenue for such period.

Cost of sales

Our cost of sales consists primarily of the costs incurred directly from our property development
activities which include construction costs, land costs, capitalised interest, and business taxes and
other levies. We recognise cost of sales with respect to a property when we recognise our revenue from
such property which generally occurs when construction is completed and such property is delivered.
Our average cost of sales per sq.m. for the years ended 31 December 2006 and 2007 remained
relatively stable at RMB4,103 and RMB4,185, respectively, but increased by 25.4% to RMB5,249 for
the year ended 31 December 2008. Our average cost of sales per sq.m. for the four months ended 30
April 2009 was RMB4,906, representing a 22.3% decrease compared to the same period in 2008.
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The following table sets out the breakdown of our cost of sales for the three years ended 31
December 2008 and the four months ended 30 April 2008 and 2009:

Year ended 31 December Four months ended 30 April
Apr 08 -
2006 2007 2008 06-07 07-08 2008 2009 Apr 09

RMB’000 RMB’000 RMB’000 % change % change RMB’000 RMB’000 % change

(unaudited)

Construction costs...... 810,063 764,392 1,489,035 (5.6%) 94.8% 280,693 342,731 22.1%
Land costS........cccuueene 165,735 267,228 508,943 61.2% 90.5% 106,636 72,592 (31.9%)
Capitalised interest..... 20,112 34,023 74,668 69.2% 119.5% 21,134 13,422 (36.5%)
Business taxes and

other levies .......... 95,202 99,175 220,693 4.2% 122.5% 54,103 52,102 (3.7%)
Total ...ccooviiiiiiinn, 1,091,112 1,164,818 2,293,339 6.8% 96.9% 462,566 480,847 4.0%

Construction costs

Construction costs represent costs for the design and construction of a property project. These
costs consist primarily of fees paid to our contractors, including contractors responsible for civil
engineering construction, landscaping, construction installation, infrastructure expenses, raw material
costs, design costs and salary-related expenses for on-site staff. In 2007, our construction costs were
RMB764.4 million, representing a decrease of 5.6% compared to RMB810.1 million in 2006. In 2008,
our construction costs were RMB1,489.0 million, representing an increase of 94.8% from RMB764.4
million in 2007. The increase was primarily due to an increase in the proportion of our construction
of up-market residential properties and the increase in GFA sold and delivered during 2008. Our
average construction cost per sq.m. for the Track Record Period, calculated as our construction costs
recognised divided by GFA sold and delivered during the relevant period, was RMB3,046, RMB2,746,
RMB3,408 and RMB3,497 for the years ended 2006, 2007, 2008 and the four months ended 30 April
2009, respectively. The decrease in average construction cost from 2006 to 2007 was primarily
attributable to the increased sales of low-rise buildings, which generally have lower construction costs
per sq.m. compared to our construction costs for high-rise buildings, which comprised most of our
sales for 2006. The increase in average construction cost from 2007 to 30 April 2009 was primarily
due to an increase in the proportion of our construction of up-market buildings, which is also reflected
in the increase in the average selling price. Our construction costs are affected by a number of factors
such as:

° the difference in the positioning and types of our projects, including the requirements
relating to the design and interior decoration for different property types, which would in
turn result in the difference of our construction costs incurred;

° price movements for construction materials, including steel and cement. Market prices of
such items may fluctuate and thus impact our costs. Please refer to the section above headed
“Factors Affecting Our Results of Operations — Price volatility of construction materials”
for further information; and

° decisions relating to the investments in ancillary facilities, such as whether to supplement
our properties with playgrounds, gymnasiums, and other recreational facilities.
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Since we engage contractors to procure raw materials, most of our construction materials costs
are accounted for as part of the contractor fees upon settlement with the relevant contractors during
the Track Record Period.

Land costs

Land costs include costs relating to the acquisition of the rights to occupy, use and develop land,
including land premiums, demolition and resettlement costs, and land-related taxes. Our land costs in
2007 were RMB267.2 million, representing an increase of 61.2% from RMB165.7 million in 2006, and
our land costs in 2008 were RMB508.9 million, representing an increase of 90.5% from RMB267.2
million in 2007. The increases in land costs in 2006, 2007 and 2008 were primarily due to the increase
in GFA sold and delivered from 265,937 sq.m. in 2006 to 278,352 sq.m. in 2007 to 436,907 sq.m. in
2008 and the increase in average land costs per sq.m.. Our land costs for the four months ended 30
April 2009 were RMB72.6 million, representing a decrease of 31.9% from RMB106.6 million for the
same period in 2008. The decrease was primarily attributable to 87.4% of our total revenue for the four
months ended 30 April 2009 coming from the sale of Sunshine Venice (Phase IIIB), whose average
land costs per sq.m. were lower compared to Shanghai Park Avenue, the sale of which represented
60.9% of our total revenue for the four months ended 30 April 2008.

Capitalised interest

We also capitalise a portion of our interest expenses to the extent that such costs are directly
attributable to the costs of the acquisition, construction or development of our properties. The interest
expenses are capitalised as they are incurred along with the development of a project and the
recognition of the relevant expenditure, until completion or suspension of the construction phase.
Interest expenses incurred after completion of a construction phase are then recognised in our
consolidated income statement as finance costs.

Our capitalised interest included in cost of sales for 2007 was RMB34.0 million, representing an
increase of 69.2% from RMB20.1 million in 2006. Our capitalised interest included in cost of sales
for 2008 was RMB74.7 million, representing an increase of 119.5% from RMB34.0 million in 2007.
The increases in capitalised interest in cost of sales in 2007 and 2008 were primarily due to the
increases in GFA sold and delivered. Our capitalised interest in cost of sales for the four months ended
30 April 2009 was RMB13.4 million, representing a decrease of 36.5% from RMB21.1 million for the
same period in 2008. The decrease was primarily due to higher interest rates and higher capitalised
interest associated with Shanghai Park Avenue, the sale of which represented 60.9% of our total
revenue for the four months ended 30 April 2008. Substantially all of the borrowing costs (including
interest expense) relating to the Pre-IPO Financing and the Shanghai Bay Arrangements have not yet
been recognised as a capitalised interest expense included in cost of sales. See “Effects of substantial
capitalised interest on future periods”. The amounts of capitalised interest under properties under
development were approximately RMB266.0 million, RMB608.7 million and RMB1,488.5 million as
at 31 December 2006, 2007 and 2008, respectively, and RMB1,868.6 million as at 30 April 2009. The
amounts of capitalised interest under completed properties held for sale were approximately RMBS.5
million, RMB7.4 million and RMBS57.3 million as at 31 December 2006, 2007 and 2008, respectively,
and RMB38.5 million as at 30 April 2009. Please see Notes 10 and 11 to the Group’s consolidated
financial information as set out in Appendix I.
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Business taxes and other levies

Business taxes and other levies in 2007 totalled RMB99.2 million, representing a 4.2% increase
from that of RMB95.2 million in 2006. Business taxes and other levies in 2008 totalled RMB220.7
million, representing an increase of 122.5% from that of RMB99.2 million in 2007, which was
primarily due to a significant increase in our sales. Our business taxes and other levies for the four
months ended 30 April 2009 were RMB52.1 million, remaining relatively stable compared to
RMBS54.1 million for the four months ended 30 April 2008 as a result of relatively flat sales for these
periods.

Gross profit

Gross profit represents revenue less cost of sales. Our gross profit for the four months ended 30
April 2009 decreased by 11.7% to RMB453.1 million from RMB513.2 million for the same period in
2008. Our gross profit in 2008 was RMB1,655.6 million, an increase of 164.0% from RMB627.1
million in 2007. Our gross profit in 2007 was RMB627.1 million, remaining stable compared with
RMB627.0 million in 2006. Our gross profit margins for the Track Record Period were 36.5%, 35.0%,
41.9% and 48.5% for 2006, 2007, 2008 and the four months ended 30 April 2009, respectively. The
decrease in our gross profit margin from 52.6% for the four months ended 30 April 2008 to 48.5% for
the same period in 2009 was primarily because Shanghai Park Avenue, which contributed 60.9% of our
revenue for the four months ended 30 April 2008, had a higher gross profit margin than Sunshine
Venice (Phase IIIB), which contributed 87.4% of our total revenue for the same period in 2009,
partially offset by a decrease in average construction cost per sq.m.. The increase from 2007 to 2008
was primarily due to an increase in sales of up-market residential properties in key central cities,
which were sold at a much higher average selling price.

Other gains/(losses)

Other gains for the four months ended 30 April 2009 were RMB735.1 million, primarily due to
a recognition of a fair value gain relating to our investment properties in Shanghai. The other losses
for the same period in 2008 were RMB22.1 million, primarily due to foreign exchange losses on the
Notes from the Pre-IPO financing as a result of RMB appreciation. Other gains for the year ended
2008 were RMB825.6 million, which were primarily due to a recognition of fair value gain relating
to our investment properties in Shanghai. Other losses for the year ended 2007 were RMB34.5 million,
which were primarily due to foreign exchange losses on the Notes from the Pre-IPO financing as a
result of RMB appreciation.

Other income

Our other income consists primarily of rental income, interest income and subsidies received
from the government. We received government grants of RMB7.4 million and RMB3.2 million for
2006 and 2007, respectively, as a recognition of the substantial tax payment we had made to the local
governments. Local government subsidies are discretionary in nature.

Selling and marketing expenses

Selling and marketing expenses consist primarily of agency fees relating to the sale of properties,
advertising and promotional expenses such as newspaper, magazine, pamphlets and billboard
advertisements, and salaries and commissions for our sales staff.
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Administrative expenses

Our administrative expenses consist primarily of salary and welfare payments relating to our
management staff, rental costs of our offices, travelling and entertainment expenses, auditors’
remuneration and legal and other professional fees.

Finance costs

Our finance costs consist primarily of interest costs net of capitalised interest. We capitalise the
borrowing costs attributable to the amount of borrowings used in our project construction when the
development of properties commences and the relevant expenditure and finance cost is incurred. This
ceases when the development is in suspension or the construction work is completed. Interest expense
incurred after completion of development is recognised in our consolidated income statement as
finance costs.

Income tax expense

Our income tax expense line item reflects income taxes we pay in the PRC, including corporate
income tax, LAT and any deferred income tax.

No Hong Kong profits tax was provided for the three years ended 31 December 2006, 2007 and
2008 and for the four months ended 30 April 2008 and 2009 as our Group did not have any assessable
profits in Hong Kong.

No Cayman Islands profits tax was provided for the three years ended 31 December 2006, 2007
and 2008 and for the four months ended 30 April 2008 and 2009 as our Group did not have any profits
in the Cayman Islands.

The LAT in the PRC is levied at progressive rates ranging from 30.0% to 60.0% on the
appreciation of land value, being the proceeds of sales of properties less deductible expenditures
including payments made for obtaining land use rights and all property development expenditures
after adjusting for an expansion factor, which is included in our consolidated income statements as
income tax expense.

On 16 March 2007, the National People’s Congress of the PRC enacted the PRC Corporate
Income Tax Law under which a uniform corporate income tax rate of 25.0% will be imposed on the
taxable income of both domestic enterprises and foreign invested enterprises beginning on 1 January
2008, and the original tax privilege available to foreign invested enterprises will be cancelled. For
more information about the new PRC Corporate Income Tax Law, please refer to the section headed
“Taxation — Income Tax” in Appendix V to this prospectus. We believe the introduction of the new
PRC Corporate Income Tax Law will enable us to enjoy a lower tax rate than the effective tax rate
applicable to us in the past.

As of 31 December 2006, we applied the income tax rate of 33.0% in the calculation of our

deferred tax assets. Pursuant to the new PRC Corporate Income Tax Law, the corporate income tax rate
applicable to our domestic subsidiaries in the PRC decreased from 33.0% to 25.0% effective from 1
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January 2008. Accordingly, the tax rate used in calculating deferred income tax assets and liabilities
of our domestic subsidiaries as at 31 December 2007 was adjusted to the lower tax rate of 25.0%. The
effect of the change in corporate income tax rate was recognised in the consolidated income statement
for the year ended 31 December 2007.

CONSOLIDATED RESULTS OF OPERATIONS
The following tables set forth selected data from our consolidated income statements for the

three years ended 31 December 2006, 2007 and 2008 and the four months ended 30 April 2008 and
20009:

Year ended 31 December Four months ended 30 April

2006 % of 2007 % of 2008 % of 2008 % of 2009 % of
RMB’000 Revenue RMB’000 Revenue RMB’000 Revenue RMB’000 Revenue RMB’000 Revenue

(unaudited)
ReVENUE ..ooovvviiiiiiiiiiiiiiieeeeeee, 1,718,132 100.0% 1,791,942 100.0% 3,948,959 100.0% 975,811 100% 933,980 100%
Cost of sales.......coouvvrieiieeeeennnnnn. (1,091,112) (63.5%) (1,164,818) (65.0%) (2,293,339) (58.1%) (462,566) (47.4%) (480,847) (51.5%)
Gross profit.....ccoeeceeviieeiiiieeennnn. 627,020 36.5% 627,124 35.0% 1,655,620 41.9% 513,245  52.6% 453,133 48.5%
Other iNCOMe ......ccvvvvvvieeieeeeeennnn. 15,068 0.9% 17,194 1.0% 21,405 0.5% 7,106 0.7% 6,671 0.7%
Other (losses)/gains, net™ ... — — (34,513) (1.9%) 825,563 20.9% (22,099) (2.3%) 735,117  78.7%
Selling and marketing expenses .. (46,534) (2.7%) (77,426) (4.3%) (150,494) (3.8%) (46,347) (4.7%) (34,278) (3.7%)
Administrative expenses ............. (100,187) (5.8%) (105,666) (5.9%) (214,818) (5.4%) (65,071) (6.7%) (90,251) (9.7%)
Finance CoSts.......cccuvvvvieieeeeennnnn. (73,702)  (4.3%)  (97,225) (5.4%) (54,479) (1.4%) (18,061) (1.9%) (11,376) (1.2%)

Profit before income tax 421,665 24.5% 329,488 18.4% 2,082,797 52.7% 368,773  37.8% 1,059,016 113.4%

Income tax expenses

- PRC corporate income tax .. (179,927) (10.5%) (100,066) (5.6%) (259,627) (6.6%) (84,355) (8.6%) (102,162) (10.9%)

- PRC land appreciation tax .. (358) (0.02%) (114,551) (6.4%) (363,102) (9.2%) (124,785) (12.8%) (9,522)  (1.0%)
- Deferred income tax ........... 17,804 1.0% (6,777)  (0.4%) (205,077) (5.2%) 15,093 1.5% (173,794) (18.6%)
Total income tax expenses .......... (162,481) (9.5%) (221,394) (12.4%) (827,806) (21.0%) (194,047) (19.9%) (285,478) (30.6%)

Profit for the year/period
attributable to equity owners
of our Group......ccceeevvieennnns 259,184  15.1% 108,094 6.0% 1,254,991 31.8% 174,726 17.9% 773,538  82.8%

Note:

(I)  Other (losses)/gains, net included a recognition of estimated fair value gains on investment properties of RMB846.1
million and RMB735.2 million for the year ended 31 December 2008 and for the four months ended 30 April 2009,
respectively. These fair value gains are unrealised. See “— Factors Affecting Our Results of Operations — Changes in

fair value of investment properties”.
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The following discussion is based on the consolidated financial information of our Group.

Four months ended 30 April 2009 compared to four months ended 30 April 2008

Revenue. Our revenue for the four months ended 30 April 2009 was RMB934.0 million,
representing a decrease of 4.3% compared to RMB975.8 million for the same period in 2008, primarily
due to a significant decrease in the average selling price from RMB13,317 per sq.m. for the four
months ended 30 April 2008 to RMB9,528 per sq.m. for the same period in 2009, partially offset by
an increase in GFA sold and delivered from 73,278 sq. m. in the four months ended 30 April 2008 to
98,021 sq.m. in the corresponding period in 2009. The decrease in the average selling price was
primarily because Shanghai Park Avenue, which contributed 60.9% of our revenue for the four months
ended 30 April 2008, had a higher average selling price than Sunshine Venice (Phase IIIB), which

contributed 87.4% of our total revenue for the same period in 2009.

Cost of sales. Cost of sales for the four months ended 30 April 2009 was RMB480.8 million,
representing an increase of 4.0% compared to RMB462.6 million for the same period in 2008. This
was primarily due to an increase in GFA sold and delivered in the four months ended 30 April 2009,
partially offset by a decrease in average construction cost from RMB3,831 per sq.m. in the four
months ended 30 April 2008 to RMB3,497 per sq.m. in the corresponding period in 2009.

Gross profit. We recorded a gross profit of RMB453.1 million for the four months ended 30 April
2009, representing a decrease of 11.7% compared to RMBS513.2 million for the same period in 2008.
Our gross profit margin decreased from 52.6% for the four months ended 30 April 2008 to 48.5% for
the same period in 2009. The decrease in our gross profit margin resulted primarily from Shanghai
Park Avenue, which contributed 60.9% of our revenue for the four months ended 30 April 2008, having
a higher gross profit margin than Sunshine Venice (Phase IIIB), which contributed 87.4% of our total
revenue for the same period in 2009, partially offset by a decrease in average construction cost per

sq.m..

Other income. Other income for the four months ended 30 April 2009 was RMB6.7 million,
representing a decrease of 6.1% compared to RMB7.1 million for the same period in 2008, primarily
due to a decrease in interest income as a result of lower interest rates and a decrease in our average

cash balances.

Other gains/(losses). Other gains for the four months ended 30 April 2009 were RMB735.1
million, primarily due to a recognition of a fair value gain on our investment properties in Shanghai.
The other losses for the same period in 2008 were RMB22.1 million, primarily due to foreign

exchange losses on the Notes from the Pre-IPO financing as a result of RMB appreciation.

Selling and marketing expenses. Our selling and marketing expenses were RMB34.3 million for
the four months ended 30 April 2009, representing a decrease of 26.0% from RMB46.3 million for the
same period in 2008. This was primarily due to an increase in marketing activities incurred in
connection with the pre-sale campaign for Shanghai Park Avenue and Sunshine Venice for the four
months ended 30 April 2008.
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Administrative expenses. Our administrative expenses were RMB90.3 million for the four
months ended 30 April 2009, representing an increase of 38.7% from RMB65.1 million for the same
period in 2008, primarily due to an increase in our headcount and their corresponding salaries and

welfare costs and an increase in rental expense as a result of the expansion of our operations.

Finance costs. Our finance costs were RMB11.4 million for the four months ended 30 April 2009,
representing a decrease of 37.0% from RMB18.1 million for the same period in 2008, which was

primarily due to a decrease in interest rates and a slightly higher interest capitalisation rate.

Profit before income tax. Profit before income tax for the four months ended 30 April 2009 was
RMB1,059.0 million, representing an increase of 187.2% compared to RMB368.8 million for the same
period in 2008. The significant increase in profit before income tax was primarily attributable to a

recognition of fair value gain on our investment properties in the four months ended 30 April 2009.

Income tax expenses. Notwithstanding the increase in our profit before income tax for the four
months ended 30 April 2009 by 187.2% to RMB1,059.0 million compared to RMB368.8 million for
the same period in 2008, our income tax expenses increased only by 47.1% to RMB285.5 million for
the four months ended 30 April 2009 from RMB 194.0 million for the same period in 2008. This was
primarily due to the significant decrease in our provision for PRC land appreciation tax for the four
months ended 30 April 2009 as Shanghai Park Avenue, which accounted for 60.9% of the total sales
in the corresponding period in 2008, had a much higher value-added rate compared to projects sold
and delivered in the same period in 2009. Our effective income tax rate, with LAT included in income
tax expense, was 27.0% for the four months ended 30 April 2009, compared to 52.6% for the same
period in 2008. Our effective income tax rate, with LAT included as part of operating costs, was 26.3%
for the four months ended 30 April 2009, compared to 28.4% for the same period in 2008.

Profit attributable to equity owners of our Group. Profit attributable to equity owners of our
Group for the four months ended 30 April 2009 was RMB773.5 million, representing a significant
increase of 342.7% compared to RMB174.7 million for the same period in 2008. Profit attributable to
equity owners of our Group as a percentage of revenue was 82.8% for the four months ended 30 April
2009, compared to 17.9% for the same period in 2008, primarily due to a recognition of fair value gain

on our investment properties.

Year ended 31 December 2008 compared to year ended 31 December 2007

Revenue. Revenue for 2008 was RMB3,949.0 million, representing a significant increase of
120.4% compared to RMB1,791.9 million in 2007, primarily due to an increase in GFA sold and
delivered from 278,352 sq.m. in 2007 to 436,907 sq.m. in 2008 and an increase in sales of up-market
residential properties, resulting in an increase in average selling price from RMB6,438 per sq.m. in
2007 to RMB9,038 per sq.m. in 2008. This increase of GFA sold and delivered came primarily from
new projects including Chateau De Paris (Phase IT), Sunshine Holiday (Phase II) and Sunshine Venice

(Phase I1IB) as well as existing projects such as Shanghai Park Avenue.
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Cost of sales. Cost of sales in 2008 was RMB2,293.3 million, representing an increase of 96.9%
compared to RMB1,164.8 million in 2007. This was primarily due to an increase in GFA sold and
delivered in 2008 and higher average construction cost per sq.m. for our up-market residential
properties.

Gross profit. We recorded a gross profit of RMB1,655.6 million in 2008, representing an increase
of 164.0% from RMB627.1 million in 2007. Our gross profit margin increased significantly from
35.0% in 2007 to 41.9% in 2008. The increase in gross profit margin was primarily due to an increase
in sales of up-market residential properties, such as Shanghai Park Avenue and Chateau De Paris

(Phase II), which were sold at a much higher average selling price and margin.

Other income. Other income in 2008 was RMB21.4 million, representing an increase of 24.5%
compared to RMB17.2 million in 2007, primarily due to rental income arising from certain properties
in Chateau De Paris (Phase II) and Sunshine Venice and interest income generated by increased bank
balances.

Other gains/(losses). Other gains in 2008 were RMB825.6 million, which were primarily due to
a recognition of fair value gain on our investment properties in Shanghai. Other losses in 2007 were
RMB34.5 million, which were primarily due to foreign exchange losses on the Notes from the Pre-IPO
financing as a result of RMB appreciation.

Selling and marketing expenses. Our selling and marketing expenses were RMB150.5 million in
2008, representing an increase of 94.4% from RMB77.4 million in 2007. This was primarily due to
an increase in promotion activities intended to improve our corporate image and marketing activities
connected to the pre-sale of our properties.

Administrative expenses. Our administrative expenses were RMB214.8 million in 2008,
representing an increase of 103.3% from RMB105.7 million in 2007, which was primarily due to an
increase in our headcount and their corresponding salaries and welfare costs.

Finance costs. Our finance costs in 2008 were RMB54.5 million, representing a decrease of
44.0% from RMB97.2 million in 2007, which was primarily due to an increase in capitalised interest
as a result of an increase in the number of projects under construction and development.

Profit before income tax. Profit before income tax in 2008 was RMB2,082.8 million, representing
an increase of 532.1% compared with RMB329.5 million in 2007. The significant increase in profit
before income tax was primarily attributable to an increase in sales of up-market residential
properties, such as Shanghai Park Avenue and Chateau De Paris (Phase II), which were sold at a much
higher average selling price, and a recognition of fair value gain on our investment properties in 2008.

Income tax expenses. Our income tax expenses in 2008 increased by 273.9% to RMBg827.8
million from RMB221.4 million in 2007. The increase in income tax expenses was primarily due to
a significant increase in our profit and an increase in land appreciation tax and deferred income tax
liability as a result of a recognition of fair value gain on our investment properties in 2008. Our
effective income tax rate, with LAT included in income tax expense, was 39.7% in 2008, representing
a decrease from 67.2% in 2007. Our effective income tax rate, with LAT included as part of operating
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costs, was 27.0% in 2008, representing a decrease from 49.7% in 2007. The substantial decrease in
effective income tax rates, with LAT included in income tax, or included as part of operating costs,
was primarily due to the change of PRC corporate income tax from 33% in 2007 to 25% in 2008. The
recognition of deferred income tax liability at 25% in respect of the fair value gain on investment
properties, which accounted for 40.6% of the total profit before income tax for the year ended 31
December 2008, also reduced the effective tax rate in 2008.

Profit for the year attributable to equity owners of our Group. Profit for the year attributable to
equity owners of our Group in 2008 was RMB1,255.0 million, representing a significant increase of
1,061.0% compared with RMB108.1 million in 2007, primarily due to an increase in gross profit
margin arising from up-market residential properties, and a recognition of fair value gain on our
investment properties. Profit for the year attributable to equity owners of our Group as a percentage
of revenue increased from 6.0% in 2007 to 31.8% in 2008.

Year ended 31 December 2007 compared to year ended 31 December 2006

Revenue. Revenue for 2007 was RMBI1,791.9 million, an increase of 4.3% compared to
RMB1,718.1 million in 2006, primarily due to an increase in GFA sold and delivered from 265,937
sq.m. in 2006 to 278,352 sq.m. in 2007. This increase in GFA sold and delivered came primarily from
new projects including Shanghai Park Avenue, No. 1 City Promotion and Sunny Town as well as
existing projects such as Sunglow Xinjing. The recognised average selling price for Sunshine Venice
decreased by 6.0% from RMB7,260 in 2006 to RMB6,826 in 2007, due to bulk sales to the local

government.

Cost of sales. Cost of sales in 2007 was RMB1,164.8 million, an increase of 6.8% compared to
RMB1,091.1 million in 2006. This was primarily due to an increase in additional GFA of 12,415 sq.m.
delivered during 2007. This figure was also influenced by a higher land acquisition cost in Shanghai
and was partially offset by a decrease in construction costs due to the relatively lower construction

cost for certain projects in cities such as Shenyang and Wuxi.

Gross profit. We recorded a gross profit of RMB627.1 million in 2007, remaining stable
compared with RMB627.0 million in 2006 and a decrease in gross profit margin from 36.5% in 2006
to 35.0% in 2007. The slight decrease in gross profit margin was due to an increase in average cost
of sales per sq.m.. The increase in average cost of sales per sq.m. was due to the increase in land costs,

which was partially offset by a decrease in construction costs.

Other income. Other income in 2007 was RMB17.2 million, an increase of 14.1% compared to

RMBI15.1 million in 2006, primarily due to interest income generated by increased bank balances.

Other losses. Other losses in 2007 were RMB34.5 million, with nil recorded in 2006. The other
losses in 2007 were primarily due to foreign exchange losses against the appreciation of the RMB. Our
Pre-IPO Financing was borrowed in U.S. dollar and, when the proceeds remitted into the PRC, we

suffered exchange rate losses due to appreciation of the RMB against the U.S. dollar.
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Selling and marketing expenses. Our selling and marketing expenses were RMB77.4 million in
2007, an increase of 66.4% from RMB46.5 million in 2006. This was primarily due to an increase in

marketing activities connected to the pre-sale campaign for Shanghai Bay and Sunshine Venice.

Administrative expenses. Our administrative expenses were RMB105.7 million in 2007, an
increase of 5.5% from RMB100.2 million in 2006, which was primarily due to an increase in our
headcount and their corresponding salaries and welfare costs, while remaining stable as a percentage

of revenues.

Finance costs. Our finance costs in 2007 were RMB97.2 million, an increase of 31.9% from
RMB73.7 million in 2006, which was primarily due to an increase in interest rates and an increase in

average bank borrowings during 2007.

Profit before income tax. Profit before income tax in 2007 was RMB329.5 million, a decrease of
21.9% compared with RMB421.7 million in 2006. The decrease in profit before income tax was
primarily attributable to an increase in finance costs and selling and marketing expenses for new

projects, as well as the recognition of exchange losses associated with our Pre-IPO Financing.

Income tax expenses. Our income tax expenses in 2007 increased by 36.3% to RMB221.4 million
from RMB162.5 million in 2006. The increase in income tax expenses was primarily due to provisions
for LAT for Shanghai Park Avenue, which had no LAT provided in 2006 because no apartment in this
project was delivered in 2006. Our effective income tax rate, with LAT included in income tax
expense, was 67.2% in 2007, an increase from 38.5% in 2006. Our effective income tax rate, with LAT

included as part of operating costs, was 49.7% in 2007, an increase from 38.5% in 2006.

Profit for the year attributable to equity owners of our Group. Profit for the year attributable to
equity owners of our Group in 2007 was RMB108.1 million, a decrease of 58.3% compared with
RMB259.2 million in 2006, primarily due to the provision of LAT for Shanghai Park Avenue,
recognition of foreign exchange losses, increase in selling and marketing expenses, and finance costs.
Profit for the year attributable to equity owners of our Group as a percentage of revenue decreased
from 15.1% in 2006 to 6.0% in 2007. Our return on equity ratio, calculated as the net profit divided
by the shareholders’ equity, was 16.1% in 2006.
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DESCRIPTION OF CERTAIN BALANCE SHEET ITEMS

Trade and other receivables and prepayments

Trade and other receivables comprise receivables arising from trade receivables, other
receivables and prepayments.

31 December

30 April
2006 2007 2008 2009

RMB’000 RMB’000 RMB’000 RMB’000
Trade receivables: ....ooviiiiiiiiiiiieeee e 28,663 32,360 4,419 6,354
Third Parties .....ooeeeeeeieeeeiiiiiiiee e 28,663 32,360 4,419 6,354
Other receivables: .........ccccoiiiiiiiiiiie 3,068,108 1,286,663 43,647 59,187
Related parties .......ccocoocvovviiiiiiiiiiinneiiiineeiiieeen. 3,008,426 1,243,556 — —
Third parties ......oooeeeeiiieiiiiiiiiiiinee e 59,682 43,107 43,647 59,187
Prepayments: ......oooceeeiiiiiiiiiinieeeiiiiiiiee e 1,393,316 1,788,276 2,547,833 2,364,294
Related parties ........coeeeeeeeviiiiiiineeeeneeiiiiiieeeeeeeeeens 1,013,559 653,586 1,170,403 1,114,621
Third Parties .......cceeeeeiveiiiineeiiiieeeeiee e eeeiieeeeenn 379,757 1,134,690 1,377,430 1,249,673
4,490,087 3,107,299 2,595,899 2,429,835

We set out below the ageing analysis of our trade receivables at the balance sheet dates:

As at 31 December As at 30 April

2006 2007 2008 2009
RMB’000 RMB’000 RMB’000 RMB’000
NOt yet dUC .cevueiineiiieeiie e 1,557 5,787 300 1,800
Within 6 months ...........cooiviiiiiiiiiiiiieens 23,744 13,150 250 2,588
Between 7 and 12 months ............ccoeeviniinnnnn. — 859 — 10
Between 13 months and 3 years .........cco.eceuneee. 3,362 12,564 3,869 1,956
TOtal o 28,663 32,360 4,419 6,354

We had trade, other receivables and prepayments of RMB4,490.1 million, RMB3,107.3 million,
RMB2,595.9 million and RMB2,429.8 million as at 31 December 2006, 2007, 2008 and 30 April 2009,
respectively.
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Trade receivables primarily consist of the amount of sales proceeds due to us where the purchaser
has initially deposited a down payment but has not yet remitted the balance under the sales contract.
Trade receivables were RMB28.7 million, RMB32.4 million, RMB4.4 million and RMB6.4 million as
at 31 December 2006, 2007, 2008 and 30 April 2009, respectively. Out of the RMB6.4 million trade
receivables balance as at 30 April 2009, RMB1.8 million had been settled as of 30 June 2009. As at
31 December 2008, our trade receivables decreased by 86.3% primarily because trade receivables in
2007 from Shanghai Park Avenue, No. 1 City Promotion and Sunshine Holiday were settled in early
2008. As at 31 December 2007, our trade receivables increased by 12.9% as a result of the increase
in sales towards the end of 2007. Our trade receivables aged over 12 months were mainly residual
balances owed to us by government bodies from the purchase of our properties. Our Directors are of

the view that such amount is recoverable given the financial strength of these debtors.

Other receivables were RMB3,068.1 million, RMB1,286.7 million, RMB43.6 million and
RMB59.2 million as at 31 December 2006, 2007, 2008 and 30 April 2009, respectively. Other
receivables from related parties primarily comprised non-trade balances and other advances due from
Shanghai Ditong, our Founder, companies controlled by our Founder and his family members. As of
31 December 2008, all such other receivables from related parties had been fully settled. Our other
receivables from independent third parties primarily comprised other advances, government grants
receivable and temporary prepayments for land acquisition before the formal land acquisition
agreements are signed. Other advances represented monies lent to related parties and independent
third parties, certain of which were interest bearing. Commerce and Finance Law Offices, our PRC
counsel, has advised us that such lending activity did not comply with the General Principles of
Lending Activities (£ HI]) issued by the People’s Bank of China, which generally prohibit direct
loans between companies. The penalty imposed for such lending activities is a fine equal to one to five
times the interest collected on such loans, payable by the lenders. Pursuant to the relevant loan
agreements, the interest we could have collected amounted to RMB2.9 million, RMB11.4 million and
RMBO.6 million for the three years ended 31 December 2008. We confirm that we have never collected
any interest from those third parties and related parties during the Track Record Period and we did not
recognise the income on these loans in our consolidated income statements during the Track Record
Period. Therefore, Commerce and Finance Law Offices is of the opinion that there should be no
penalty under PRC laws and regulations imposed on us arising from these events. In April 2008, we
terminated the loan agreements and permanently waived the related interest income. As at the date of
this prospectus, all of such interest-bearing advances have been fully settled. Our other receivables in
2008 decreased by 96.6% primarily due to the settlement of other receivables due from related parties.
Our other receivables in 2007 decreased by 58.1% primarily due to partial settlement of receivables
due from Shanghai Ditong, our Founder, companies controlled by close family members of and an

associated company of our Founder in 2007.
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Prepayments

We set out below the breakdown of our prepayments:

As at 31 December As at 30 April
2006 2007 2008 2009
RMB’000 RMB’000 RMB’000 RMB’000
- Shanghai Ditong.............cccooiiii 988,709 643,863 1,165,395 1,107,529
- Land cost .. 305,300 931,599 1,038,977 913,917
- Prepaid business tax and surcharges ........c............. 46,417 138,881 206,975 212,363
- Others ... 52,890 73,933 136,486 130,485
Total oo 1,393,316 1,788,276 2,547,833 2,364,294

Our prepayments were RMB1,393.3 million, RMB1,788.3 million, RMB2,547.8 million and
RMB2,364.3 million as at 31 December 2006, 2007, 2008 and 30 April 2009, respectively.
Prepayments mainly represent construction costs pre-paid to Shanghai Ditong, prepayment of land
related costs, and prepayment of business tax and surcharges. Our prepayments as at 30 April 2009
decreased by 7.2% compared to RMB2,547.8 million as at 31 December 2008, primarily due to a
refund of a RMB120 million deposit. The refund was due to our return of a certain piece of land in
Harbin as a result of our intention to manage and apply the Company’s working capital in a more
prudent and cost-conscious manner in light of the financial crisis and credit crunch, both globally and
in the PRC. Therefore, the Company returned a certain piece of land in Harbin and received a full
refund of the RMB120 million deposit without any penalty. Our prepayments as at 31 December 2008
increased by 42.5% compared to RMB1,788.3 million as at 31 December 2007, primarily due to the
increase in prepaid business tax and surcharges and the increase in prepayments to Shanghai Ditong
as a result of an increase in the number of projects under construction and development. Our
prepayments as at 31 December 2007 increased by 28.3% compared to RMB1,393.3 million as at 31
December 2006, primarily due to an increase in prepaid land costs and business tax and surcharges but

was partially offset by the decrease in prepayments to Shanghai Ditong.
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Trade and other payables

We set out below the breakdown of our trade and other payables:

31 December

30 April
2006 2007 2008 2009

RMB’000 RMB’000 RMB’000 RMB’000
Trade payables: .......ccooocoiiiiiiiiiiiiiiiiiiiniiie e 973,053 646,661 742,094 510,642
Related parties 524,923 479,233 523,513 274,025
Third parties ........ 448,130 167,428 218,581 236,617
Other payables: .......ccooociiiiiiiiiiiiiiiiieieniiie e 2,208,983 769,488 379,040 450,019
Related parties .......ccceeeeevviiiiiiiieiniiiiiieeeeenieeeee 1,829,757 389,893 4,500 —
Third parties .......ccoocccveiieiiniiiiieeeeniiiiee e 379,226 379,595 374,540 450,019
Other taxes payable ..........ccccovviiiiiiiinniiiiiieeinians 33,621 22,512 64,101 64,404
3,215,657 1,438,661 1,185,235 1,025,065

We set out below the ageing analysis of our trade payables as of the balance sheet dates:

As at 31 December

As at 30 April

2006 2007 2008 2009
RMB’000 RMB’000 RMB’000 RMB’000
Within 6 months ........cc.ooooiini 734,181 508,757 586,932 443,320
Between 7 and 12 months............c...oe 1,024 1,794 87,499 15,858
Between 13 months and 5 years ........c.......... 237,848 136,110 67,663 51,464
Total ..oooiiiiiiiiiiiii 973,053 646,661 742,094 510,642

Our Directors believe that it is in line with the industry norm to have trade payables aged more
than 12 months, as the balance of trade payables will be settled after the completion of the
construction work, which may occur more than a year after the trade payables are incurred. We had
trade payables of RMB973.1 million, RMB646.7 million, RMB742.1 million and RMB510.6 million
as at 31 December 2006, 2007, 2008 and 30 April 2009, respectively. Out of the balance of RMB510.6
million of trade payables as at 30 April 2009, RMB219.2 million had been settled as of 30 June 2009.

Our trade payables primarily consist of construction costs payable to Shanghai Ditong and other
suppliers. Our trade payables as at 30 April 2009 decreased by 31.2% compared to 2008 primarily due
to the partial settlement of construction costs due to Shanghai Ditong. Our trade payables in 2008
increased by 14.8% compared to 2007 primarily due to our increased number of projects under
construction and development including Sunshine Venice (Phase IIIB), Shanghai Bay (Phase I), Sunny
Town (Phase III) and Sunshine Bordeaux (Phase I). Our trade payables in 2007 decreased by 33.5%
compared to 2006 primarily due to the settlement of unpaid land premiums for two projects, namely

Shanghai Park Avenue and Sunshine Venice, which were brought forward.
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Other payables were RMB2,209.0 million, RMB769.5 million, RMB379.0 million and
RMB450.0 million as of 31 December 2006, 2007, 2008 and 30 April 2009, respectively. Other
payables primarily arose from (i) advances made by Shanghai Ditong, related parties and independent
third parties and (ii) advances received from certain government bodies for the purchase of our
properties. Advances made by Shanghai Ditong, related parties and independent third parties to us
were made for our working capital purposes and some were interest-bearing. We have been advised
by our PRC counsel, Commerce and Finance Law Offices, that the interest-bearing portion of loans
advanced from the other parties to our Company did not comply with the General Principles of
Lending Activities. The parties who provided such loans may be subject to a fine equal to one to five
times of the interest collected on the loans. Our Company, as the borrower, however, will not be
subject to any penalty under the PRC laws and regulations. Our other payables as at 30 April 2009
increased by 18.7% compared to 31 December 2008 primarily due to the net increase in advances from
third parties. Our other payables as at 31 December 2008 decreased by 50.7% compared to 31
December 2007 primarily due to the settlement of other payables due to related parties. Our other

payables in 2007 decreased by 65.2% primarily due to repayments to Shanghai Ditong and a related
party.

Other taxes payable primarily consist of business taxes payable, deed taxes, urban land-use taxes

and stamp duties. We expect to remit such amounts towards the end of 2009.

Amounts due from and to related parties

As at 31 December

As at 30 April

2006 2007 2008 2009
RMB’000 RMB’000 RMB’000 RMB’000
Balances included in current assets:
Prepayments of construction costs to or purchase
of services from related companies - included in
“Prepayments”
- Shanghai Ditong ........coceiviiiiiiiiiiinie 988,709 643,863 1,165,395 1,107,529
- Other companies controlled by close
family members of our Founder................. — 21 8 3,003
- Companies controlled by our Founder .......... 24,850 9,702 5,000 3,889
- An associate of the Group .........ccccceeeeiiiiie. — — — 200
1,013,559 653,586 1,170,403 1,114,621
Non-trading balances - included in “Other
receivables”
- Shanghai Ditong .........cooviiiiiiiiin 1,301,875 782,984 — —
- Other companies controlled by close
family members of our Founder .................... 268,823 21,803 — —
- Companies controlled by our Founder............... 346,081 346,130 — —
- An associated company of a company
controlled by our Founder........c....coo.coiniennnie 1,000 8,350 — —
- An associated company of our Founder ............ 202,797 9,828 — —
- O0ur Founder......coooooiiiiiicece 887,850 74,461 — —

3,008,426 1,243,556 — —

294 —



FINANCIAL INFORMATION

As at 31 December As at 30 April
2006 2007 2008 2009
RMB’000 RMB’000 RMB’000 RMB’000
Balances included in current liabilities:
Trading balances - included in “Trade payables”
- Shanghai Ditong .........coooviiiiiiiiiii 417,360 393,322 489,797 245,219
- Associated companies of our Founder .............. 5,331 8,346 — —
- An associate of the Group ........ccccovevviiieinnennnn. — — 8,777 5,667
- Other companies controlled by close family
members of our Founder ............................... 14,637 16,295 14,302 12,502
- Companies controlled by our Founder ............. 87,595 61,270 10,637 10,637
524,923 479,233 523,513 274,025
Non-trading balances - included in “Other
payables”
- Shanghai Ditong .......ccoocoviiiiiiiiiiiieee 313,145 — — —
- Other companies controlled by close family
members of our Founder ............................... 1,097,494 225,809 — —
- Companies controlled by our Founder............... 318,446 75,086 4,500 —
- Our Founder ......cooooiviiiiiii — 87,340 — —
- An associated company of a company
controlled by our Founder.............ccoocoiiiiinni. — 30 — —
- An associated company of our Founder............. 100,672 1,628 — —
1,829,757 389,893 4,500 —
Non-trading balances included in “Borrowings”
- A company controlled by our Founder ............. — 680,000 — —

All non-trading balances due from and to related parties as shown above have been fully settled
as at the date of this prospectus.

LIQUIDITY AND CAPITAL RESOURCES

We have funded our projects principally from proceeds from pre-sales of properties, bank loans,
shareholders contributions, the Pre-IPO Financing and the Shanghai Bay Arrangement. For the three
years ended 31 December 2006, 2007, 2008 and the four months ended 30 April 2009, we maintained
a current ratio (calculated as the total current assets divided by the total current liabilities) at 1.75,
1.18, 1.01 and 1.00, respectively. The decrease of the current ratio in 2008 was mainly due to the
increase in current liabilities from RMB10,746.5 million to RMB11,529.3 million as a result of
accrued interest on the Notes, which in turn increased the total balance of our borrowings. The
decrease of the current ratio in 2007 was mainly due to the increase of our current liabilities from
RMB5,564.5 million in 2006 to RMB10,746.5 million in 2007, primarily because of the issuance of

the Notes and an increase in advanced proceeds received from our customers in relation to pre-sales.
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The following table presents selected cash flow data from our consolidated statements of cash

flows for the periods indicated:

Year ended 31 December Four months ended 30 April
2006 2007 2008 2008 2009
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
(unaudited)
Net cash (used in)/generated from
operating activities .............c..oceeeenns (2,209,647) 1,960,823 (2,726,410) (2,432,175) 351,170
Net cash (used in)/generated from
investing activities .......c...cc...ccoeeeeen. (957,459) 1,769,325 783,437 615,631 (39,989)
Net cash generated from/(used in)
financing activities ...........c...cco.oceon. 3,109,702 (606,515) (935,672) (692,377) (280,849)
Net (decrease)/increase in cash and
cash equivalents ..........ccooccoeveennien. (57,404) 3,123,633 (2,878,645) (2,508,921) 30,332
Cash and cash equivalents .................. 112,187 3,199,105 297,221 671,723 327,524

Cash flow from operating activities

We derive our cash flow from operations principally from the pre-sale and sale of properties. Our
cash outflow from operations is principally for investments in property under development. We are
subject to certain restrictions on how we use pre-sale proceeds as described in the section headed
“Summary of PRC Laws Relating to the Property Sector — Property Transactions — Sale of
Commodity Properties” in Appendix VII to this prospectus.

In the four months ended 30 April 2009, we had a net cash inflow from operating activities of
RMB351.2 million, compared to a net cash outflow of RMB2,432.2 million in the same period in 2008.
This net cash inflow primarily consisted of net cash inflow from operations before changes in working
capital of RMB340.6 million and cash inflows from changes in operating assets and liabilities of
RMB73.2 million, offset by income tax payments of RMB15.9 million and interest payments of
RMB46.8 million. Our cash inflows from changes in operating assets and liabilities were primarily
due to a decrease of RMB168.1 million in trade and other receivables and prepayments and a decrease
of RMBO91.5 million in properties under development and completed properties held for sale, partially
offset by a decrease in trade and other payables of RMB182.7 million.

In 2008, we had a net cash outflow from operating activities of RMB2,726.4 million, consisting
of cash outflows from changes in operating assets and liabilities of RMB3,180.3 million, an income
tax payment of RMB271.3 million and interest payments of RMB590.7 million, offset by cash inflow
from operations before changes in working capital of RMB1,316.0 million. Our cash outflows from
changes in operating assets and liabilities were due primarily to an increase in properties under
development and completed properties held for sale of RMB1,643.3 million and increase in trade and
other receivables and other prepayments of RMB999.0 million, partially offset by an increase in trade
and other payables of RMB198.6 million.
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In 2007, we had a net cash inflow from operating activities of RMB1,960.8 million, consisting
of net cash inflow from operations before changes in working capital of RMB458.9 million and cash
inflows from changes in operating assets and liabilities of RMB1,928.7 million, offset by income tax
payments of RMB84.6 million and interest payments of RMB342.1 million. Our cash inflows from
changes in operating assets and liabilities were primarily due to additional advanced proceeds
received from customers of RMB3,420.7 million, partially offset by a decrease in trade and other
payables of RMB314.6 million and an increase in trade and other receivables and prepayments of
RMB380.8 million. Our net cash inflow from operating activities in 2007 improved significantly from
2006 primarily due to the increase in advanced proceeds received from customers, from an outflow of
RMB643.9 million in 2006 to an inflow of RMB3,420.7 million in 2007.

In 2006, we had a net cash outflow from operating activities of RMB2,209.6 million, consisting
of cash outflows from changes in operating assets and liabilities of RMB2,412.7 million, an income
tax payment of RMB40.9 million and interest payments of RMB251.7 million, offset by cash inflow
from operations before changes in working capital of RMB495.7 million. Our cash outflows from
changes in operating assets and liabilities were primarily due to an increase in properties under
development and completed properties held for sale of RMB1,248.2 million and increase in trade and
other receivables and prepayments of RMB713.0 million, partially offset by an increase in trade and
other payables of RMB222.1 million.

Cash flow from investing activities

Our investing activities mainly comprise advances, including advances to independent third
parties as well as to related parties, acquisitions of subsidiaries and purchases of property and
equipment.

In the four months ended 30 April 2009, we had a net cash outflow from investing activities of
RMB40.0 million, compared to a net cash inflow of RMB615.6 million from investing activities in the
same period in 2008. This net cash outflow in the four months ended 30 April 2009 primarily
comprised purchases of property and equipment of RMB32.4 million and cash outflow in the
construction of investment properties of RMB4.0 million.

In 2008, we had a net cash inflow from investing activities of RMB783.4 million, which
primarily comprised settlement of advances to related parties and third parties of RMB791.4 million
and interest income of RMB7.9 million, partially offset by purchases of property and equipment of
RMB16.9 million.

In 2007, we had a net cash inflow from investing activities of RMB1,769.3 million, which
primarily comprised net advances from related parties and third parties of RMB1,763.6 million and
interest income of RMB6.7 million, partially offset by purchases of property and equipment of
RMBS5.1 million.

In 2006, we had a net cash outflow from investing activities of RMB957.5 million. This net
outflow primarily consisted of net advances to related parties and third parties of RMB957.9 million
and outflow incurred by the purchase of property and equipment of RMB4.9 million, partially offset
by interest income of RMB3.5 million.
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Cash flow from financing activities

Our financing activities consist primarily of deemed distributions to our equity owners, bank
borrowings, Notes borrowings, and capital contributions by our subsidiaries’ then shareholders prior

to the acquisitions by us.

In the four months ended 30 April 2009, we had a net cash outflow from financing activities of
RMB280.8 million, compared to a net cash outflow of RMB692.4 million in the same period in 2008.
This outflow primarily consisted of repayment of bank loans of RMB415.4 million, partially offset by
the inflow of new bank loans of RMB120 million.

In 2008, we had a net cash outflow from financing activities of RMB935.7 million. This outflow
primarily comprised repayment of bank loans of RMB1,062.6 million and repayment of advances from
related parties and third parties of RMB362.1 million, partially offset by the inflow of new bank loans
of RMB489.0 million.

In 2007, we had a net cash outflow from financing activities of RMB606.5 million. This outflow
primarily comprised repayment of and proceeds from advances from related parties and third parties
of RMB1,475.4 million, payments of RMB2,333.7 million made to our Founder for the acquisition of
regional and project companies pursuant to the Reorganisation and a net decrease in borrowings of
RMB640.2 million, partially offset by our notes borrowing of RMB3,717.4 million. The payments of
RMB2,333.7 million made to our Founder for the acquisition of regional and project companies were
determined with reference to valuations of these companies as at 31 May 2007 prepared by an

independent valuer.

In 2006, we had a net cash inflow from financing activities of RMB3,109.7 million. This inflow
primarily comprised a net increase in bank borrowings of RMB1,641.9 million, advances and
repayments from related parties and third parties of RMB787.8 million, as well as capital
contributions by our subsidiaries’ then shareholders prior to the acquisitions by us of RMB680.0

million.

Net current assets position

Our net current assets as at 31 July 2009 were RMB2,037.9 million, comprising current assets
of RMB14,414.7 million and current liabilities of RMB12,376.8 million. As of the same date, our
current assets consisted of properties under development of RMB9,110.6 million, completed
properties held for sale of RMB856.8 million, inventories of RMB10.6 million, trade and other
receivables and prepayments of RMB3,675.1 million, prepaid taxes of RMB94.7 million, restricted
cash of RMB77.0 million and cash and cash equivalents of RMB589.9 million. As at 31 July 2009, our
current liabilities consisted of advanced proceeds received from customers of RMB4,823.2 million,
trade and other payables of RMBI1,150.4 million, income tax payable of RMB864.5 million and
borrowings of RMB5,538.7 million.
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Restricted cash

Restricted cash represents guaranteed deposits for the mortgage loan facilities granted by the
banks to the purchasers of our Group’s properties. Such cash is restricted from being used or
transferred before the repayment of the respective bank loans. As at 31 December 2006, 2007, 2008
and 30 April 2009 and 31 July 2009, the outstanding amount of restricted cash deposited was RMB97.6
million, RMB66.7 million, RMB84.5 million, RMB96.4 million and RMB77.0 million, respectively.

Working capital

As at 31 December 2006, 2007, 2008, and 30 April 2009 and 31 July 2009, our cash and cash
equivalents (excluding restricted cash) amounted to RMBI112.2 million, RMB3,199.1 million,
RMB297.2 million, RMB327.5 million and RMB590.0 million, respectively.

Taking into account the estimated net proceeds from this Global Offering, available banking
facilities and cash flow from our operations, our Directors are of the opinion that we have sufficient
working capital for our present requirements, that is for the next 12 months from the date of this

prospectus.

Related party transactions

With respect to our related party transactions, as set out in Note 33 of the Accountant’s Report
in Appendix I to this prospectus, our Directors confirm that these transactions were conducted on
normal commercial terms and/or on terms that are not less favourable than terms available from
independent third parties which are considered fair and reasonable and in the interest of our
Shareholders as a whole. All non-trade balances with related parties have been fully settled up to the

date of this prospectus and will be discontinued after the Listing Date.
Capital expenditures

For the three years ended 31 December 2006, 2007 and 2008 and the four months ended 30 April
2009, we incurred capital expenditures in the amounts of RMB4.9 million, RMBS5.1 million, RMB16.9
million and RMB36.5 million, respectively.
Contractual commitment

We were contractually committed to spend RMB6,439.4 million as at 31 December 2006,
RMB6,907.0 million as at 31 December 2007, RMBS8,004.7 million as at 31 December 2008, and

RMB7,440.1 million as at 30 April 2009 on expenditures required for our property developments,

primarily consisting of land costs and costs of construction materials.
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The following table sets forth our contractual commitments as of the dates indicated:

As of 31 December

As at 30 April

2006 2007 2008 2009
RMB’000 RMB’000 RMB’000 RMB’000
Land use rightS......ooooiiiiiiiiiiinniiiiiiiiie e 532,522 1,237,070 2,911,901 2,286,901
Property development expenditures .........c..c.oeeuneenns 5,906,903 5,669,911 5,092,779 5,153,218
Total oo 6,439,425 6,906,981 8,004,680 7,440,119

The Company expects to settle the outstanding balance of contractual commitments as at 30 April
2009, using a combination of the proceeds of the Global Offering, bank loans and cash flow from
operating activities.

Operating Lease

The following table summarises our operating lease commitments as of the following dates:

As at 31 December As at 30 April
2006 2007 2008 2009
RMB’000 RMB’000 RMB’000 RMB’000
Not later than one year ........cccccoveeviiieiiiineinninnannns 3,671 12,338 20,845 20,818
Later than one year and not later than five years .. 8,518 27,102 32,676 29,223
Later than five years .........ccoveoiviiiiiiiiiiiiiiieiineennnes 49,527 49,146 48,607 49,174
Total .o 61,716 88,586 102,128 99,215

The majority of our operating lease commitments that are for more than five years represent our
commitment under lease agreements with independent third parties for office areas in Beijing and
Shenzhen, which we use as office buildings for the Company and for subleasing. The lease agreement
for the office building in Beijing has a term of 40 years. The lease for the office space in Shenzhen

will expire in 2012 for one of the two floors and 2013 for the other.
INDEBTEDNESS AND CONTINGENT LIABILITY STATEMENTS
As at 31 July 2009, being the latest practicable date for the purpose of our indebtedness

statement, we had total banking facilities of RMB7,715.3 million, consisting of used banking facilities
of RMB3,285.3 million and unused banking facilities of RMB4,430.0 million.
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Borrowings

Our borrowings as at 31 December 2006, 2007, 2008, 30 April 2009 and 31 July 2009 were as

follows:

As at 31 December

As at 30 April As at 31 July
Group 2006 2007 2008 2009 2009

RMB’000 RMB’000 RMB’000 RMB’000 RMB’000

Borrowings included in non-current
liabilities:
Bank borrowings — secured.......... 2,671,890 2,317,730 537,000 609,560 2,604,985

Borrowings included in current

liabilities:
Bank borrowings — secured.......... 1,170,000 204,000 1,630,110 1,262,200 609,320
Borrowings from a related party

— unsecured .......oociiiiiiiiiiiinnn. — 680,000 — — —
Notes borrowing — secured ......... — 3,665,155 4,307,015 4,670,072 4,929,426
Total borrowings in current

liabilities .....cocvviiniiieiiiieeieinne, 1,170,000 4,549,155 5,937,125 5,932,272 5,538,746

Total bOrrowings .........oeeeeevreneeeeennnnees 3,841,890 6,866,885 6,474,125 6,541,832 8,143,731

The maturities of our borrowings as at 31 December 2006, 2007, 2008, 30 April 2009 and 31 July
2009 were as follows:

As at 31 December

As at 30 April As at 31 July

2006 2007 2008 2009 2009
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
Within [ year .....ccoooeeeeiiviiiiiinnneeennnn, 1,170,000 4,549,155 5,937,125 5,932,272 5,538,746
After 1 and within 2 years ............... 187,000 857,730 537,000 609,560 991,525
After 2 and within 5 years ............... 2,484,890 1,460,000 — — 967,483
After 5 years....cooveeiviiiiiiiiniiini — — — — 645,977

3,841,890 6,866,885 6,474,125 6,541,832 8,143,731

The weighted average effective interest rates at each of the balance sheet dates as at 31 December
2006, 2007 and 2008, 30 April 2009 and 31 July 2009 were as follows:

As at 31 December As at 30 April As at 31 July

2006 2007 2008 2009 2009
Bank borrowings .........c...ccoeviiiiiini. 7.07% 8.60% 6.33% 6.05% 5.98%
Borrowings from a related party........ N/A 0% N/A N/A N/A
Notes borrowing ........coeeeeenveenneennneen. N/A 42.01% 24.30% 24.30% 24.30%
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The carrying amounts of all our borrowings during the three years ended 31 December 2008 were
denominated in Renminbi. The Promissory Notes and Convertible Notes issued in 2009 are
denominated in US dollars.

Our gearing ratio, calculated as our total borrowings divided by total assets, as at 31 December
2006, 2007, 2008 and 30 April 2009 and 31 July 2009 was 39.0%, 53.9%, 49.2%, 46.3% and 47.4%,
respectively. The increase in 2007 was mainly due to the issuance of the Notes with an aggregate
principal amount of RMB equivalent of US$500 million on 2 November 2007 and on 17 December
2007.

Banks Borrowings

Our bank borrowings of RMB3,841.9 million, RMB2,521.7 million, RMB2,167.1 million,
RMB1,871.8 million and RMB3,214.3 million as at 31 December 2006, 2007, 2008, and 30 April 2009
and 31 July 2009, respectively, were secured by certain properties under development and completed

properties held for sale.

Pre-IPO Financing

In November and December 2007, we issued promissory notes to the Original Pre-IPO Investors
in a total aggregate principal amount of approximately RMB3,717.4 million (the “Original Notes”)
and received US$495.7 million in proceeds therefrom. Interest accrued on the Original Notes at the
rate of 10% per annum and was payable semi annually on 2 May and 2 November of each year. The
entire principal amount of the Original Notes was payable on the earlier of (x) 2 November 2009 and
(y) the date of our Listing. In connection with the subscription of the Original Notes, the Original
Pre-IPO Investors and their affiliates also received from one of our Controlling Shareholders a total
of 700,000 Shares for no additional monetary consideration. We made interest payments of RMB158.8
million and RMB186.9 million on the Original Notes on 2 May 2008 and 2 November 2008,
respectively. We did not make interest payments on the Original Notes on 2 May 2009 as we were
negotiating to restructure them. On 31 July 2009, a Deed of Amendment was executed amending and
restructuring the Original Notes and the following actions were taken on 17 August 2009 pursuant to
such Deed of Amendment: (a) the denomination of the Original Notes was changed from RMB to USS$;
(b) we paid interest that was due and outstanding on the Original Notes (as converted into US$) in cash
in the aggregate amount of approximately US$27.2 million; (c) we redeemed an aggregate principal
amount of US$192.8 million of the Original Notes (as converted into US$); and (d) the remaining
US$490.0 million of the Original Notes were replaced by the following two tranches of notes: (i)
US$325.0 million of Promissory Notes with a tenor of 18 months and a final maturity date of 31
December 2010; and (ii) US$165.0 million of Convertible Notes with a tenor of two years and a final
maturity date of 30 June 2011 but which are mandatorily convertible upon our Listing at the Offer
Price. See “History, Reorganisation and Group Structure — Pre-IPO Financing — Restructuring of the
Original Notes” and “Appendix IX” for further details including further details of the terms of the

Promissory Note and Convertible Notes.
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Shanghai Bay Arrangements

In August 2009, pursuant to a series of related agreements (the “Shanghai Bay Arrangements”),
we transferred our legal ownership interests in Blocks Nos. 2 and 8 of Shanghai Bay, with a total GFA
of 56,305 sq. m., to an indirect wholly-owned subsidiary of Shanghai Industrial Holdings Limited, a
company listed on the Stock Exchange (together with its subsidiaries, “Shanghai Industrial Group”).
In return, we received a payment of approximately US$190.2 million (equivalent to RMB1.3 billion)
which we used to partially redeem the Original Notes.

Shanghai Industrial Group is obligated to make a second payment to us in an amount equal to
the US$ equivalent of RMBO0.7 billion when we transfer our legal interests in additional Blocks Nos.
9 and 10 of Shanghai Bay with a total GFA of 51,171 sq. m. to Shanghai Industrial Group. We intend
to use approximately US$28 million of such funds to repay the amount outstanding under the bridge
loan, the details of which are set out in “History, Reorganisation and Group Structure — Pre-IPO
Financing”. We will deposit the balance of approximately US$74 million into an account of Bright
New that has been pledged as collateral for the Pre-IPO Financing and may only be used for operating

expenses and permitted uses until such financing is repaid.

Under the Shanghai Bay Arrangements, we have the right and obligation to reacquire the Projects
and Shanghai Industrial Group has the right and obligation to resell such Projects to us on 1 December
2011. Assuming we have transferred Blocks Nos. 9 and 10, the consideration for the reacquisition of
all of the transferred blocks of the Projects will be RMB2 billion. If the transfer of Blocks Nos. 9 and
10 does not take place, the consideration for the reacquisition of Blocks Nos. 2 and 8 will be RMB1.3
billion. As part of such arrangements, we have also agreed to ensure that Shanghai Industrial Group
receives a “shareholder return” (net of tax) for each of the three years ending 31 December 2011, equal
to 18% per annum of the consideration paid by Shanghai Industrial Group. The commercial intention
for entering into the Shanghai Bay Arrangements was to enable us to obtain financing from, and grant
collateral for such financing to, Shanghai Industrial Group in order to refinance a portion of the
Pre-IPO Financing as a part of the Note restructuring. See “Business — Shanghai Bay Financing

Arrangements with the Shanghai Industrial Group”.

Bridge Loan

On 17 August 2009, we obtained a bridge loan of US$28 million from Yes Plus Limited, an
independent third party, to fund a portion of the partial redemption of the Original Notes. The loan
bears interest of 10% per annum, and is guaranteed by the Founder. The Founder’s guarantee shall be
released and discharged on the earlier of the repayment date and the Listing Date. According to the
loan agreement, we are required to repay the bridge loan on the earlier of (a) the date on which we
receive the US$ equivalent of RMBO0.7 billion for our transfer of Blocks Nos. 9 and 10 of Shanghai
Bay to the Shanghai Industrial Group pursuant to the Shanghai Bay Arrangements, and (b) the date of
redemption or repayment of the Notes. The bridge loan is subordinated to the Notes. We expect that
we may repay the bridge loan on the date that we receive the US$ equivalent of RMBO0.7 billion for
the transfer of Blocks Nos. 9 and 10 of Shanghai Bay to the Shanghai Industrial Group.

— 303 —



FINANCIAL INFORMATION

Guarantees

We have arranged bank financing for certain purchasers of our property units and provided
guarantees to secure the obligations of such purchasers for repayments. Such guarantees terminate
upon the earlier of: (i) issuance of the real estate ownership certificate which will generally be
available within an average period of one to two years upon the completion of guarantee registration;

or (ii) the satisfaction of the mortgage loan by the purchasers of our properties.

Pursuant to the terms of the guarantees, upon any default in mortgage payments by these
purchasers, we are responsible to repay the outstanding mortgage principal together with accrued
interest and any penalty owed by the defaulting purchasers to the banks, and we are entitled to take
over the legal title and possession of the related properties. Our guarantee period starts from the date

of the grant of the respective mortgage.

As at 31 December 2006, 2007, 2008, and 30 April 2009 and 31 July 2009, the amount of
outstanding guarantees for mortgages were approximately RMB528.6 million, RMB1,860.8 million,
RMB2,662.1 million, RMB3,112.4 million and RMB3,555.7 million, respectively.

As at 31 December 2007, completed properties held for sale with carrying values of
approximately RMB118.2 million were pledged as collateral for certain borrowings of three related
companies. As at 31 December 2008, such pledge has been fully released. No completed properties
held for sale were pledged as collateral for borrowings of other companies as at 31 December 2006,
31 December 2008, 30 April 2009 or 31 July 2009.