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IMPORTANT NOTICE
NOT FOR DISTRIBUTION IN THE UNITED STATES

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

You acknowledge that the attached document and the information contained therein are
strictly confidential and intended for you only. You are not authorized to and you may not forward
or deliver the attached document, electronically or otherwise, to any other person or reproduce such
document in any manner whatsoever, nor may you disclose the information contained in the attached
document to any third-party or use it for any other purpose. Any forwarding, distribution, publish
or reproduction of the attached document in whole or in part or disclosure of any information
contained therein or any use of such information for any other purpose is unauthorized. Failure
to comply with this directive may result in a violation of the securities laws of applicable jurisdictions.

Nothing in this electronic transmission constitutes an offer to sell or a solicitation of an offer to
buy any securities in any jurisdiction where it is unlawful to do so. The securities referred to in the
attached document have not been and will not be registered under the U.S. Securities Act of 1933, as
amended (the “Securities Act”) or under any securities laws of any state or other jurisdiction of the
United States and may not be offered, sold, resold, transferred or delivered, directly or indirectly,
within the United States except pursuant to an applicable exemption from the registration
requirements of the Securities Act and in compliance with any applicable securities laws of any state
or other jurisdiction of the United States.

CONFIRMATION OF YOUR REPRESENTATION: IN ORDER TO BE ELIGIBLE TO VIEW
THE ATTACHED DOCUMENT, INVESTORS MUST COMPLY WITH THE FOLLOWING
PROVISIONS. YOU HAVE BEEN SENT THE ATTACHED DOCUMENT ON THE BASIS THAT
YOU HAVE CONFIRMED TO DEUTSCHE BANK AG, SINGAPORE BRANCH, STANDARD
CHARTERED BANK, UBS AG, HONG KONG BRANCH, BARCLAYS BANK PLC AND BNP
PARIBAS, HONG KONG BRANCH (COLLECTIVELY THE “INITIAL PURCHASERS”) THAT
YOU (I) ARE OUTSIDE THE UNITED STATES AND, TO THE EXTENT YOU PURCHASE THE
SECURITIES DESCRIBED IN THE ATTACHED DOCUMENT, YOU WILL BE DOING SO IN AN
OFFSHORE TRANSACTION, AS DEFINED IN, REGULATION S UNDER THE SECURITIES ACT
(“REGULATION S”) IN COMPLIANCE WITH REGULATION S; AND (II) CONSENT TO
DELIVERY BY ELECTRONIC TRANSMISSION.

If you have gained access to this transmission contrary to the foregoing restrictions, you will be
unable to purchase any of the securities described therein.

This document has been made available to you in electronic form. You are reminded that
documents transmitted via this medium may be altered or changed during the process of transmission
and consequently none of the Initial Purchasers or any person who controls it or any of their respective
directors, employees, representation or affiliates accepts any liability or responsibility whatsoever in
respect of any difference between the document distributed to you in electronic format and the hard
copy version.

You are responsible for protecting against viruses and other destructive items. Your receipt of
this electronic transmission is at your own risk and it is your responsibility to take precautions to
ensure that it is free from viruses and other items of a destructive nature.
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SHUI ON LAND

Shui On Development (Holding) Limited

(incorporated in the Cayman Islands with limited liability)

Shui On Land Limited
TEZEHESRR-D A

(incorporated in the Cayman Islands with limited liability)

RMB3,000,000,000 US$ Settled 6.875% Senior Notes due 2013
guaranteed by Shui On Land Limited
Issue Price: 100%

Shui On Development (Holding) Limited (the “Issuer”), incorporated in the Cayman Islands with limited liability, is offering
RMB3.,000,000,000 aggregate principal amount of US$ settled 6.875% Senior Notes due 2013 (the “Notes”). The Notes will bear interest
at the rate of 6.875% per year and will mature on December 23, 2013. The Notes are senior obligations of the Issuer and are guaranteed
by Shui On Land Limited (the “Parent Guarantor,” and such guarantee, the “Parent Guarantee”).

The Notes are denominated in Renminbi and will be settled in U.S. dollars. Based on a face value of RMB100,000 of each Note and
an issue price of 100%, and an exchange rate of RMB6.6566 to US$1.00, the settlement amount payable with respect to each Note is
US$15,022.68425. Interest on the Notes will be paid in U.S. dollars in the US Dollar Settlement Amount (as defined in the “Description
of the Notes” herein) calculated as of the relevant Rate Calculation Date (as defined in the “Description of the Notes” herein). Upon
maturity of the Notes on December 23, 2013, we will pay to each holder of the Notes the aggregate principal amount of the Notes held
by such holder (plus accrued and unpaid interest, if any) in U.S. dollars in the US Dollar Settlement Amount calculated as of the relevant
Rate Calculation Date.

The Issuer may redeem some or all of the Notes at any time at a price equal to 100% of the principal amount of the Notes plus a
“make-whole” premium (plus accrued and unpaid interest, if any) in U.S. dollars in the US Dollar Settlement Amount calculated as of
the relevant Rate Calculation Date. The Issuer may redeem all but not less than all of the Notes at the principal amount (plus accrued
and unpaid interest, if any) in U.S. dollars in the US Dollar Settlement Amount calculated as of the relevant Rate Calculation Date upon
certain changes in tax law. For a more detailed description of the redemption of the Notes, see “Description of the Notes — Optional
Redemption.” Upon the occurrence of a Change of Control (as defined in the “Description of the Notes” herein), the Issuer must make
an offer to repurchase all Notes outstanding at a purchase price equal to 101% of their principal amount, plus accrued and unpaid
interest, if any, to the date of repurchase in U.S. dollars in the US Dollar Settlement Amount Calculated as of the relevant Rate
Calculation Date.

The Notes will be senior unsecured obligations and will rank equally in right of payment with all of the Issuer’s unsecured,
unsubordinated indebtedness (subject to any priority rights pursuant to applicable law). However, because the Notes will not be
guaranteed by any of the Parent Guarantor’s subsidiaries (unless such subsidiaries also guarantee any other indebtedness of the Issuer
or the Parent Guarantor), the Notes will be effectively subordinated to all existing and future indebtedness and other obligations
(including trade payables) of the Parent Guarantor’s subsidiaries. The Notes will also be effectively subordinated to the Issuer’s and
the Parent Guarantor secured indebtedness to the extent of assets serving as security for such secured indebtedness.

Investing in the Notes involves significant risks. See “Risk Factors” beginning on page 25 for a discussion of factors that you
should consider carefully before investing in the Notes.

Approval in-principle has been received for the listing of the Notes on the Singapore Exchange Securities Trading Limited (the
“SGX-ST”). The SGX-ST assumes no responsibility for the correctness of any of the statements made or opinions or reports contained
in this offering memorandum. Admission of the Notes to the Official List of the SGX-ST is not to be taken as an indication of the merits
of the Issuer, the Parent Guarantor or the Notes.

The Notes and the Parent Guarantee have not been, and will not be, registered under the United States Securities Act of 1933,
as amended (the “Securities Act””). The Notes may not be offered, sold, pledged or otherwise transferred in the United States,
except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act. The
Notes are being offered and sold by the Initial Purchasers only outside the United States in compliance with Regulation S under
the Securities Act. For a description of certain restrictions on resale or transfer, see the section entitled “Transfer Restrictions.”
The Notes will be evidenced by a global note (the “Global Note”) in registered form, which will be registered in the name of a nominee
of, and deposited with a common depositary for, Euroclear bank SA/NV (“Euroclear”) and Clearstream Banking, société anonyme
(“Clearstream”). Beneficial interests in the Global Note will be shown on, and transfers thereof will be effected only through, the
records maintained by Euroclear and Clearstream and their respective accountholders. Except in the limited circumstances set out herein,
individual certificates for Notes will not be issued in exchange for beneficial interests in the Global Certificate. It is expected that
delivery of the Global Note will be made on December 23, 2010 or such later date as may be agreed by the Issuer and the Initial
Purchasers (as defined in “Plan of Distribution”).

Joint Lead Managers and Bookrunners
Deutsche Bank Standard Chartered Bank UBS
Co-Managers
Barclays Capital BNP PARIBAS

December 15, 2010



Shui On Land Limited (the “Company”) and the Issuer have not authorized anyone to provide you
with information that is different from what is contained in this offering memorandum, and the
Company and the Issuer take no responsibility for any other information that others may give you. Any
information or representation not made in this offering memorandum must not be relied on by you as
having been authorized by the Company, the Issuer or the Initial Purchasers (as defined in “Plan of
Distribution” herein), any of its respective directors, officers or representatives, or any other person
or party involved in the offering memorandum.
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This offering memorandum does not constitute an offer to sell or a solicitation of an offer to buy in
any jurisdiction to any person to whom it is unlawful to make the offer or solicitation in such
jurisdiction. Neither the delivery of this offering memorandum nor any sale made hereunder shall,
under any circumstances, create any implication that there has been no change in our affairs since the
date of this offering memorandum or that the information contained in this offering memorandum is
correct as of any time after that date.

IN CONNECTION WITH THIS OFFERING, DEUTSCHE BANK AG, SINGAPORE BRANCH
(“DB”), AS THE STABILIZING MANAGER, OR ANY PERSON ACTING FOR IT, MAY
PURCHASE AND SELL THE NOTES IN THE OPEN MARKET. THESE TRANSACTIONS
MAY, TO THE EXTENT PERMITTED BY APPLICABLE LAWS AND REGULATIONS,
INCLUDE SHORT SALES, STABILIZING TRANSACTIONS AND PURCHASES TO COVER
POSITIONS CREATED BY SHORT SALES. THESE ACTIVITIES MAY STABILIZE,
MAINTAIN OR OTHERWISE AFFECT THE MARKET PRICE OF THE NOTES. AS A RESULT,
THE PRICE OF THE NOTES MAY BE HIGHER THAN THE PRICE THAT OTHERWISE
MIGHT EXIST IN THE OPEN MARKET. IF THESE ACTIVITIES ARE COMMENCED, THEY
MAY BE DISCONTINUED AT ANY TIME AND MUST IN ANY EVENT BE BROUGHT TO AN
END AFTER A LIMITED TIME. THESE ACTIVITIES WILL BE UNDERTAKEN SOLELY FOR
THE ACCOUNT OF DB, AS THE STABILIZING MANAGER, AND NOT FOR OR ON BEHALF
OF THE ISSUER.

The Company and the Issuer, having made all reasonable inquiries, confirm that: (i) this offering
memorandum contains all information with respect to them, their subsidiaries and affiliates referred
to in this offering memorandum and the Notes and the Parent Guarantee that is material in the context
of the issue and offering of the Notes; (ii) the statements contained in this offering memorandum
relating to them, their subsidiaries and affiliates are in every material respect true and accurate and
not misleading; (iii) the opinions and intentions expressed in this offering memorandum with regard
to them, their subsidiaries and affiliates are honestly held, have been reached after considering all
relevant circumstances and are based on reasonable assumptions; (iv) there are no other facts in
relation to them, their subsidiaries and affiliates, the Notes and the Parent Guarantee, the omission of
which would, in the context of the issue and offering of the Notes, make this offering memorandum,
as a whole, misleading in any material respect; and (v) the Company and the Issuer have made all
reasonable enquiries to ascertain such facts and to verify the accuracy of all such information and
statements. The Company and the Issuer accept responsibility accordingly.

This offering memorandum is provided solely for the purpose of enabling you to consider a purchase
of the Notes. You should read this offering memorandum before making a decision regarding whether
or not to purchase the Notes. You must not use this offering memorandum for any other purpose or
disclose any information in this offering memorandum to any other person. This offering memorandum
is personal to each prospective investor and does not constitute an offer to any other person or to the
public generally to purchase or otherwise acquire the Notes.

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

The Company and the Issuer have prepared this offering memorandum, and they are solely responsible
for its contents. Each person receiving this offering memorandum acknowledges that such person has
not relied on the initial purchasers named in the section entitled “Plan of Distribution” (each an
“Initial Purchaser”) or any other person affiliated with the Initial Purchasers in connection with its



investigation of the accuracy of such information or its investment decision. By purchasing the Notes,
you will be deemed to have acknowledged that you have made certain acknowledgements,
representations and agreements as set forth under the sections headed “Transfer Restrictions” and
“Plan of Distribution” below.

No representation or warranty, express or implied, is made by the Initial Purchasers, the Trustee, the
Principal Paying Agent and Registrar (as all defined in “Description of the Notes™) or any of their
affiliates or advisors as to the accuracy or completeness of the information set forth herein, and
nothing contained in this offering memorandum is, or shall be relied upon as, a promise or
representation, whether as to the past or the future. The Initial Purchasers have not independently
verified any of the information contained in this offering memorandum and assume no responsibility
for its accuracy or completeness.

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

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

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

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

CERTAIN DEFINITIONS, CONVENTIONS AND CURRENCY PRESENTATION

This offering memorandum has been prepared using a number of conventions, which you should
consider when reading the information contained herein. Other than the section headed “Description
of the Notes,” when we use the terms “we,” “us,” “our,” and words of similar import, we are referring
to Shui On Land Limited, the “Company” itself, or to the Company and its consolidated subsidiaries,

as the context requires. References to the “Group” are to the Company and its subsidiaries and



associated companies and, with respect to the period before the Company became the holding company
of such subsidiaries (or before such associated companies became associated companies of the
Company), the entities which carried on the business of the present Group at the relevant time. Shui
On Development (Holding) Limited is referred to in this offering memorandum as the “Issuer.”

Market data and certain industry forecast and statistics in this offering memorandum have been
obtained from both public and private sources, including market research, publicly available
information and industry publications. Although we believe this information to be reliable, it has not
been independently verified by us, the Issuer or the Initial Purchasers or their directors and advisors,
and neither we, the Initial Purchasers nor our or their respective directors and advisors make any
representation as to the accuracy or completeness of that information. In addition, third-party
information providers may have obtained information from market participants and such information
may not have been independently verified.

The statistics set forth in this offering memorandum relating to the PRC and the property industry in
the PRC were taken or derived from various government and private publications. Neither we, the
Issuer nor the Initial Purchasers make any representation as to the accuracy of such statistics, which
may not be consistent with other information compiled within or outside the PRC. Due to possibly
inconsistent collection methods and other problems, the statistics herein may be inaccurate and should
not be unduly relied upon.

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

We record and publish our financial statements in Renminbi. Unless otherwise stated in this offering
memorandum, all translations from Renminbi amounts to U.S. dollars were made at the rate of
RMB1.00 to US$6.7818, the rate indicated on Bloomberg on June 30, 2010. All such translations in
this offering memorandum are provided solely for the investors’ convenience and no representation is
made that the Renminbi amounts or H.K. dollar amounts referred to herein have been, could have been
or could be converted into U.S. dollars, or vice versa, at any particular rate or at all. For further
information relating to exchange rates, see “Exchange Rate Information.”

References to “PRC” and “China,” for the purposes of this offering memorandum, are to the People’s
Republic of China which, except where the context otherwise requires, does not include Taiwan, Hong
Kong and Macau Special Administrative Regions. “PRC government” or “State” means the central
government of the PRC, including all political subdivisions (including provincial, municipal and other
regional or local governmental entities) and instrumentalities thereof, or, where the context requires,
any of them.

Totals presented in this offering memorandum may not tally correctly due to the rounding of numbers.



FORWARD-LOOKING STATEMENTS

This offering memorandum contains forward-looking statements, including, without limitation, words

[T k)

and expressions such as “expect,” “believe,” “plan,” “intend,” ‘“aim,” “estimate,” “project,”
“anticipate,” “seek,” “predict,” “may,” “should,” “will,” “would” and “could” or similar words or
statements, in particular, in the sections entitled “Business” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” in this offering memorandum in relation
to future events, our future financial, business or other performance and development, strategy, plans,
objectives, goals and targets, the future development of our industry and the future development of the
general economy of our key markets and globally.

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 offering memorandum and the following:

° changes in laws and PRC governmental regulations, policies and approval processes in the
regions where we develop or manage our projects;

° changes in economic, political and social conditions and competition in the cities we operate in,
including a downturn in the property markets in China;

° our business and operating strategies;

° our capital expenditure plans;

° various business opportunities that we may pursue;

° our dividend policy;

° our operations and business prospects;

° our financial condition and results of operations;

° the industry outlook generally;

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

° catastrophic losses from fires, floods, windstorms, earthquakes, or other adverse weather
conditions, diseases or natural disasters;

° our ability to further acquire suitable sites and develop and manage our projects as planned;
° availability and changes of loans and other forms of financing;
° departure of key management personnel;

° performance of the obligations and undertakings of the independent contractors under various
construction, building, interior decoration and installation contracts;

° exchange rate fluctuations;
° currency exchange restrictions; and

° other factors beyond our control.



This list of important factors is not exhaustive. Additional factors that could cause the actual results,
performance or achievements to differ materially include, but are not limited to, those discussed under
“Risk Factors.” When evaluating any statement made in this offering memorandum, you should
carefully consider the foregoing factors and other uncertainties and events, especially in light of the
political, economic, social and legal environment in which we operate. We do not make any
representation, warranty or prediction that the results anticipated by such forward-looking statements
will be achieved, and such forward-looking statements represent, in each case, only one of many
possible scenarios and should not be viewed as the most likely or standard scenario.

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 offering memorandum, whether
as a result of new information, future events or otherwise. As a result of these and other risks,
uncertainties and assumptions, the forward-looking events and circumstances discussed in this
offering memorandum might not occur in the manner we expect, or at all. Accordingly, you should not
place undue reliance on any forward-looking information.

In this offering memorandum, statements of or references to our intentions or those of any of our
directors are made as of the date of this offering memorandum. Any such intentions may change in
light of future developments.



GLOSSARY

This glossary contains terms used in this offering memorandum as they relate to our business. As such,

these terms and their meanings may not always correspond to standard industry meaning or usage of

these terms.

average rental

average selling price (ASP)
CBD

completed property developments

Dalian Entities

estimated leasable GFA

average rental on a gross basis, unless otherwise stated
average selling price on a gross basis, unless otherwise stated
Central Business District

completed property developments represent properties for
which construction of all constituent buildings has been
completed and which are available for lease or for sale

means Innovate Zone Group Limited, Richcoast Group
Limited, Teamachieve Holdings Limited, Tennick Holdings
Limited, Timeglobe Holdings Limited, Hopeful Zone
Investments Limited, Asia Great Investment Limited,
Charmful Investment Limited, Garco Investment Limited,
Sinoco Investment Limited, K%z 40 Bl 47 45 e A R A )
(Dalian Qiantong Science & Technology Development Co.
Ltd.), R B B o1 R A BR A (Dalian Ruisheng
Software Development Co. Ltd.), & % {5 B i {445 i A PR A #)
(Dalian Delan Software Development Co. Ltd.), K% 5 #H £}
F A RN Fl(Dalian  Jiadao Science & Technology
Development Co. Ltd.), R/ E H %5 A RA A
(Dalian Software Park Shui On Fazhan Co., Ltd.) , K# 3
[ it %2 BH ¥ A FR 22 W] (Dalian Software Park Shui On Kaifa
Co., Ltd.), R/ E P EEI 5 AR /AR (Dalian Software
Park Zhong Xing Kaifa Co., Ltd.), R A ] A A B B R
/v H) (Dalian Software Park Rong Tai Kaifa Co., Ltd.), K##
R VR BAEE A R A 7] (Dalian Software Park Rong Yuan
Kaifa Co., Ltd.) and R84 E 4 ZE B A RA R (Dalian
Software Park Rong Da Kaifa Co., Ltd.). The English names
in parentheses for the Chinese companies are provided for
identification purposes only

in relation to projects where our Group has obtained planning
and/or construction permits for the project, the leasable GFA
information with respect to these projects is estimated based
on our Group’s current development plans in accordance with
the planning and/or construction permits issued by the
relevant authorities

in relation to projects where our Group has not yet obtained
any of the above permits, the leasable GFA information with
respect to these projects is estimated based on our Group’s
current development plans with references to the plot ratio in
the land grant contracts



estimated saleable GFA

GFA

LAT

landbank

leasable GFA

KIC

mu

properties under development

property held for future development

SAFE

saleable GFA

shopping center

sq.m.

in relation to projects where our Group has not yet obtained
pre-sale permits but has obtained planning and/or
construction permits for the project, the saleable GFA
information with respect to these projects is estimated based
on our Group’s current development plans in accordance with
the planning and/or construction permits issued by the
relevant authorities

in relation to projects where our Group has not yet obtained
any of the above permits, the saleable GFA information with
respect to these projects is estimated based on our Group’s
current development plans with references to the plot ratio in
the land grant contracts

gross floor area
PRC land appreciation tax

landbank represents our completed property developments,
properties under development and properties held for future
development and properties to which we have the rights to
develop, in each case excluding properties sold and delivered
to purchasers

in relation to completed property projects for lease, the total
GFA shown in the relevant completion and inspection
certificates

Knowledge and Innovation Community
one mu equals approximately 666.67 sq.m.

properties under development represent incomplete property
projects that are under construction or design and are in the
delivery phase

properties held for future development represent projects that
are in the planning stage or for which the site is under
relocation, and, in each case, are not expected to be completed
within three years

State Administration of Foreign Exchange

in relation to completed property projects for sale, the total
GFA shown in the relevant completion and inspection
certificates

in relation to projects where we have obtained pre-sale
permits, the saleable GFA information refers to the saleable
GFA as shown in the pre-sale permits

usually a large complex containing a cluster of retail stores
under one roof, and/or department stores selling an

assortment of goods

square meters



total GFA or total gross floor area

Three-Year Plan

WTO

the above-ground and underground saleable and/or leasable
GFA contained within the external walls of any building at
each floor level and the whole thickness of the external walls,
and includes GFA attributable to non-controlling interest
holders, if any, of the relevant project together with other
non-leasable and non-saleable GFA

the Company aims at providing accelerated but sustainable
growth and maintaining a balance between value creation for
the long term and cash generation in the short to medium
term. The Three-year Plan aims to achieve a balance between
standardization of product design while maintaining
customization of certain high-end projects, maintaining
strong cash flow and relatively low gearing ratio,
decentralization of decision-making and project-based
management, maintaining geographic and earnings based
diversity and forging strategic partnerships with other
developers, in order to expedite project development and
increase the Company’s project completion rate consistently
and continuously

World Trade Organization
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SUMMARY

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

Our BusiNEss

We are one of the leading property developers in the PRC and the flagship property company of the
Shui On Group. We engage principally in the development, sale, leasing, management and the
long-term ownership of high-quality residential, office, retail, entertainment and cultural properties in
the PRC, utilizing our expertise and experience in developing large-scale integrated property projects
based on master plans that we have developed in conjunction with the local governments. We are
actively involved in the city planning aspects of most of our projects. We believe our projects are
characterized by the redevelopment and transformation of the neighborhoods and communities of the
cities in which our projects are located. We strategically retain long-term ownership of certain
commercial properties that we have developed, and are committed to enhancing the value of the
projects on a continuing basis through comprehensive property management. Our past developments
include the well-known restoration project, Shanghai Xintiandi, one of the landmarks in Shanghai.

We trace our origins to the Shui On Group, a Hong Kong-based privately-held diversified group that
is primarily engaged in the real estate development, construction contracting and construction
materials businesses. Under the leadership of our chairman, Mr. Lo, the Shui On Group has over 20
years of experience in property development in mainland China and over 30 years of construction and
property development experience in Hong Kong.

We were incorporated in the Cayman Islands on February 12, 2004 and our shares are listed on the
Main Board of the Hong Kong Stock Exchange. As of November 30, 2010, we had an authorized share
capital of US$30,000,000 divided into 12,000,000,000 ordinary shares of US$0.0025 each and an
issued and fully paid up share capital of US$13,028,970 consisting of 5,211,587,981 ordinary shares
of US$0.0025 each.

We focus on large-scale city-core development projects, primarily strategically-located, mixed-use
properties and multi-phase developments with a blend of historic restoration and modern architecture.
All of our projects manifest the “Total Community” concept. Endowed with a full range of modern
facilities for residential, office, retail, entertainment and leisure, our projects provide a unique
environment enabling a “Live-Work-Play” lifestyle. Our aim is to make each of these projects a focal
point for the entire city in which it is located.

We expect that Chinese cities will further develop and transform due to the PRC government’s plan
of continuing rapid economic development. The continued redevelopment of Chinese cities is in turn
expected to generate significant economic value for China, demand for high-end residential and
multi-phase developments and opportunities for well capitalized and reputable property companies. As
Chinese cities are built into modern commercial and service centers, we believe they will become
economic hubs to their hinterlands, which will be increasingly connected by a modern transportation
infrastructure. An integral part of the transformation of these cities is efficient and innovative master
planning of land utilization. We believe that our business model, built upon large-scale, city-core
development projects, will position us to benefit from the expected emergence of modern cities in
China.

In mid-2009, we launched our Three-Year Plan which is designed to accelerate sustainable growth and
maintain a closer balance between value creation for the longer term and cash generation in the short-
to medium-term. The cornerstone of our Three-Year Plan is to expedite the development completion
of our landbank portfolio.
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As of June 30, 2010, we have obtained land use rights certificates, or have entered into land grant
contracts or legally binding master agreements with district governments for approximately 12.9
million sq.m. of landbank, of which approximately 9.5 million sq.m. is attributable to us. These land
parcels fall under our eight major multi-phase projects with an aggregate estimated leasable and
saleable GFA of approximately 11.3 million sq.m. and approximately 1.6 million sq.m. of car parks
and other public facilities. We have a controlling interest in all of the projects, except for the Dalian
Tiandi project. In order to develop the Dalian Tiandi project, we entered into a joint venture agreement
with Shui On Construction and Materials Limited (“SOCAM?”) and the Yida Group Company Limited
(“Yida”) and its subsidiaries (together with Yida, the “Yida Group”). This project in Dalian city is
expected to have approximately 3.3 million sq.m. of aggregate GFA, of which 48% will be attributable
to us. Among such 3.3 million sq.m. of aggregate GFA, we have signed legally binding contracts for
the acquisition of two plots of land with an aggregate GFA of 3.0 million sq.m. For the remaining plots
of land, we plan to participate in the bidding or public auction, once they are ready for sale. We expect
that the aggregate GFA on such remaining plots of land for the Dalian Tiandi project will be
approximately 0.3 million sq.m.

As of June 30, 2010, we have eight major multi-phase projects in various stages of development
located in the Chinese cities of Shanghai, Hangzhou, Wuhan, Chongqing, Foshan and Dalian.
Shanghai and Hangzhou are located in the economically vibrant Yangtze River Delta, Wuhan is a
major transportation hub located in central China and Chongqing is a major commercial and industrial
center in southwestern China. Foshan, located in the Pearl River Delta, one of the major economic
regions and manufacturing centers in China, is a major city in Guangdong Province and is close to
Guangzhou city. Dalian, located on the coast of Bohai Bay, is a major city in Liaoning Province and
a regional economic center in northeast China.

Current projects

o The Shanghai Taipingqiao project is a city-core development project consisting of office,
residential, commercial, retail, entertainment and cultural properties in the heart of Shanghai. Upon
completion, we expect this project to have a total leasable and saleable GFA of approximately 1.2
million sq.m., of which approximately 243,000 sq.m. had been sold as of June 30, 2010. This project
comprises:

° A historic restoration zone (Lots 109 and 112, or Shanghai Xintiandi), which has been open
since 2001 and was fully completed in 2002;

° A corporate headquarters zone (known as Corporate Avenue), of which Lot 110, or phase
1 of Corporate Avenue, consisting of retail and office properties, was completed in 2004;

° An up-market residential zone, of which the first phase (Lot 117, or Lakeville) was
completed in 2003, the second phase (Lot 114, or Lakeville Regency) was completed in
2006 and the construction of the third phase (Lot 113, or Casa Lakeville) was completed
in 2010; and

° A commercial zone, construction of which will commence following the completion of the
relocation of existing residents.

The four zones referred to above are all located around a man-made lake and landscaped area which
cover an area of approximately 56,000 sq.m.

e The Shanghai Rui Hong Xin Cheng project, also known as Shanghai Rainbow City, has been
enlarged through our successful purchase of all the equity interests in Shanghai Baili Property
Development Company Limited and the obtaining of the title with respect to the land use rights of Lot
167A and Lot 167B, Xingang, Hongkou District, Shanghai in June 2010. Upon completion, we expect
this entire project to have a total leasable and saleable GFA of approximately 1.6 million sq.m., of
which approximately 388,000 sq.m. has been sold as of June 30, 2010. Shanghai Rui Hong Xin Cheng
will redevelop the existing residential neighborhoods into an upper-middle class residential
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community complete with modern amenities. Shanghai Rui Hong Xin Cheng is located within the
Inner Ring Viaduct of Shanghai with public transportation links including its own dedicated metro
station and major roads. Upon completion, we expect the project will comprise high rise residential
buildings, commercial shopping complexes and schools.

e The Shanghai KIC project, also known as the Shanghai Chuangzhi Tiandi project, comprises
retail, entertainment and sports facilities, office buildings and residential properties. Upon
completion, we expect this project to have a total leasable and saleable GFA of approximately 0.5
million sq.m., of which approximately 129,000 sq.m. has been sold as of June 30, 2010. This project
is intended to inspire innovation and entrepreneurship, supported by retail, entertainment and sporting
facilities to create a “Live-Work-Play” lifestyle. The project is located close to 17 major universities
and colleges in the northeast of downtown Shanghai, including some of China’s leading universities
such as Fudan University and Tongji University. The project will provide a “hub area,” comprising
office buildings, learning centers, exhibition halls, conference and convention facilities, and
commercial outlets designed to function as a work, leisure, educational and cultural center and
“live-work” area, a mixed-use area comprising office buildings, retail shops and residential
accommodation.

o The Hangzhou Xihu Tiandi project is an important development project similar to Shanghai
Xintiandi comprising retail, food and beverage and entertainment facilities. Upon completion, we
expect to have a total leasable and saleable GFA of approximately 48,000 sq.m. The project is situated
adjacent to Hangzhou’s West Lake, one of China’s most famous and appreciated areas of natural
beauty. Hangzhou, the capital city of Zhejiang Province, is a popular holiday destination
approximately 180 kilometers away from Shanghai, and is connected to Shanghai by a modern super
highway.

o The Wuhan Tiandi project is a city-core development project comprising retail, food and beverage
and entertainment facilities, office buildings and residential properties. Upon completion, we expect
this project to have a total leasable and saleable GFA of approximately 1.4 million sq.m., of which
approximately 123,000 sq.m. has been sold as of June 30, 2010. Located between Shanghai and
Chongqing at the confluence of the Han River and the Yangtze River, Wuhan is a major transportation
hub in inland China and is the capital of Hubei Province. The project comprises two main sites, Site
A and Site B, which will include Grade A office buildings, retail facilities, hotel and residential
properties.

e The Chonggqing Tiandi project is a city-core development project comprising office buildings,
exhibition and conference facilities, retail and entertainment outlets, hotels and residential properties.
Upon completion, we expect this project to have a total leasable and saleable GFA of approximately
2.8 million sq.m., of which approximately 93,000 sq.m. has been sold as of June 30, 2010. The
Chongqing Tiandi project is situated on a hillside on the south bank of the Jialing River, just upstream
of the confluence of the Yangtze and Jialing Rivers. We expect this project will help support and
service Chongqing’s extensive manufacturing and service industries. Chongqing Tiandi will be
integrated with Chongqing’s nearby central business district via a light rail system and major roads.
The main features, in addition to modern high-quality office buildings, are expected to include a
commercial core comprising business facilities such as an exhibition center and luxury hotels, a large
residential area, entertainment and cultural properties, as well as a man-made lake.

o The Foshan Lingnan Tiandi project is a city-core development project comprising office, retail,
hotel, cultural facilities and residential properties. The project is expected to have nearly 1.5 million
sq.m. of leasable and saleable GFA. The project is planned for development in 5 phases over a period
of 10 years. We may also invite strategic partners to co-invest in this Foshan Lingnan Tiandi Project
if, and when, suitable opportunities arise, but no definite plans or terms have been fixed.

e The Dalian Tiandi project is a development consisting of software offices, residential and
commercial properties, training centers, hotels and an area of a Shanghai Xintiandi type development.
Upon completion, we expect this project to have an aggregate leasable and saleable GFA of
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approximately 3.2 million sq.m., subject to our success in acquiring the land with an expected GFA
of 0.3 million sq.m. through competitive bidding process. We have a 48% interest in the Dalian Tiandi
project. Our joint venture partners are the Yida Group with a 30% interest and SOCAM with a 22%
interest. Dalian, located on the coast of Bohai Bay, is a major city of Liaoning Province and a regional
economic center in northeast China.

The projects described above are multi-phase projects at various stages of development. While none
of these projects are completed in their entirety, certain developments within these multi-phase
projects have been completed. As of June 30, 2010, our completed developments included Shanghai
Xintiandi, Lakeville, Corporate Avenue, Lakeville Regency, a portion of Casa Lakeville, which form
a part of the Shanghai Taipingqiao project, Phase 1, Phase 2 and a portion of Phase 3 of the Shanghai
Rui Hong Xin Cheng project, KIC Village R1 and R2, and KIC Plaza Phase 1 of the Shanghai KIC
project, Phase 1 of the Hangzhou Xihu Tiandi project, Phase 1 of The Riviera of the Chongqing Tiandi
project, Phase 1 and a portion of Phase 2 of The Riverview and the commercial part, Wuhan Tiandi
of the Wuhan Tiandi project and a portion of Phase 1 of the Dalian Tiandi project.

We are one of the few leading property developers with experience in managing large-scale, complex,
long-term projects in China. We generally hold a portfolio of quality properties we have developed as
strategic, long-term investments. To date, such portfolios comprise office, retail, entertainment and
cultural properties. We have also developed and operate 88 Xintiandi, a boutique hotel.

Other potential projects

On September 30, 2010, we made a successful bid for a land parcel located in the Honggqgiao
Transportation Hub, Shanghai, the PRC for RMB3,188 million. We have made a partial payment and
expect the land grant contract to be entered into in 2011. The land is adjacent to and directly linked
to the Hongqiao Transportation Hub. We expect that the Hongqiao Transportation Hub will become an
important economic center of the Yangtze Delta, and will link Shanghai to the rest of the PRC. Based
on the latest proposed development plan of the Shanghai government, the Hongqiao Transportation
Hub is expected to be supported by a strong transportation network of an international airport, high
speed inter-city trains, Maglev train, subway lines and a highway network. As a result of the
geographical proximity to the Hongqiao Transportation Hub, we believe that the acquisition is a
unique investment opportunity for the Group. The land will be developed into retail, office and hotel
properties, with an estimated above-ground GFA of 233,149 sq.m.

To enhance the scale of the Shanghai KIC project, we have entered into agreements to acquire a local
company that has the right to develop a site adjacent to our existing project, known as Plot A of Lot
24, Qiu 1, Fang 3, New Jiang Wan City, with an aggregate GFA of approximately 137,400 sq.m. for
office and commercial property development. As of June 30, 2010, the acquisition process was yet to
be completed and this land parcel does not currently form part of the landbank of the Shanghai KIC
project.

Our COMPETITIVE STRENGTHS

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

° Access to land in prime locations

° Strong corporate governance and internal controls

° End-to-end capabilities to develop and manage properties that comprise our large-scale
mixed-use development projects

° Well positioned to identify and develop future projects
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° Quality leadership and human resources

° Established brand and reputation

° Benefits from large-scale projects and rigorous cost controls
STRATEGY

In response to the need for balancing value creation and cash flow in a volatile global business
environment, together with our vision to be the premier and most innovative property developer in
China, in mid-2009, we introduced and are now implementing our Three-Year Plan to maintain a closer
balance between value creation for the long term and cash generation in the short- to medium-term in
order to achieve sustainable growth. The cornerstone of our Three-Year Plan is to expedite the
development and to increase the completion rate consistently and continuously, by which we target to
stay ahead of the market and generate sufficient cash flow for our accelerated program and expansion.

Our strategies to achieve our vision are as follows:

Standardization and customization to achieve efficiency
° Strong cash flow and low gearing ratio
° Decentralized decision-making and project-based management

° Achieve and maintain geographic diversity and a well-diversified business mix between
properties for sale and investment properties and minimize development risk

° Forge strategic partnerships with developers, contractors, consultants and investors
RECENT DEVELOPMENTS

On September 29, 2010, we issued RMB denominated US$-settled 4.5% Convertible Bonds in an
initial aggregate principal amount of RMB2,720 million. These convertible bonds will mature on
September 29, 2015. See “Description of Other Material Indebtedness.”

On September 30, 2010, we successfully bid for land parcel located in the Hongqiao Transportation
Hub area in Shanghai for RMB3,188 million. We expect to develop the land into retail, office and hotel
properties with an estimated above-ground GFA of 233,149 sq.m.

CURRENT TRADING AND PROSPECTS

Since June 30, 2010, our results have been affected by a slower pace of property deliveries as most
of our completed properties were delivered in the last quarter of 2009 and the first two quarters of
2010. There were fewer property deliveries since June 30, 2010. This is the construction and delivery
cycle typical in the property industry.

GENERAL INFORMATION

The Company was incorporated in the Cayman Islands on February 12, 2004 as an exempted company
with limited liability, with a registration number of WK-132754. Its principal place of business in the
PRC is at 26/F Shui On Plaza, 333 Huai Hai Zhong Road, Shanghai, 200021, PRC. Its place of
business in Hong Kong is at 34/F, Shui On Centre 6-8 Harbour Road, Wan Chai, Hong Kong. Its
registered office is located at Walker House, 87 Mary Street, George Town, Grand Cayman KY1-9005,
Cayman Islands.
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It completed its initial public offering and listing on the Stock Exchange of Hong Kong Limited
(“Hong Kong Stock Exchange”) on October 4, 2006. Its ordinary shares are listed under the code
“272.7

The Issuer was incorporated in the Cayman Islands on July 27, 2005 as an exempted company with
limited liability, with a registration number of WK-152519. Its principal place of business in the PRC
is at 26/F Shui On Plaza, 333 Huai Hai Zhong Road, Shanghai, 200021, PRC. Its principal place of
business in Hong Kong is at 34/F, Shui On Centre 6-8 Harbour Road, Wan Chai, Hong Kong. Its
registered office is located at Walker House, 87 Mary Street, George Town, Grand Cayman KY 1-9005,
Cayman Islands.

Our website is www.shuionland.com. Information contained on our website does not constitute part of
this offering memorandum.
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THE OFFERING

Terms used in this summary and not otherwise defined have the meanings given to them in the section
entitled “Description of the Notes.”

Issuer Shui On Development (Holding) Limited.
Parent Guarantor Shui On Land Limited.
Notes Offered RMB3,000,000,000 US$ settled aggregate principal amount

of 6.875% Senior Notes due 2013.

Offering Price 100% of the principal amount of the Notes, settled in USS$, at
an exchange rate of RMB6.6566 to US$1.00, resulting in a
US$ offering price of US$15,022.68425 per RMB100,000 in
principal amount of the Notes.

Maturity Date December 23, 2013.

Interest The Notes will bear interest at a rate of 6.875% per annum,
payable semi-annually in arrears on June 23 and December 23
of each year, commencing June 23, 2011.

US Dollar Settlement All amounts due under, and all claims arising out of or
pursuant to, the Notes, the indenture governing the Notes the
and/or the Parent Guarantor from or against the Issuer or the
Parent Guarantor shall be payable and settled in US dollars
only.

Ranking of the Notes The Notes are:
o general obligations of the Issuer;

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

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

o guaranteed by the Parent Guarantor on a senior basis,
subject to the limitations described below under the
caption “Description of the Notes — The Parent
Guarantee” and in “Risk Factors — Risks Relating to
the Notes — The Parent Guarantee, and any guarantee
by our subsidiaries of the Notes after the issue date, may
be challenged under applicable insolvency or fraudulent
transfer laws which may affect the enforceability of such
guarantees;”

o effectively subordinated to the secured obligations (if
any) of the Issuer and the Parent Guarantor, to the extent
of the value of the assets serving as security therefor;
and

o effectively subordinated to all existing and future
obligations of the Subsidiaries of the Issuer.
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Parent Guarantee

Ranking of Parent Guarantee

Use of Proceeds

Optional Redemption of the
Notes

Repurchase of Notes Upon a
Change of Control

The Parent Guarantor will guarantee the due and punctual
payment of the principal of, premium, if any, and interest on,
and all other amounts payable under, the Notes in the
applicable US Dollar Settlement Amount. See “Risk Factors
— Risks Relating to the Notes.” The Issuer and the Parent
Guarantor are holding companies, and the Notes will be
effectively subordinated to all indebtedness and other
liabilities of Subsidiaries of the Issuer.

The Parent Guarantee may be released in certain
circumstances. See “Description of the Notes — The Parent
Guarantee— Release of the Parent Guarantee.”

The Parent Guarantee:
° is a general obligation of the Parent Guarantor;

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

e is senior in right of payment to all future obligations of
the Parent Guarantor expressly subordinated in right of
payment to the Parent Guarantee; and

° ranks at least pari passu with all other unsecured,
unsubordinated Indebtedness of the Parent Guarantor
(subject to any priority rights of such unsubordinated
Indebtedness pursuant to applicable law).

See “Risk Factors — Risks Relating to the Notes.”

We intend to use the net proceeds to fund capital expenditures
related to our real estate operations, acquiring assets or
businesses of related businesses, repaying existing
indebtedness and for general corporate and working capital
purposes.

At any time prior to the maturity date of the Notes, the Issuer
may at its option redeem the Notes, in whole or not in part, at
a redemption price equal to the US Dollar Settlement Amount
of 100% of the principal amount of the Notes redeemed plus
the Applicable Premium as of, and accrued and unpaid
interest, if any, to (but not including) the redemption date, as
set forth in “Description of the Notes — Optional
Redemption.”

Upon the occurrence of a Change in Control, the Issuer will
make an offer to repurchase all outstanding Notes at a
purchase price equal to the US Dollar Settlement Amount of
101% of their principal amount plus accrued and unpaid
interest, if any, to the repurchase date. See “Description of the
Notes — Repurchase of Notes Upon a Change of Control.”
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Redemption for Taxation Reason

Covenants

Transfer Restrictions

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

The Notes, the indenture governing the Notes and the Parent
Guarantee will limit the Issuer’s and the Parent Guarantor’s
ability and the ability of their respective Restricted

Subsidiaries to, among other things:

o incur additional indebtedness and issue disqualified or
preferred stock;

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

o make investments or other specified restricted
payments;

° issue or sell capital stock of Restricted Subsidiaries;

° guarantee indebtedness of Restricted Subsidiaries;

° sell assets;

° create liens;

° enter into sale and leaseback transactions;

o enter into agreements that restrict the Restricted
Subsidiaries’ ability to pay dividends, transfer assets or

make intercompany loans;

° enter into transactions with shareholders or affiliates;
and

o effect a consolidation or merger.

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

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

Book-Entry Only

Delivery of the Notes

Trustee

Principal Paying and Transfer
Agent

Registrar

Listing

Governing Law

Risk Factors

ISIN/Common Code

The Notes will be issued only in fully registered form,
without coupons, in minimum denominations of RMB 100,000
of principal amount and integral multiples thereof and will be
initially represented by one or more global notes registered in
the name of a nominee of a common depositary for Euroclear
and Clearstream.

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

The Issuer expects to make delivery of the Notes, against
payment in same-day funds on or about December 23, 2010,
which the Issuer expects will be the sixth business day
following the date of this offering memorandum referred to as
“T+6.” You should note that initial trading of the Notes may
be affected by the T+6 settlement. See “Plan of Distribution.”

DB Trustees (Hong Kong) Limited.

Deutsche Bank AG, Hong Kong Branch.

Deutsche Bank Luxembourg S.A.

Approval in-principle has been received for the listing and
quotation of the Notes on the SGX-ST. The Notes will be
traded on the SGX-ST in a minimum board lot size of
US$200,000 (or its Dollar Equivalent) for as long as the Notes
are listed on the SGX-ST.

The Notes and the indenture will be governed by and will be
construed in accordance with the laws of the State of New

York.

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

ISIN Common Code

XS0571508588 057150858
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SUMMARY CONSOLIDATED FINANCIAL AND OTHER DATA

The following table presents our summary financial and other data. The summary financial data as of
and for each of the fiscal years ended December 31, 2008 and 2009 is derived from our audited
consolidated financial statements, included elsewhere in this offering memorandum. The summary
financial information as of June 30, 2010 and for the six months ended June 30, 2009 and 2010 is
derived from our unaudited, consolidated financial statement included elsewhere in this offering
memorandum. Our consolidated financial statements have been audited by Deloitte Touche Tohmatsu,
Certified Public Accountants. Our unaudited, condensed consolidated financial statements have been
reviewed by Deloitte Touche Tohmatsu, Certified Public Accountants. The consolidated financial
statements have been prepared and presented in accordance with International Financial Reporting
Standards (“IFRS”). The summary financial data below should be read in conjunction with
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and the
consolidated financial statements and the notes to those statements included elsewhere in this offering
memorandum. The financial information as of and for the six months ended June 30, 2010 is not
necessarily indicative of the financial results that may be expected for the year ended December 31,
2010 and should not be used as the basis for, or prediction of, an annualized calculation. See
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Basis

of Preparation.”

The consolidated financial statements, included elsewhere in this offering memorandum, incorporate
the financial statements of the Company and entities controlled by the Company (its subsidiaries).
Control is achieved where the Company has the power to govern the financial and operating policy
of an entity so as to obtain benefits from its activities. The results of subsidiaries acquired or disposed
of during the year are included in the consolidated income statement from the effective date of
acquisition and up to the effective date of disposal, as appropriate. Where necessary, adjustments are
made to the financial statements of subsidiaries to bring their accounting policies in line with those
used by other members of the Group. All intra-group transactions, balances, incomes and expenses are
eliminated on consolidation.
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SuMMARY CONSOLIDATED INCOME STATEMENTS

Year ended December 31,

Six months ended June 30,

2008
(restated) 2009 2009 2010
Audited Audited Unaudited Unaudited
(RMB in (RMB in (US$in (RMBin (RMBin (USS$ in
millions) millions) millions) millions) millions) millions)
TUMMOVET . « o v v o e e e e e e e e 2,066 6,758 996 1,335 3,121 460
Costofsales . ... .. ... ... ... ... ........ (1,028) (3,229) (476) (945) (1,849) (272)
Gross profit. . . ... ... .. L 1,038 3,529 520 390 1,272 188
Other income . . . . . . . . ... ... 342 170 25 107 87 13
Selling and marketing expenses . . . . . . . ... ..... (134) (151) (22) (39) (60) 9)
General and administrative expenses . . . . . . ... ... (697) (543) (80) (261) (275) 41)
Operating profit . . . . ... ... ... ... ........ 549 3,005 443 197 1,024 151
Increase in fair value of investment properties . . . . . . 382 536 79 199 1,461 215
Gain on acquisition of additional equity interests in
subsidiaries . . . . ... ... — 6 1 — — —
Gains on partial disposals of equity interests in
subsidiaries . . . . .. . ... 1,883 — — — — —
Gain on disposal of investment properties . . ... ... — — — — 23 4
Share of results of associates . . . . ... ......... 44 436 64 398 68 10
Finance costs, net of exchange gain . . . ... ... ... (133) (89) (13) (60) (36) (5)
Profit before taxation . . . . ... ... ... ... ..... 2,725 3,894 574 734 2,540 375
Taxation . . . . . . . (657) (1,301) (192) (78) (832) (123)
Profit for the year/period. . . . . ... ... ... ..... 2,068 2,593 382 656 1,708 252
Attributable to:
Shareholders of the Company . .. ........... 1,798 2,673 394 718 1,557 230
Non-controlling interests . . . .. ... ......... 270 (80) (12) (62) 151 22
2,068 2,593 382 656 1,708 252
OTHER FINANCIAL DATA
EBITDA™Y . 2,301 3,352 494 513 1,076 159
EBITDA margin® . . . .. ... ... ... ......... 111% 50% 50% 38% 34% 34%
Dividends
— Interim dividend . .. ... .............. 257 44 6 44 270 40
— Final dividend . . . . ... ... ... ......... 37 530 78 — — —

(1)

EBITDA for any period consists of profit for the period less interest income, increase in fair value of investment
properties, plus interest expense, taxation, depreciation and release of prepaid lease payments and net loss (gain) on
change in fair values of derivative financial instruments. EBITDA is not a standard measure under IFRS. EBITDA is a
widely used financial indicator of a company’s ability to service and incur debt. EBITDA should not be considered in
isolation or construed as an alternative to cash flows, net income or any other measure of performance or as an indicator
of our operating performance, liquidity, profitability or cash flows generated by operating, investing or financing
activities. In evaluating EBITDA, we believe that investors should consider, among other things, the components of
EBITDA such as sales and operating expenses and the amount by which EBITDA exceeds capital expenditures and other
charges. We have included EBITDA because we believe it is a useful supplement to cash flow data as a measure of our
performance and our ability to generate cash flow from operations to cover debt service and taxes. EBITDA presented
herein may not be comparable to similarly titled measures presented by other companies. Investors should not compare
our EBITDA to EBITDA presented by other companies because not all companies use the same definition. Interest
expense excludes amounts capitalized. See “Description of the Notes — Definitions” for a description of the manner in
which Consolidated EBITDA is defined for purposes of the indenture governing the Notes, which is different from the
EBITDA described above.
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(2)

The following table reconciles our profit for the relevant years/periods under IFRS to our EBITDA for the same

years/periods.

Profit for the year/period .. ... ... ... ..
Interest income . . . . ... ... L.
Interest expense . . . .. ... ... .. ... ..
Taxation . . . ... ... ... L L
Depreciation and release of prepaid lease
payments. . . .. ... ...

Increase in fair value of investment properties . .

EBITDA

Year ended December 31, Six months ended June 30,

2008
(restated) 2009 2009 2010
Audited Audited Unaudited Unaudited
(RMB in  (RMB in (US$ in (RMBin (RMB in (US$ in
millions) millions) millions) millions) millions) millions)
2,068 2,593 382 656 1,708 252
(227) (149) (22) (107) (69) (10)
133 89 13 60 36 5
657 1,301 192 78 832 123
52 54 8 25 30 4
(382) (536) (79) (199) (1,461) (215)
2,301 3,352 494 513 1,076 159

EBITDA margin is calculated by dividing EBITDA by the amount of turnover for the relevant years/periods.
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SuMMARY CONSOLIDATED STATEMENT OF FINANcCIAL PosiTioN

Non-current assets

Investment properties . . . . . . . . ... ... ... ...
Property, plant and equipment. . . . .. ... ... ...
Prepaid lease payments . . . . . ... ... ... .....
Properties under development . . . . .. ... ... ...
Interests in associates . . . . . . . . . .. .. ... ...
Loans to associates . . ... ... .............
Accounts receivable . . . .. ..o Lo Lo
Pledged bank deposits. . . . ... ... ...,
Defined benefit assets. . . . ... ... ..........
Deferred tax assets. . . . .. ... ... ..........

Current assets

Properties under development for sale . . . . ... ...
Properties held forsale. . . .. ... ... ........
Accounts receivable, deposits and prepayments . . . .
Loans receivable . . . . ... ... ... ... .. ...
Amounts due from associates . . . ... ... ......
Amounts due from related parties. . . . ... ... ...

Amounts due from non-controlling shareholders of

subsidiaries . . . . ... ...
Pledged bank deposits. . . . . ... ... L.
Bank balances and cash. . . . .. ... ... .......

Current liabilities
Accounts payable, deposits received and accrued

charges . . . . .. ...
Amounts due to related parties . . . .. ... ... ...
Amounts due to associates . . . . .. ... ... ...

Amounts due to non-controlling shareholders of

subsidiaries . . . . .. ...

Loan from a non-controlling shareholder of a

subsidiary . . . ... ...
Dividend payable. . . . . ... ... ... ..o L.
Tax liabilities. . . . .. ... .. ... .. L.
Bank borrowings — due within one year . . . .. ...

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

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

Capital and reserves

Share capital . . . . ... ... Lo
Reserves. . . ... ... .. o o

Equity attributable to shareholders of the Company . . .

Total equity . . .. ... ... ... ... ...,

Non-current liabilities

Bank borrowings — due after one year . . . ... ...
Derivative financial instruments designated as hedging
instruments. . . . . ... ...

Loans from non-controlling shareholders of

subsidiaries . . . . ... ...
Loan from a director . . . .. ... ... ... ......
Deferred tax liabilities . . . .. ... ... ... .....
Defined benefit liabilities. . . . . . ... ... ... ...

Total equity and non-current liabilities . . . . . . ..

As of December 31,

As of June 30,

2008
(restated) 2009 2009 2010
Audited Audited Unaudited Unaudited
(RMB in  (RMB in (US$in (RMBin (RMBin (USS$ in
millions) millions) millions) millions) millions) millions)
8,466 21,206 3,127 19,927 23,676 3,491
343 356 52 337 335 49
6,290 43 6 43 42 6
2,411 — — — — —
296 862 127 694 930 137
1,331 1,273 188 1,392 1,281 189
329 59 9 338 33 5
694 1,222 180 872 1,164 172
4 — — 4 — —
146 139 20 145 187 28
20,310 25,160 3,709 23,752 27,648 4,077
7,786 11,532 1,700 8,226 11,815 1,742
3,090 627 92 2,176 769 113
941 933 138 610 1,586 234
414 378 56 417 485 72
450 147 22 143 299 44
62 73 11 78 199 29
176 17 2 6 38 6
1,015 797 118 1,750 850 125
1,671 2,928 432 2,903 2,915 430
15,605 17,432 2,571 16,309 18,956 2,795
4,418 4,305 635 5,361 3,181 469
33 69 10 51 118 17
— 45 7 54 37 6
758 475 70 728 214 32
199 442 65 200 300 44
— — — — 530 78
739 1,404 207 661 1,347 199
1,953 2,098 309 2,200 1,474 217
8,100 8,838 1,303 9,255 7,201 1,062
7,505 8,594 1,268 7,054 11,755 1,733
27,815 33,754 4,977 30,806 39,403 5,810
84 99 15 99 99 15
16,779 21,480 3,167 19,284 22,507 3,318
16,863 21,579 3,182 19,383 22,606 3,333
1,312 995 147 1,046 1,158 171
18,175 22,574 3,329 20,429 23,764 3,504
6,245 8,105 1,195 7,066 10,999 1,622
256 211 31 196 250 37
670 670 99 670 1,669 246
567 — — 567 — —
1,902 2,192 323 1,878 2,719 401
_ 2 _ _ 2 _
9,640 11,180 1,648 10,377 15,639 2,306
27,815 33,754 4,977 30,806 39,403 5,810
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RISK FACTORS

Any investment in the Notes involves a high degree of risk. You should consider carefully the following
information about the risks described below, together with the other information contained in this
offering memorandum before making an investment decision. If any of the following risks actually
occurs, our business, financial condition, operating results or cash flow could be materially and
adversely affected. Additional risks or uncertainties not presently known to us, or that we currently
deem immaterial, may also impair our business operations. There can be no assurance that any of the
events discussed in the risk factors below will not occur and if such events do occur, you may lose all
or part of your original investment in the Notes.

Risks RELATING TO OUR BUSINESS

We are heavily dependent on the performance of the PRC property sector, particularly in Shanghai,
Chongqing, Wuhan and Foshan.

We are subject to the conditions of the real estate market in the PRC generally and Shanghai,
Chongqing, Wuhan and Foshan in particular. As of June 30, 2010, approximately 9.5 million sq.m.,
or approximately 99% of the total GFA of our projects (excluding our project in Dalian city, in which
we have a non-controlling interest), were located in Shanghai, Chongqing, Wuhan and Foshan.
Although we are pursuing, and will continue to pursue, opportunities in other cities in the PRC, our
projects in such other cities are comparatively in earlier stages of development than our projects in
Shanghai, Chongqing, Wuhan and Foshan. We expect that in the short to medium term, our business
will continue to be significantly affected by the state of the property market in the PRC, particularly
in Shanghai, Chongqing, Wuhan and Foshan. Any adverse developments in the supply and demand or
in property prices in the PRC, particularly in Shanghai, Chongqing, Wuhan and Foshan, would have
a material adverse effect on our financial condition and results of operations. In addition, the future
demand for different types of properties is uncertain. If we do not respond to changes in market
conditions or customer preferences in a timely manner, our results of operations may be adversely
affected. There can be no assurance that our property development and investment activities will
continue at past levels or that we will be able to benefit from the future growth, if any, of the property
markets in Shanghai, Chongqing, Wuhan, Foshan or other parts of the PRC.

Increasing competition in the PRC property market may adversely affect our business and financial
condition.

In recent years, a large number of property developers have undertaken property development and
investment projects in the PRC, especially in major cities where our projects are located (such as
Shanghai). Increasing competition among property developers in the PRC may increase the costs for
land, construction, financing, raw materials, skilled management and labor resources. Although we
aim to differentiate ourselves and our products from our competitors through various strategic
initiatives, increasing competition could result in increased costs, reduced market share and falling
property prices, any of which may adversely affect our business, financial condition and results of
operations.

We may not be able to achieve our Three-Year Plan.

In mid-2009, we launched our Three-Year Plan, which is aimed at providing accelerated but
sustainable growth and maintaining balance between value creation for the long term and cash
generation in the short to medium term. The Three-Year Plan, which includes balance between
standardization of product design while maintaining customization of certain high-end projects,
maintaining strong cash flow and relatively low gearing ratio, decentralization of decision-making and
project-based management, maintaining geographic and earnings based diversity and forging strategic
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RISK FACTORS

partnerships with other developers, is aimed at expediting project development and increasing project
completion rate consistently and continuously. See “Business — Strategy.” However, factors that are
beyond our control, such as economic slowdown, change in government policy or change in market
dynamics in the PRC property market, may affect the implementation of the Three-Year Plan and may
adversely affect our business, financial condition and results of operations. There can be no assurance
that we will be able to achieve the objectives as planned or at all.

We may not be able to acquire suitable sites at reasonable prices for our future development
projects.

Our core strategy is to develop city-core and integrated residential development projects. The success
of our strategy and future growth depends upon, among other things, our ability to expand our land
portfolio and to identify and acquire land plots in suitable locations at affordable prices. We may incur
significant costs in identifying and evaluating suitable sites for development. Major Chinese cities
such as Shanghai have experienced rapid land price increases in recent years and there is a limited
supply of suitable plots available for development in such cities. As a result, we may not be able to
acquire large plots of land in urban locations suitable for our development at affordable prices in the
future. We also face strong competition from other property developers for these sites.

Our ability to acquire sites depends upon PRC laws and regulations. In the PRC, the relevant
authorities control the supply of substantially all land, and both our ability to acquire land use rights
for future development projects and the acquisition costs of these land use rights will be affected by
PRC government policies toward land supply. Our ability to acquire sites will depend on the receipt
of required approvals from relevant authorities in the PRC. In addition, various local governments
(including those in Shanghai, Chongqing, Wuhan and Hangzhou) and the central government have
introduced regulations requiring that land use rights for commercial, cultural, entertainment,
residential and office property developments be sold by public tender or auction. This requirement
may increase our costs of acquiring sites. The PRC central and local governments may also regulate
the type of development projects that property developers, including us, may pursue. In recent years,
the PRC government has promulgated policies that restrict banks from granting loans to finance the
construction of luxury residential properties and limit or prohibit the supply of land available for
projects such as villa-style developments, low-density housing developments and golf courses. For
example, on September 21, 2010, the Ministry of Land and Resources (“MLR”) and the Ministry of
Housing and Urban-Rural Development (“MOHURD”) issued a notice that requires more than 70%
of land used for construction of urban housing to be designated for low-income housing, housing for
resettlement of shanty towns and small- to medium-sized ordinary commercial housing, and the plot
ratio of the planned GFA to the total site area of residential projects must be more than 1 to 1. If we
are not able to acquire suitable sites at affordable prices, or at all, or if we are restricted in the types
of projects we may pursue at specific sites, our business and growth prospects may be materially and
adversely affected.

We require substantial capital resources to develop our existing and future projects, and we may not
be able to obtain such resources.

We require substantial capital resources to acquire land and develop our existing and future projects.
To date, we have relied on internally-generated funds, bank and other borrowings and the issuance of
debt and equity securities. We expect that we will continue to rely on these sources of funds to finance
our future projects. There can be no assurance that we will have sufficient cash flow (including
through pre-sales and sales of our properties and gains on disposal of equity interest in subsidiaries)
or other resources to fund land acquisitions and property developments. Furthermore, there can be no
assurance that we will be able to obtain additional third-party financing on satisfactory terms or at all.
As of December 31, 2009 and June 30, 2010, our outstanding borrowings were RMB10,203 million
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RISK FACTORS

(US$1,504 million) and RMB12,473 million (US$1,839 million), respectively. If we are unable to
obtain additional third-party financing, we may not be able to undertake our future development
projects or develop additional projects and our business development, if any, will be curtailed until
such time, as we are able to obtain additional capital resources.

Our ability to arrange adequate financing for land acquisitions or property developments on terms that
will allow us to earn reasonable returns depends on a number of factors, many of which are outside
of our control, including general economic conditions, credit available from financial institutions and
monetary policy in the PRC. For example, since 2008, the People’s Bank of China (“PBOC”), in
response to changing economic conditions, has increased, decreased and again increased its reserve
requirement ratio for commercial banks several times, with such ratio being at 17.5% in June 2008,
15.5% in December 2008, 17% in May 2010, 17.5% from November 16, 2010, 18% from November
29, 2010 and 18.5% effective from December 20, 2010. The reserve requirement refers to the amount
of funds that banks must hold in reserve with the PBOC against deposits made by their customers.
Increases of the bank reserve requirement ratio may negatively impact the amount of funds available
to lend to businesses, including us, by commercial banks in China.

In addition, land use policies and procedures adopted by the PRC government from time to time may
limit our ability to use bank loans and other forms of debt financing to finance our property
developments, which may require us to maintain a relatively high level of internally-sourced cash to
meet project financing needs. In November 2009, the PRC government raised the minimum down
payment of land premium to 50%. In March 2010, the PRC government further tightened this
requirement by setting the minimum land premium at no less than 70% of the benchmark price of the
locality where the parcel of land is granted and the bidding deposit at not less than 20% of the
minimum land premium. Additionally, a land grant contract is required to be entered into within 10
working days after the land grant deal is closed, and the 50% minimum down payment of land
premium is required to be paid within one month of signing the land grant contract, with the remaining
amount to be paid in full within one year of the date of the land grant contract in accordance with
provisions of such land grant contract, subject to limited exceptions. These tight timing requirements
limit our ability to use bank loans and other debt financings, which typically require substantial
lead-time before funds are obtained, to finance such land premium payment requirements. This
restraint on financing, in turn, constrains the number of land acquisition and construction
opportunities we may pursue with cash on hand.

There can be no assurance that we will have adequate resources to fund land acquisitions (including
any unpaid land premiums for past acquisitions) or property developments, or that the PRC
government will not introduce other initiatives which may limit our access to capital resources. If we
do not have adequate resources to fund our land acquisitions or property developments, or if our
access to capital resources are further limited, our business and financial condition may be materially
and adversely affected.

We may not be able to obtain land use rights certificates for certain parcels of land in which we
currently have various interests.

We are generally allowed to commence our development of a project once we have entered into a land
grant contract, or registered a land use transfer agreement, as the case may be, with the relevant
authorities and the land has been delivered to us. However, the land use rights with respect to a
property will not be vested in us until we have paid the land grant premium, completed the process
of relocating local residents from the site area and received the corresponding land use rights
certificate. As only a portion of the lots in our projects are currently under construction and as a result
of our strategic decision on the appropriate timing in obtaining land use rights certificates, we do not
currently possess land use rights certificates with respect to the substantial majority of the lots on our
projects for which we have signed land contracts or transfer documents or hold other forms of interest,
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including the majority of the lots for the Shanghai Taipingqiao project, the Shanghai KIC project, the
Chongqing Tiandi project, Phase 2 of the Hangzhou Xihu Tiandi project, Site B of the Wuhan Tiandi
project and the Foshan Lingnan Tiandi project. See the section entitled “Our Business — Our Property
Projects.” There can be no assurance that the land authorities will grant us the appropriate land use
rights in a timely manner, or at all. If we cannot obtain land use rights certificates for our development
projects, we may not be able to lease or sell the portions of the project where we do not have land use
rights certificates, which could have a material adverse effect on our business, financial condition and
results of operations.

We are party to various long-term agreements with regional and local PRC government entities
which may not be implemented as planned.

We frequently develop properties in cooperation with regional and local PRC governments or their
related entities, including pursuant to master agreements, joint venture agreements, land grant
contracts and other agreements. Those agreements pose enforcement and other risks, particularly in
light of the relatively long execution periods in some cases and potential changes in PRC government
policies and priorities. We cannot guarantee that related regional and local PRC government policies
will not change in the future, which in turn may result in changes to the manner of implementation
of or modifications to such agreements on terms that are not favorable to us, including changes to the
price for the land use rights to the land parcel concerned. In addition, there is limited precedent for
the enforcement of contracts of this type against regional and local PRC government entities, and there
can be no assurance that such agreements can be enforced as contemplated or at all, or that title to the
land parcel subject to these master agreements, joint venture agreements, land grant contracts and
other agreements can be obtained. If any of these land grant contracts, land supply contracts or master
agreements are not implemented as agreed, our business, financial condition, results of operations and
prospects could be materially and adversely affected.

We may not receive full compensation for assistance we provide to local governments to clear land
for government land sales.

In certain cases where we are interested in acquiring land, we may assist local governments in clearing
the land and relocating the original residents so that the land is ready for tender, auction and
listing-for-sale. In such cases, we enter into land clearance agreements with the relevant land
authorities, under which we are reimbursed for expenses we incur for land clearance and relocation
and we are entitled to a portion of the profit realized by the local government on the land sale.
However, such land clearance arrangements do not give us exclusive rights to acquire the land use
rights for the relevant land, and we do not control the timing of the sale of the land use rights in the
land that we have cleared nor do we have any influence on the price for which such land use rights
are sold. Sales of the land use rights are conducted by the relevant local government land authorities,
through a bidding, auction or listing-for-sale process. There can be no assurance that we will win any
such bid on land that we have cleared under the land clearance agreements in a timely manner or at
all nor can there be any assurance that the relevant land authority will achieve an optimal price for
the sale of such land use rights. There can be no assurance that we will be reimbursed for the expenses
that we incur in connection with such land clearance, or that we will receive any profit from such land
use right sales. Further, the PRC State Council on January 3, 2008 issued the Notice to Enhance the
Economical and Intensive Use of Land (i 2 # & 414 49 F b () %8 1), which requires the use of a
public bidding process in selecting companies to assist the local governments with land clearance
work. This new requirement may limit our ability to participate in such land clearance work in the
future. There can be no assurance that the PRC government will not issue any additional laws or
regulations revoking the land clearance agreements that we have entered into with the local
governments.
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For some of our development projects, we are required to relocate existing residents and pay
relocation costs, and the relocation process may not be completed as planned.

Subject to the agreement in our land grant contracts, we or the relevant land authorities are responsible
for relocating existing residents and demolishing existing structures on the project sites. In cases
where we are responsible for relocation, we are required to compensate the owners or residents of
existing buildings on land to be developed for relocation in accordance with applicable law.
Regardless of whether we or the relevant land authorities are responsible for relocating existing
residents, if any resident is dissatisfied with the relocation compensation and refuses to move, we or
the land authorities may seek to resolve the dispute by negotiating with the relevant resident to reach
a mutually acceptable relocation compensation arrangement, or applying to the relevant land authority
(where the existing buildings are located) for its determination of whether the relocation compensation
and relocation timetable comply with PRC law. The relevant land authority will then make a decision
as to the proper costs and timetable arrangements. Such disputes may substantially increase the
relocation costs paid by us and delay the proposed construction process. We have experienced delays
beyond our originally anticipated timeframes in the relocation process for, and consequently the
construction of, some of our projects in Shanghai and Hangzhou, which resulted in an increase in our
development costs. If a large number of residents refuse to accept the relocation arrangements for any
of our existing or future projects, or if there is similar delay beyond our expected timeframe in the
relocation process of any of our existing or future projects, we may not be able or willing to proceed
with the proposed development and our returns and results of operations may be adversely affected.
In addition, there can be no assurance that the relevant land authorities will not further change their
policies on relocation, the relocation compensation formulae or their rules and requirements on other
related matters. If they do so, our construction costs could substantially increase and our relocation
timetable could be further delayed, which would adversely affect our business, financial condition and
results of operations.

Our financing costs are affected by changes in interest rates.

Our financing costs and our results of operations are affected by changes in interest rates. A substantial
portion of our borrowings are linked to benchmark lending rates such as those published by the PBOC
or the Hong Kong Interbank Offer Rate (“HIBOR™). The PBOC benchmark lending rates and HIBOR
are subject to market movement. The PBOC raised the benchmark one-year lending rate several times
from 5.31% in October 2004 to 7.47% in December 2007. While the PBOC, in view of the global
economic downturn, has since lowered such rate several times to 5.31%, as of the date of this offering
memorandum, the PBOC may, in the future, raise lending rates, which could adversely affect our
business, financial condition and results of operations. There can be no assurance that the lending rates
published by PBOC or the HIBOR rate will not be increased in the future or that our business,
financial condition and results of operations will not be adversely affected as a result of these
increases. As of June 30, 2010, the effective interest rate on our aggregate bank borrowings was 4.27%
and we had consolidated bank loan liabilities of RMB12,473 million (US$1,839 million). Our interest
expense on bank borrowings for 2008 and 2009 and the six months ended June 30, 2010, was RMB468
million, RMB507 million (US$75 million) and RMB248 million (US$36 million), respectively.

We depend on key management personnel.

Our success and growth depends on our ability to identify, hire, train and retain suitably skilled and
qualified employees, including key management personnel with the requisite industry expertise. In
particular, we depend on the efforts of Mr. Vincent H. S. Lo (“Mr. Lo”), our chairman and chief
executive officer. Mr. Lo is our founder and started the Shui On Group in 1971. With over 30 years’
experience in the industry, Mr. Lo has developed many relationships that are crucial to our business.
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If we were to lose his services, our operations could be adversely affected. Mr. Lo is also the chairman
and chief executive officer of the Shui On Group and the chairman of SOCAM. These outside business
interests may restrict his ability to devote his time to our business and affairs as much as we may need.

Our other members of senior management and key employees are also important to our success. The
loss of any of our senior management or key employees could have a material adverse effect on our
business if we are unable to find suitable replacements in a timely manner. Competition for such
personnel is intense, the pool of qualified candidates is very limited, and we may not be able to retain
the services of our senior executives or key personnel, or attract and retain high-quality senior
executives or key personnel in the future. In addition, if any member of our senior management team
or any of our other key personnel joins a competitor or forms a competing company, we may lose
customers and key professionals or staff members and our business, financial condition, results of
operations and prospects could be materially and adversely affected.

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

As of the date of this offering memorandum, Shui On Properties Limited and Shui On Investment
Company Limited (“SOI”) (each being a wholly owned subsidiary of Shui On Company Limited) and
New Rainbow Investments Limited (being a wholly owned subsidiary of SOCAM), collectively
referred to as the “Principal Shareholders,” together own approximately 50.85% of the issued share
capital of Shui On Land Limited. Subject to compliance with applicable laws, by maintaining such
ownership, the Principal Shareholders are able to exercise substantial influence over our corporate
policies, appoint our directors and officers and vote on corporate actions requiring shareholders’
approval. In addition, our chairman, Mr. Lo, is a controlling owner of the Principal Shareholders and
is able to exercise substantial control over our business. The strategic goals and interests of the
Principal Shareholders may not be aligned with our strategy and interests and could reduce the level
of management flexibility that would otherwise exist with a more diversified shareholder base. In
circumstances involving a conflict of interests between the Principal Shareholders, and the holders of
the Notes, there can be no assurance that the Principal Shareholders would not exercise their power
to control us in a manner that would benefit them to the detriment of the holders of the Notes, despite
the fact that any connected transactions between and among the Principal Shareholders and us are
subject to the rules and regulations of the Hong Kong Stock Exchange.

Our turnover and results of operations may vary significantly from period to period.

Our turnover and results of operations for each period depend primarily on the number of properties
that become available for sale or pre-sale in such period. Turnover from sales of completed properties
is recognized when the legally binding sales contracts are signed and exchanged and the condition
precedents contained in such contracts are satisfied, while turnover from pre-sales of properties under
development is recognized upon the delivery of properties to the purchasers pursuant to sale and
purchase agreements. As a result of our turnover recognition policy, we recognize the majority of our
turnover after a significant passage of time from the date of the pre-sale. In addition, while the
pre-sale of our property generates positive cash flow for us in the period in which it takes place, we
must place a portion of the proceeds in restricted bank accounts and may only use such proceeds for
specified purposes until the completion of the property development. We cannot predict with certainty
the time of the completion and delivery of a property, and hence the time of the turnover recognition
from any pre-sale and our ability to use all the proceeds for such pre-sale, as the completion of any
property development will vary according to its construction timetable and the time required to obtain
the occupation permit.
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Accordingly, due to the volatile nature of the turnover we generate from property development, the
periods discussed in our financial statements included in this offering memorandum may not be
comparable to each other or other future periods. In addition, our results of operations and cash flows
may fluctuate significantly from period to period, and are likely to continue to do so for the
foreseeable future.

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

Construction costs comprise one of the major components of our cost of sales. Construction costs
encompass all costs for the design and construction of a project, including payments to third-party
contractors, costs of construction materials, foundation and substructure, fittings, facilities for
utilities and related infrastructure such as roads and pipelines.

Construction costs may fluctuate as a result of the volatile price movement of construction materials
such as steel and cement, which are difficult to estimate or predict. We seek to reduce our exposure
to short-term price fluctuations of construction materials and limit project cost overruns by
outsourcing construction work, including procurement of supplies of principal construction materials
such as steel and cement of our property development projects at fixed prices. We often include
construction material costs in the total construction costs paid to our contractors as part of the
construction contracts with such contractors. However, in line with industry practice, if there is a
significant price fluctuation (depending on the specific terms of each contract), we will be required
to re-negotiate, top up or refund, depending on the price movement, existing construction contracts.
Additionally, should our existing contractors fail to perform under their contracts, we might have to
pay more to other contractors under replacement contracts. Our profit margin is sensitive to changes
in the market prices for construction materials and our project margins will be adversely affected if
we are not able to pass all of the increased costs onto our customers.

Our use of joint ventures may limit our flexibility with respect to our joint investments.

We frequently develop properties in cooperation with local district governments and third parties. Our
equity interest in these joint ventures is between 49.98% and 99%. We own 99% and 49.98%,
respectively, of the joint venture companies that develop Casa Lakeville and Lot 116 of the Shanghai
Taipingqiao Project. We own a 74.3% interest in our joint venture for the development of the Shanghai
Rui Hong Xin Cheng project, except for Shanghai Rui Hong Xin Cheng Phase 1, in which we have
a 75% interest. We own a 86.8% interest in our joint venture for the Shanghai KIC project. We own
a 75% interest in our joint venture for the development of the Wuhan Tiandi project. We own a 79.4%
interest in our joint venture for the development of the Chongqing Tiandi project. We own a 48%
interest in our joint venture for the development of the Dalian Tiandi project, and hence we do not
control the management of the joint venture for the Dalian Tiandi project. Although we have control
over the management of the joint ventures in which we have a majority equity interest, the adoption
of certain important board decisions requires the unanimous resolution of all the directors of these
companies, some of whom are appointed by the relevant joint venture partner. As a result, our
participation in these joint venture arrangements is subject to the risks, amongst others, that:

° We may not be able to pass certain important board resolutions requiring unanimous consent of
all the directors of our PRC subsidiaries if there is a disagreement between us and our joint
venture partner;

° A disagreement with any of our joint venture partners in connection with the scope or
performance of our respective obligations under the project or joint venture arrangement might

affect our ability to develop or operate a property;

° Our joint venture partners may have different economic or business objectives;
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° Our joint venture partners may be unable or unwilling to perform their obligations under the joint
venture arrangements with us, including their obligation to make required capital contributions
and shareholder loans, whether as a result of financial difficulties or otherwise;

° Our joint venture partners may take actions contrary to our instructions or requests or contrary
to our policies or objectives; and

° Our joint venture partners may have financial difficulties.

A serious dispute with our joint venture partners or project development partners or the early
termination of our joint venture or cooperation arrangements could adversely affect our business,
financial condition and results of operations. Should a situation arise in which we cannot complete a
project being jointly developed with our joint venture partners or property development partners, due
to one of the above reasons or for any other reason, the rights and obligations of each party with
respect to the uncompleted project will be determined by the relevant joint venture or cooperation
agreements. To the extent that such agreements are silent or inconclusive with regard to such rights
and obligations, the resolution of any dispute may require arbitration or, failing that, litigation, which
could have an adverse effect on our business, results of operations and financial condition.

In the event that we encounter any of the foregoing problems with respect to our joint venture partners
or project development partners, our business operations, profitability and prospects may be
materially and adversely affected.

Our subsidiary companies may not be entitled to continue to receive the benefit of certain financial
subsidies.

Certain of our subsidiary companies with respect to the Shanghai Rui Hong Xin Cheng, Wuhan Tiandi
and Chongqing Tiandi projects have entered into arrangements with local governments pursuant to
which the local governments have agreed to provide financial subsidies to them. The National People’s
Congress, the State Council and the Ministry of Finance have adopted a variety of laws and notices
requiring local authorities to cease making refunds of certain local taxes. In addition, Article 84 of the
Law on the Administration of Tax Collection of the PRC (as revised, with effect from May 1, 2001)
provides that a taxpayer may be ordered to repay any taxes which were refunded in violation of laws
and regulations. In the event these financial subsidies are considered to be tax refunds, the relevant
subsidies might be exposed to challenges and may be required to be returned. There can be no
assurance that the relevant tax authorities in the PRC will not deem the financial subsidies to be tax
refunds and require that these subsidies be returned to the government.

The Dalian project is being developed by entities that are not controlled by us and are not restricted
subsidiaries under the Notes.

The Dalian project is being developed by the Dalian Entities that are not controlled by us and are not
restricted subsidiaries under the Notes. As a result, the Dalian Entities will not be subject to the
restrictions under the Notes, including without limitation, restrictions to sell assets, incur additional
indebtedness, create liens and make investments or other specified restricted payments, which the
Dalian Entities would have been subject to had they been restricted subsidiaries. The Dalian project
had a landbank of 3.3 million sq.m. as of June 30, 2010. The Dalian Entities had combined total assets
of RMB4,875 million, RMB6,716 million (US$990 million) and RMB7,358 million (US$1,085
million) as of December 31, 2008 and 2009 and June 30, 2010, respectively, and net profit of RMB71
million, RMB708 million (US$104 million) and RMB111 million (US$16 million) for the 12 months
ending December 31, 2008 and 2009 and the six months ending June 30, 2010.
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Our results of operations for each of the years ended December 31, 2008 and 2009 and the six
months ended June 30, 2010 included increases in fair value of our investment properties, which
were unrealized.

In 2008, 2009 and the six months ended June 30, 2010, we had an increase in the fair value of our
investment properties representing respectively, 14.0%, 13.8% and 57.5% of our net profit before tax.
Upward revaluation adjustments reflect unrealized capital gains on our investment properties at the
relevant balance sheet dates and are not profit generated from the sales or rentals of our investment
properties, and do not generate any actual cash inflow to us for potential dividend distribution to our
shareholders until such investment properties are disposed of at similarly revalued amounts. The
amount of revaluation adjustments have been, and may continue to be significantly affected by, the
prevailing property markets and also may be subject to market fluctuations. There can be no assurance
that we will continue to record similar levels of increase in the fair value of our investment properties
in the future. Moreover, the fair value of our investment properties could decrease in the event that
the market for comparable properties in the PRC experiences a downturn as a result of PRC
government policies aimed at “cooling-off” the PRC property market, or otherwise. Any such decrease
in the fair value of our investment properties may materially and adversely affect our profitability.

The valuations of our property interests are based on assumptions that may not materialize.

As permitted by IFRS, we value our properties annually at their open market value on the basis of
professional valuations. The valuations are based on certain assumptions, which, by their nature, are
subjective and uncertain and may differ materially from actual results. For example, with respect to
properties under development and planned for future development, the valuations are based on
assumptions that (1) the properties will be developed and completed in accordance with the
development proposals; and (2) regulatory and governmental approvals for the proposals have been
obtained. The valuations are also based on the assumptions that the site and gross floor areas of the
properties are correct and that the properties are free from encumbrances and other restrictions that
could affect their values. Accordingly, the valuations are not a prediction of the actual value we expect
to achieve from these properties. Unanticipated results or changes in particular property
developments, or changes in general or local economic conditions or other relevant factors, including
changes in government regulations, could affect such values. In addition, valuation differences are
recognized in our income statement. Accordingly, a decrease in the value of our properties would
reduce the amount of our net income and could result in a net loss during a particular period.

We may suffer losses that are not covered by insurance.

We may not have maintained sufficient insurance coverage against potential losses or damages with
respect to our properties. Our business may be adversely affected due to the occurrence of typhoons,
severe storms, earthquakes, floods, fires or other natural disasters or similar events in the areas of our
property developments. Although we carry insurance on our properties with respect to specified
catastrophic events, of types and in amounts and with deductibles and limitations that we believe are
in line with coverage customarily obtained by owners of similar properties, there are other types of
losses, such as from war and acts of terrorism, for which we cannot obtain insurance at a reasonable
cost, or at all. Should an uninsured loss or a loss in excess of insured limits occur, we could lose all
or a portion of the capital invested in a property, as well as the anticipated future turnover from the
property. Nevertheless, we might remain liable for any project construction loans, mortgage loans or
other financial obligations related to the property. It is also possible that third-party insurance carriers
will not be able to maintain reinsurance sufficient to cover any losses that may be incurred. Any
material uninsured loss could materially and adversely affect our business, financial condition and
results of operations.
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In addition, we have to renew our policies every one or two years and negotiate acceptable terms for
coverage, exposing us to the volatility of the insurance markets, including the possibility of rate
increases. We regularly monitor the state of the insurance market, but we cannot anticipate what
coverage will be available on commercially reasonable terms in future policy years. Any material
increase in insurance rates or decrease in available coverage in the future could adversely affect our
results of operations and financial condition.

We face risks related to the presale of properties, including the risk that property developments are
not completed.

We face risks relating to the presale of properties. For example, we may fail to complete a fully or
partially presold property development or on time as set forth in the relevant sale and purchase
agreements, in which case we would find ourselves liable to purchasers of presold units for losses
suffered by them. There can be no assurance that these losses would not exceed any deposits that may
have been made with respect to the presold units. If a presold property development is not completed
on time, the purchaser may be entitled to compensation for late delivery. If the delay extends beyond
the contractually specified period, or if the actual GFA of a completed property delivered to a
purchaser deviated by more than three percent from the GFA originally indicated in the purchase
contract, the purchaser would be entitled to terminate the purchase contract and claim damages.

On August 5, 2005, the PBOC issued a report entitled “2004 Real Estate Financing Report” in which
it recommended that the practice of preselling uncompleted properties be discontinued, on the grounds
that it creates significant market risks and generates transactional irregularities. At 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 Congress 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 PBOC, published an article
pointing out that the way to improve the system for commodity housing presale in China is to abolish
the financing function of presale. On April 26, 2007, an economy research group under the National
Development and Reform Commission (“NDRC”) proposed to change the existing system for sale of
forward delivery housing into one for sale of completed housing. These recommendations have not
been adopted by any PRC governmental authority and have no mandatory effect. On March 5, 2010,
a government work report delivered by Chinese Premiere Wen Jiabao at the Third Session of the 11th
National People’s Congress pointed out that the PRC government will improve the pre-sale system of
commodity housing. For example, the Shanghai local government has adjusted the completion
progress level for pre-sale of commodity residential housing projects that obtained the “Permit for
Construction Work™ after July 1, 2010. Those residential housing projects must have completed the
main structural works and passed examination before they can be available for pre-sale, and thus
raising the standard for pre-sale. There can be no assurance that the PRC governmental authority will
not ban the practice of preselling uncompleted properties or implement further restrictions on the
presale of properties, such as imposing additional conditions for a presale permit or further restrictions
on the use of presale proceeds. Proceeds from the presale of our properties are an important source
of financing for our property developments. Consequently, any restriction on our ability to presell our
properties, including any increase in the amount of up-front expenditure we must incur prior to
obtaining the presale permit, would extend the time period required for recovery of our capital outlay
and would result in our needing to seek alternative means to finance the various stages of our property
developments. This, in turn, could have an adverse effect on our business, cash flow, results of
operations and financial condition.
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We face various uncertainties in the process of property development before we realize any benefits
from a development.

Property developments typically require substantial capital outlay during the construction period and
may take months or years before positive cash flows can be generated by pre-sales or sales of
completed property developments, or at all. The time and costs required in completing a property
development may be subject to substantial increases due to many factors, including shortages of
materials, equipment, technical skills and labor, adverse weather conditions, natural disasters, labor
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 and other unforeseeable problems and circumstances. Any of these factors may
lead to delays in, or prevent, the completion of a property development and result in costs substantially
exceeding those originally budgeted for. In addition, failure to complete a property development
according to its original specifications or schedule, or at all, may give rise to potential liabilities and,
as a result, our returns on investments may be lower than originally expected. There can be no
assurance that we will be able to complete our development projects on time or at all.

The global economic slowdown, turmoil in the global financial markets and volatility of the property
prices since 2008 have negatively impacted, and may continue to negatively impact, our business
and our ability to obtain necessary financing for our operations.

The global economic slowdown and turmoil in the global financial markets beginning in the second
half of 2008 have resulted in a general credit crunch, an increased level of commercial and consumer
delinquencies, lack of consumer confidence and increased market volatility. Although global
economic conditions have exhibited signs of stabilization in 2010, economic recovery and growth
have remained slow and uncertain. This global economic slowdown has had a negative impact on
property markets and property prices in the PRC. For example:

° slow economic growth and tightened credit have resulted in lower demand for residential and
commercial properties and declining property prices, which in turn have affected our turnover
and profit margin;

° weak economic conditions have also affected the ability and speed of property developers in
commencing new development projects or expanding existing ones; and

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

These and other issues resulting from the global economic slowdown and financial market turmoil
have adversely impacted, and may continue to adversely impact, home owners and potential property
purchasers, which may lead to a decline in the general demand for our products and erosion of their
selling prices. In addition, any further tightening of liquidity in the global financial markets may in
the future negatively affect our liquidity. Therefore, if the global economic slowdown and turmoil in
the financial markets crisis continue, our business, financial condition and results of operations may
be negatively impacted.
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Our sales strategy in Shanghai and Wuhan may be affected by local regulations that require a
launch of property sales with a minimum GFA of 30,000 sq.m.

According to the “Notice to Further Strengthen the Supervision of Property Sales (B i #E— 5 il 58 4
TR A 55 8 8 B4 T/ERY4AD)” issued by the Shanghai Municipal Real Estate and Land Resources
Administrative Bureau on August 10, 2007 and the “Temporary Regulations with respect to the
Management of the Pre-Sale of Commodity Housing in Wuhan (2781 i 7 & RE Y 1THE)”
issued by Wuhan Housing Security and Management Bureau on June 30, 2010, real estate companies
in Shanghai and Wuhan must, with respect to any project, launch a one-time presale event for all the
properties in such project, or if multiple launches are necessary, a portion of the properties with a GFA
of no less than 30,000 sq.m. We generally presell properties before they are completed and ready for
delivery. See “Business — Overview of our Principal Activities — Pre-sales, sales and marketing.” We
currently have three projects in Shanghai and one in Wuhan, and the sale of properties in Shanghai
accounted for the majority of our turnover as of 2008, 2009 and the first six months of 2010. Such
a local requirement restricts our ability to adopt certain sales strategies such as testing the market by
launching a small portion of our properties in order to determine the price for presales of the
remaining properties. Moreover, such a requirement for a minimum GFA to be launched each time may
create an oversupply of properties in certain areas within a certain period of time, which in turn, may
result in lower-than-market price for presold properties. There can be no assurance that we will be able
to adopt a proper sales strategy in that situation and if we fail to do so, our business, financial
condition and results of operations may be materially adversely affected.

We are subject to legal and business risks if we fail to obtain formal qualification certificates.

Property developers in the PRC must obtain a formal qualification certificate in order to engage in a
property development business in the PRC. According to the “Provisions on Administration of
Qualification Certificates of Property Developers,” newly established developers must first apply for
a temporary qualification certificate valid for one year, which can be renewed for a maximum of two
additional one-year periods. Entities engaged in property management or interior decoration should
also obtain qualification certifications before commencing their business, according to the “Measures
on Administration of Qualification Certificates of Property Service Enterprises (3£ R¥5 > £ & H &
HUHE%)” and the “Provisions on Administration of Qualification Certificates of Construction

Enterprises (25 EEHE M E).”

In addition, property developers in the PRC, such as our individual project companies, are required
to present a valid qualification certificate when they apply for a pre-sale permit. If a newly established
property developer fails to commence developing property within one year of the provisional
qualification certificate becoming effective, it will not be allowed to extend its provisional
qualification certificate. Experienced property developers must also apply for renewal of their
qualification certificates once every two to three years in most cities, subject to an annual verification
by relevant governmental authorities. It is mandatory under government regulations that developers
fulfill all statutory requirements before obtaining or renewing their qualification certificates. In
reviewing the renewal of a qualification certificate, the local authority takes into account the property
developer’s registered capital, property development investments, history of property development,
quality of property construction, expertise of the developer’s management, as well as whether the
property developer has any illegal or inappropriate operations. Each of our project companies is
responsible for, and monitors, the annual submission of its renewal application.
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Property developers in the PRC must also produce a valid qualification certificate when they apply for
a pre-sale permit. If any one of our project companies is unable to meet the relevant requirements, and
is therefore unable to obtain or renew its qualification certificate, that project company will typically
be given a grace period to rectify any insufficiency or non-compliance issue, subject to a penalty of
between RMB50,000 and RMB100,000. Failure to meet the requirements within the specified
timeframe could result in the revocation of the qualification certificate and the business license of
such project company. As of June 30, 2010, three of our project companies had applied for the pre-sale
permit and five of our project companies are in the process of applying for it for new launches from
new land parcels. However, there can be no assurance that the qualification certificates of any of our
project companies will continue to be renewed or that formal qualification certificates will be obtained
in a timely manner, or at all, as and when they expire. If our project or project management companies
are unable to obtain or renew their qualification certificates, they may not be permitted to continue
their businesses with respect to property development and management, which could materially and
adversely affect our business, results of operations and financial condition.

Any failure to protect our brand and trademarks could have a negative impact on our business.

We believe our brands and trademarks are critical to our success. Any unauthorized use of our brands,
trademarks and other intellectual property rights could harm our competitive advantages and business.
Historically, China has not protected intellectual property rights to the same extent as certain other
countries, and infringement of intellectual property rights continues to pose a serious risk of doing
business in China. The measures we take to protect our brand and trademarks may not be adequate.
Furthermore, the application of laws governing intellectual property rights in China and abroad is
uncertain and evolving. If we are unable to adequately protect our brand, trademarks and other
intellectual property rights, we may lose these rights and this may have an adverse effect on our
financial condition and results of operations.

We may be involved in disputes, 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, original residents, partners, banks
and purchasers. These disputes may lead to protests, legal or other proceedings and may result in
damage to our reputation, substantial costs and diversion of resources and management’s attention. As
most of our projects are comprised 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 is
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, which
may subject us to administrative proceedings and unfavorable decrees that result in liabilities and
cause delays to our property developments. See “Business — Legal Proceedings.”

Our results of operations may be adversely affected if we fail to obtain, or there are material delays
in obtaining, requisite governmental approvals for a significant number of our property
developments.

The real estate industry in the PRC is heavily regulated by the PRC government. PRC property
developers must comply with various requirements mandated by national and local laws and
regulations, including the policies and procedures established by local authorities designed for the
implementation of such laws and regulations. In order to develop and complete a property
development, a property developer must obtain various permits, licenses, certificates and other
approvals from the relevant administrative authorities at various stages of the property development,
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
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satisfaction of certain conditions. There can be no assurance that we will not encounter material delays
or other impediments in fulfilling the conditions precedent to the approvals, or that we will be able
to adapt ourselves to new laws, regulations or policies that may come into effect from time to time
with respect to the real estate industry in general or the particular processes with respect to 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 encounter material delays
in obtaining, the requisite governmental approvals, the schedule of development and sale of our
developments could be substantially disrupted which would materially and adversely affect our
business, results of operations and financial condition.

We may have non-compliant GFA at some of our completed property developments which may be
subject to government approval and additional payments.

The local government authorities inspect our property developments after completion and issue
completion certificates if the developments are in compliance with the relevant laws and regulations.
If the total constructed GFA of a property development exceeds the amount of GFA authorized in the
relevant land grant contracts or construction permit, or if the completed property contains built-up
areas that are not in conformity with the plan authorized by the construction permit, we may be
required to make additional payments or take corrective actions with respect to such non-compliant
GFA before the property development may obtain a completion certificate. If we fail to obtain the
completion certificate due to such non-compliance, we are not allowed to deliver the relevant
properties or recognize the turnover from the relevant pre-sold properties and may also be subject to
liabilities under the pre-sale contracts. There can be no assurance that the local government authorities
will not find the total constructed GFA of our existing projects under development or any future
property developments exceeding the relevant authorized GFA upon completion.

We may be unable to renew tenancies or re-lease space at rental rates equal to or above the current
rental rates or at all for our investment properties when tenancies expire.

A portion of our turnover is derived from rental income from our office, retail, entertainment and
cultural properties held as investment properties. Turnover from property investment contributed to
approximately 28.7%, 9.5% and 10.4% of our total turnover for the years ended December 31, 2008
and 2009 and the six months ended June 30, 2010, respectively. Our financial performance may be
materially and adversely affected in the event of a decline in rental or occupancy levels, or difficulties
in securing lease renewals or obtaining new tenants, or if existing tenants reduce the amount of space
that they occupy for any reason. Currently, a majority of the tenancy agreements will expire within
five years. There can be no assurance that tenants will renew their leases upon expiration or that we
will be able to find replacement tenants at rental rates equal to or higher than those of the expiring
tenancies. Moreover, we may be unable to obtain replacement tenants in time so as to minimize
vacancy periods in between tenancies or to obtain rental rates equal to or above the current rental
rates. Furthermore, if vacant space cannot be leased out for a significant period of time, the market
value of our investment properties may be adversely affected. Any such situation may materially and
adversely affect our business, financial condition and results of operations.

We may not be able to generate adequate returns on our properties held for long-term investment
purposes.

We incur significant construction and capital expenditures for development and renovation of
investment properties and certain fixed costs in relation to rental property operations. Unlike
properties developed for sale which can be pre-sold to finance property developments, our investment
properties require significant capital expenditures up front but generate no cash inflow until the
development has been completed and the leases of investment properties commence. In addition, our
existing and future investment properties will require continuing capital expenditures associated with
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renovations and other capital improvements, some of which are mandated by health, safety or other
regulations. The cost of construction and capital improvements could have a material adverse effect
on our business, financial condition and results of operations. The fixed costs associated with owning
investment properties, including rental property operating and maintenance expenses and maintenance
expenses, taxes, other fees and payments, may be significant. We may be unable to reduce the fixed
costs in a timely manner in response to a decline in demand for our investment properties for rental,
and any failure to adjust our fixed costs may adversely affect our business, financial condition and
results of operations.

We may not be successful in expanding into new cities.

We may seek city-core large-scale integrated property projects development opportunities in a number
of select cities in China. Some Chinese cities are developed to such an extent that further city-core
large-scale integrated property projects development is not practical or economically feasible for our
projects. Furthermore, the rapid expansion of many other Chinese cities may lead to a scarce supply
of land suitable for our city-core investment projects either because our expansion into these cities
would be cost prohibitive or there is a shortage of land in the city’s CBD on which we can develop
our projects. Any expansion into new cities and the need to integrate operations arising from our
intended expansion into new cities will couple with limited strategic locations on which we can
develop our projects may have an adverse effect on our financial condition and results of operations.

Risks RELATING TO OUR INDUSTRY

We are subject to regulations and macro-economic control measures implemented by the PRC
government, which may adopt further measures intended to curtail the overheating of property
development in China.

As a property developer, we are subject to extensive governmental regulations in virtually every
aspect of our operations and are highly susceptible to changes in the regulatory measures and policy
initiatives implemented by the PRC government. In particular, the PRC government exerts
considerable direct and indirect influence on the development of the PRC property sector by imposing
industry policies and other economic measures, such as control over the supply of land for property
development, control of foreign exchange, property financing, taxation and foreign investment.
Through these policies and measures, the PRC government may restrict or reduce land available for
property development, raise benchmark interest rates of commercial banks, place additional
limitations on the ability of commercial banks to make loans to property developers and property
purchasers, impose additional taxes and levies on property sales and restrict foreign investment in the
PRC property sector. Policies that the PRC government has introduced to restrict development in the
property sector mainly include:

° requiring that at least 70% of the land supply approved by a local government for residential
property development for any given year must be used for developing low- to medium-cost and
small- to medium-sized units and low-cost rental properties;

° the 90 sq.m. rule, requiring that at least 70% of residential projects approved or constructed on
or after June 1, 2006 must consist of units with a GFA of less than 90 sq.m. per unit and that
projects which have received project approvals prior to this date but have not obtained
construction permits must adjust their planning in order to be in conformity with this new
requirement, with the exception that municipalities under direct administration of the PRC
central government and provincial capitals may deviate from such ratio under special
circumstances upon approval from the Ministry of Construction (the “90 sq.m. Rule”);
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° increasing the minimum amount of down payment from 20% to 30% of the purchase price of the
underlying property if the underlying property has a GFA of 90 sq.m. or more, effective from
June 1, 2006; increasing the minimum amount of down payment to 40% of the purchase price of
the second or subsequent residential property and the interest rate of mortgage loans to 1.1 times
the then benchmark rate promulgated by the PBOC for residential property purchasers who
already have outstanding residential mortgage loans, effective from September 27, 2007;
increasing the minimum amount of down payment to 50% of the purchase price for the multiple
residential properties bought with a loan, effective from April 17, 2010. Chinese banks are also
required to significantly increase, at their discretion, the down payment and interest rate
requirement for those who purchase multiple residential properties. Effective from September
29, 2010, Chinese banks are also required to stop providing mortgage loans for the third or
subsequent residential property temporarily and refuse to provide mortgage loans to non-local
mortgage loan applicants who cannot provide proof of one year or above of local tax payment
record or social security payment record;

° restricting the grant or extension of revolving credit facilities to property developers that hold
a large amount of idle land and vacant commodity properties and prohibiting the commercial
banks from granting new project loans to property developers that hold idle land or that have
participated in speculative land dealing; prohibiting commercial banks from taking commodity
properties that have been vacant for more than three years as security for mortgage loans; and
prohibiting commercial banks from making additional loans based on the increased value of the
underlying property prior to the full repayment of an existing loan;

° requiring that at least 50% of the total project investment must be in the form of registered
capital for newly established foreign-invested property development companies with total
investments of US$10 million or more, effective July 11, 2006;

° prohibiting foreign-invested property development companies that obtained approval certificates
from and registered with the MOFCOM on or after June 1, 2007 from incurring any overseas
loans, promulgated on July 10, 2007,

° imposing a business tax levy on the entire sales proceeds from resale of properties if the holding
period is shorter than five years, effective from June 1, 2006, as opposed to two years as such
levy was initially implemented in 2005; such business tax was reduced during the period from
January 1, 2009 to December 31, 2009, if the holding period is more than two years, business
tax for transfer of ordinary residences will not be imposed, whereas if the holding period is
shorter than two years, business tax based on the basis of price difference between the transfer
income and original price for transfer of ordinary residences shall be paid;

° increasing the annual tax rate on urban land use rights from RMBO0.5-10 to RMB1.5-30 per sq.m.
for metropolitan areas depending on the location and type of use, and requiring foreign
investment enterprises using urban land, for the first time, to pay the tax on urban land use from
January 1, 2007;

° regulating the settlement of LAT by property development enterprises more stringently;

° effective from November 1, 2007, requiring property developers to pay the land premium for the
entire parcel of land under the land grant contract in full before they earn land use rights
certificates and commence development of the land;

° effective from July 1, 2008, delegation by the PRC Ministry of Commerce (“MOFCOM”) of its

authority to its provincial branches to review the registration materials submitted by
foreign-invested real estate enterprises; and
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° effective from November 18, 2009, requiring that the minimum down payment for land premium
to be 50% and requiring the land premium to be fully paid within one year after the signing of
a land grant contract, subject to limited exceptions.

For further details, see “Regulation.”

Historically, our apartments larger than 90 sq.m. have commanded higher selling prices and gross
profit margins than smaller apartment units and turnover. We continue to enjoy higher gross profit
margins on our sales of apartments larger than 90 sq.m., which we attribute in part to a perceived
shortage of supply of these properties as a result of the 90 sq.m. Rule. In the future, the proportion
of our sales of larger apartments may decrease as a result of the recent suspension of land supply for
new villa projects and the 90 sq.m. Rule. Our profitability may be adversely affected if we fail to
develop strategies to address changes in product mix that may be caused by such new regulations (or
other similar regulations) in an effective and timely manner or are not able to develop similarly
high-margin products. Further, there can be no assurance that we will not be required to adjust the
design and planning of our properties for which we have not yet obtained construction permits in order
to comply with the 90 sq.m. Rule. Any such adjustments may cause delay to the development
schedules of the affected properties.

Many of the property industry policies carried out by the PRC government are unprecedented and are
expected to be amended and revised over time. Other political, economic and social factors may also
lead to further adjustments and changes of such policies. The PRC government could adopt additional
and more stringent industry policies, regulations and measures in the future, which could further slow
property development in China. Our results of operations may be materially affected by these factors.
If we fail to adapt our operations to new policies, regulations and measures that may come into effect
from time to time with respect to the real property industry, or such policy changes disrupt our
business, reduce our sales or average selling prices, or cause us to incur additional costs, our business
prospects, results of operations and financial condition may be materially and adversely affected.

For a more detailed description of the PRC government’s measures to curtail the overheating of
property development, see “Regulation — Recent macroeconomic control measures.”

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

Historically, the PRC property market has been cyclical. The rapid expansion of the property market
in certain major provinces and cities in China in the early 1990s culminated in an oversupply in the
mid-1990s and a corresponding fall in property values and rentals in the second half of the decade.
Since the late 1990s, private residential property prices and the number of residential property
development projects have gradually increased in major cities as a result of an increase in demand
driven by domestic economic growth. In particular, prices of residential properties in certain major
PRC provinces and cities such as Shanghai have experienced rapid and significant growth. However,
there can be no assurance that the problems of oversupply and falling property prices that occurred
in the mid-1990s will not recur in the PRC property market and the recurrence of such problems could
adversely affect our business and financial condition.

The cyclical property market in the PRC affects the optimal timing for the acquisition of sites, pace
of development as well as the sale of properties. This cyclicality, combined with the lead-time required
for the completion of projects and the sale of properties, means that our results of operations relating
to property development activities may be susceptible to significant fluctuations from year to year.
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Our sales of residential properties may be adversely affected if interest rates increase or prospective
buyers are not able to obtain mortgage financing.

Mortgages are becoming increasingly popular as a means of financing property purchases in the PRC.
Most of the prospective buyers of our residential properties are expected to finance a substantial
portion of the purchase price with mortgage loans. Because of the need for mortgages, demand for
residential properties is likely to be adversely affected by increases in interest rates, which would
make residential properties less affordable for prospective purchasers. Further, the Shanghai local
government has introduced a ban on residential bridge loans, as a result of which homeowners will
have to pay off the balance of their existing mortgage before they can sell to the next buyer if the
transfer takes place within one year from the date of the original purchase. In addition, amongst the
recent PRC government measures designed to stabilize housing prices, as of June 1, 2006 the minimum
down payment for individual residential properties mortgage was set at 30% of the total purchase
price, except for low-income purchasers purchasing residential units of less than 90 sq.m. In addition,
the PRC government and commercial banks may also increase the down payment requirements, impose
other conditions or otherwise change the regulatory framework in a manner that would make mortgage
financing unavailable or unattractive to potential property purchasers. The China Banking Regulatory
Commission (the “CBRC”) issued a regulation on September 2, 2004 to limit mortgage loans on
properties to 80% of the sale price of the underlying properties. On March 17, 2005, the PBOC set
forth the minimum property mortgage loan rates which is 0.9 times the corresponding benchmark
lending rates. As a result, for example, the minimum rate for property mortgages with a term of more
than five years was increased to 5.51%, 0.2 percentage points higher than the then existing minimum
mortgage loan rate. In May 2006, the PRC government increased the minimum amount of down
payment to 30% of the purchase price of the underlying property if such property had a GFA of 90
sq.m. or more. In addition, in September 2007 the PBOC and CBRC jointly promulgated a regulation
to increase the minimum amount of down payment to 40% of the purchase price of the second or
subsequent residential property and the interest rate of mortgage loans to 1.1 times the then benchmark
rate promulgated by the PBOC for residential property purchasers who already have outstanding
residential mortgage loans. Chinese banks are also required to significantly increase, at their
discretion, the down payment and interest rate requirement for those who purchase multiple residential
properties and are prohibited to make additional loans based on the increased value of the underlying
property prior to the full repayment of existing loans. Such policy was emphasized on the Notice of
the CBRC on Further Strengthening the Risk Management of Mortgage Loans in June 2009. On April
17, 2010, the State Council issued the Notice on Resolutely Curbing the Rapid Rising of the House
Price in Certain Cities (Guofa (2010) No. 10), required the minimum amount of down payment of the
first residential property with an area of more than 90 sq.m. to be 30%; the down payment of multiple
residential properties bought with a loan shall be no less than 50%, and the interest rate of mortgage
loans be 1.1 times the then benchmark rate promulgated by the PBOC; Chinese banks are also required
to significantly increase, at their discretion, the down payment and interest rate requirement for those
who have purchased multiple residential properties or more residential properties with loans. On
September 29, 2010, the PBOC and CBRC promulgated the Decree Relating to the Improvement of
Differential Housing Lending Policy Notice, which stipulated that commercial banks should stop
providing housing mortgage to any member of a family unit purchasing the third or the subsequent
residential housing temporarily. 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 adversely affected.

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

Under PRC tax laws and regulations, our PRC subsidiaries are subject to LAT, which is collected by

local tax authorities. All income from the sale or transfer of land use rights relating to state-owned
land, buildings and their attached facilities in the PRC is subject to LAT at progressive rates ranging
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from 30% to 60% of the appreciation value as defined by the relevant tax laws. Certain exemptions
are available for the sale of ordinary standard residential houses if the appreciation values do not
exceed 20% of the total deductible items as defined in the relevant tax laws. Sales of commercial
properties are not eligible for such exemption.

On December 28, 2006, the PRC State Administration of Taxation issued a circular, which became
effective on February 1, 2007. Under the circular, LAT must be assessed if any of the following criteria
are met: (1) the property development project has been completed and fully sold; (2) the property
developer transfers the entire development project prior to completion; or (3) the land use rights with
respect to the project are transferred. In addition, the relevant tax authorities may assess LAT if any
of the following criteria are met:

° for completed property development projects, the transferred GFA represents more than 85% of
total saleable GFA, or the proportion represented is less than 85%, but the remaining saleable
GFA has been leased out or used by the developer;

° the project has not been sold out for more than three years after obtaining the sale or presale
permit;

° the developer applies for cancellation of tax registration without having settled the relevant LAT;
or

° other conditions stipulated by the tax authorities.

For each of the years ended December 31, 2008 and 2009 and the six months ended June 30, 2010,
we made LAT payments in the amount of RMB55 million, RMB95 million (US$14 million) and
RMB28 million (US$4 million), respectively. The LAT paid by us was not based on the progressive
rates specified in the relevant PRC laws and regulations but at a provisional rate which depends on
the types and specifications of the relevant property development project.

Due to the time gap between the provisional payment and subsequent assessment, we estimate and
make provision for the full amount of applicable LAT in accordance with the relevant PRC tax laws
and regulations. Our LAT provision for the whole project is determined based on the estimated total
sales proceeds and the estimated total development costs of such project by applying the relevant PRC
laws and regulations. Upon recognition of sales of the relevant property units, the corresponding LAT
provision is accrued in the Group’s consolidated financial statements on a pro rata basis for the
saleable floor area sold. Our LAT provision is subject to adjustment if our estimates change.

There can be no assurance that the tax authorities will agree with the basis on which we calculate our
LAT obligations. In the event that LAT eventually collected by the tax authorities upon completion of
the tax assessment exceeds the amount that we have provided for, our net profits after tax will be
adversely affected. With respect to property development projects that have not met the tax assessment
eligibility criteria, we have paid and will continue to pay provisional LAT as required by the tax
authorities. The LAT that is ultimately payable upon completion of the tax assessment of such projects
in the future may be different to the provisional LAT paid by us.

Under the New Enterprise Income Tax Law (the “New EIT Law”), we may be classified as a
“resident enterprise” of China. Such classification could result in unfavorable tax consequences to
us and our non-PRC noteholders.

Under the New EIT Law, an enterprise established outside of China with “de facto management

organization” located within China will be considered a “resident enterprise,” and consequently will
be treated in a manner similar to a Chinese enterprise for enterprise income tax purposes. The
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implementing rules of the New EIT Law define “de facto management” as “substantial and overall
management and control over the production and operations, personnel, accounting, and properties”
of the enterprise. However, it is still unclear how the PRC tax authorities will determine whether an
entity will be classified as a “resident enterprise.” If the PRC tax authorities determine that we are a
“resident enterprise” for PRC enterprise income tax purposes, a number of unfavorable PRC tax
consequences could follow. We may be subject to enterprise income tax at a rate of 25% on our
worldwide taxable income as well as PRC enterprise income tax reporting obligations. In our case, this
would mean that income such as interest from any investment of any portion of the offering proceeds
and other income sourced from outside the PRC would be subject to PRC enterprise income tax at a
rate of 25%, whereas no direct tax is imposed on enterprises under the laws of the Cayman Islands.

>

Furthermore, as described in “Regulation — Major Taxes Applicable to Property Developers,” if we
are considered a “resident enterprise,” interest payable to certain “non-resident enterprise” holders on
the Notes may be treated as income derived from sources within China and be subject to PRC
withholding tax at a rate of 10%, or a lower rate for holders who qualify for the benefits of a
double-taxation treaty with China, and capital gains realized by holders of Notes may be treated as
income derived from sources within China and be subject to a 10% PRC tax. If we are required under
the New EIT Law to withhold PRC tax on our interest payable to our non-resident noteholders who

s

are “non-resident enterprises,” we will be required to pay such additional amounts as will result in
receipt by a holder of a Note of such amounts as would have been received by the holder had no such
withholding been required. The requirement to pay additional amounts will increase the cost of
servicing interest payments on the Notes, and could have a material adverse effect on our ability to
pay interest on, and repay the principal amount of, the Notes, as well as our profitability and cash flow.
In addition to the uncertainty as to the application of the new “resident enterprise” classification, the
PRC government could amend or revise the taxation laws, rules and regulations to impose stricter tax
requirements, higher tax rates or apply the New EIT Law, or any subsequent changes in PRC tax laws,
rules or regulations retroactively. As there may be different applications of the New EIT Law and any
amendments or revisions, comparisons between our past financial results may not be meaningful and
should not be relied upon as indicators of our future performance. If such changes occur or are applied
retroactively, they could have a material adverse effect our results of operations and financial
condition.

We may not be able to obtain a sufficient number of sites or may have to forfeit land being developed
if we do not comply with the terms of the relevant land grant contracts.

We derive the majority of our turnover from the sale of properties that we have developed. This
turnover stream is dependent on our ability to complete and sell our property developments. To
maintain or expand our business in the future, we will be required to replenish our land reserve with
suitable sites for developments. Our ability to identify and acquire a sufficient number of suitable sites
is subject to a number of factors that are beyond our control.

The PRC government controls substantially all of the country’s land supply and regulates the means
by which real estate developers, including us, obtain land sites for property developments. As a result,
the PRC government’s land supply policies affect our ability to acquire land use rights for sites we
identify and the costs of any acquisition. In May 2002, the PRC government introduced regulations
requiring government departments and agencies to grant state-owned land use rights for residential or
commercial property developments through public tender, auction or listing-for-sale. Such
requirement has been further emphasized in the Regulations on the Grant of State-owned Construction
Land Use Rights through Public Tender, Auction and Listing-for-sale promulgated by the Ministry of
Land and Resources in September 2007. We will be required to go through these processes before we
can acquire the land use rights to the desirable sites, which may result in higher land premiums than
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those we paid in the past. While we believe that our current level of land reserve should be able to
support our property development projects for five years or more, the viability or growth of our
business may not be sustainable if we are unable to obtain additional land sites for development at
prices that allow us to achieve reasonable returns.

Under PRC law, if a developer fails to develop land according to the terms of the land grant contract
(including those relating to payment of fees, land use or the time for commencement and completion
of the development of the land), the relevant land authorities may issue a warning to, or impose a
penalty on, the developer or require the developer to forfeit the land use rights. Such requirement has
been further prescribed in the recent PRC government measures aimed at stabilizing the real property
sector. Furthermore, on January 3, 2008, the State Council issued a Circular on the Promotion of
Economizing and Intensifying the Land Use, which emphasizes the enforcement of the current rules
on idle land fees. The notice requires an additional land premium to be levied on the idle land,
especially those used for property development, and the relevant governmental authorities will
formulate and issue further rules and regulations on such requirements. Specifically, 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 bureau may serve a warning notice on us and impose an idle land
fee of up to 20% of the land premium. If we fail to commence development for more than two years
from the commencement date stipulated in the land grant contract, the land use rights are subject to
forfeiture by the PRC government unless the delay in development is caused by government actions
or force majeure. On September 21, 2010, the MLR and the MOHURD issued a notice that prohibits
real estate developers from participating in bidding for land if they fail to commence development of
land held by them as required by original land grant contracts for more than one year due to their own
reasons or do not comply with land development requirements specified in land grant contracts. There
can be no assurance that circumstances leading to possible forfeiture of land or delays in the
completion of a property development may not occur in the future.

In this regard, our land grant contracts with relevant land authorities typically specify the dates for
us to complete the relocation process and to commence or complete construction and specify the
amount of land grant fees and relocation expenses and when they should be paid. For a variety of
reasons, including delays in the relocation process and delays in the delivery of project sites to us by
the relevant PRC governmental authorities, we have experienced delays in the dates specified in these
contracts for construction of some of our development projects, including the Shanghai Taipingqiao,
Shanghai Rui Hong Xin Cheng, Chongqing Tiandi, Hangzhou Xihu Tiandi and Wuhan Tiandi projects,
with the result of delays in the payment of required land grant fees and relocation expenses and
therefore the availability of the site for our use. In the past, we have been required to pay late
penalties, which are required under certain of the land grant contracts, to the relevant land authority
with respect to delays in the payment of land grant fees. We may also be required to pay such late
penalties in the future. In this regard, we note that although it has not done so in the past, the relevant
land authority has the right under the land grant contracts for the Hangzhou project and Phases 1 and
2 of the Chongqing Tiandi project to require us to pay penalties for late payment of land grant fees.

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, as well as 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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As required by PRC law, each project developed by a property developer is required to undergo an
environmental assessment, and an environmental impact assessment report is required to be submitted
to the relevant government authorities for approval before commencement of construction. If such
requirement is not complied with, the local environmental authority may issue orders to suspend
construction of the project until the environmental impact assessment report is submitted and
approved by the local environmental authority and may impose a fine of an amount between
RMB50,000 and RMB200,000 on us with respect to such project. In the event that a suspension of
construction and/or a fine is imposed, our financial condition may be adversely affected. Although the
environmental investigations conducted on our developments to date have not revealed any
environmental liability that we believe would have a material adverse effect on our business, financial
condition or results of operations, it is possible that these investigations did not reveal environmental
hazards or their extent and resulting liabilities, and there may be material environmental liabilities of
which we are unaware. There can be no assurance that a future environmental investigation will not
reveal any material environmental hazards and liabilities. Also, there can be no assurance that the PRC
government will not change the existing laws and regulations or impose additional or stricter laws or
regulations, the compliance with which may cause us to incur significant capital expenditure. In
addition, there can be no assurance that we can comply with any such laws and regulations.

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

Property developers are typically required to deliver to purchasers the relevant individual property
ownership certificates within 90 days after delivery of the property or within a time frame set out in
the relevant sale and purchase agreements. Property developers, including us, generally elect to
specify the deadline for the delivery of the individual property ownership certificates in the sale and
purchase agreements to allow sufficient time for the application and approval processes. Under current
regulations, we are required to submit requisite governmental approvals in connection with our
property developments, including land use rights documents and planning and construction permits,
to the local bureau of land resources and housing administration within three months after the receipt
of the completion and acceptance certificate for the relevant properties and apply for the general
property ownership certificate with respect to these properties. We are then required to submit within
regulated periods after delivery of the properties, the relevant property sale and purchase agreements,
identification documents of the purchasers, proof of payment of deed tax, together with the general
property ownership certificate, for the bureau’s review and the issuance of the individual property
ownership certificates with respect to the properties purchased by the respective purchasers. Delays
by the various administrative authorities in reviewing the application and granting approval as well
as other factors may affect timely delivery of the general as well as individual property ownership
certificates. We may become liable to purchasers for late delivery of the individual property ownership
certificates due to delays in the administrative approval processes or for any other reason beyond our
control.

Risks RELATING TO THE ProPLE’S REPUBLIC OF CHINA

Adverse changes in the economic and political policies of the PRC government could have an
adverse effect on overall economic growth in China, which may adversely affect our business.

We conduct substantially all of our business operations in the PRC. Accordingly, our financial
condition, results of operations and prospects depend to a significant extent on economic
developments in the PRC. The PRC economy differs from the economies of most other countries in
many respects, including the degree of government intervention in the economy such as price control,
government control of foreign exchange and the allocation of resources, the general level of economic
development and growth rates. While the PRC economy has experienced significant growth in the past
30 years, this growth has been uneven across different periods, regions and amongst various economic
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sectors. The PRC government has implemented various measures to encourage economic development
and guide the allocation of resources. The PRC government also exercises significant control over the
PRC’s economic growth through the allocation of resources, controlling the payment of foreign
currency-denominated obligations, setting monetary policy and providing preferential treatment to
particular industries or companies. Since late 2003, the PRC government has, at times, implemented
a number of measures, such as increasing the PBOC’s statutory deposit reserve ratio and imposing
commercial bank lending guidelines, which had the effect of slowing the growth of credit availability.
In 2008 and 2009, in response to the global financial crisis, the PRC government relaxed such
requirements but, since early 2010, has begun to tighten such requirements again, partly in response
to the recovery in the growth of the PRC economy. Any future actions and policies adopted by the PRC
government could materially affect the PRC economy, which may adversely affect our business.

PRC regulation on loans to and direct investments in PRC entities by offshore holding companies
may delay or prevent us from using the proceeds of this offering to make loans or additional capital
contributions to our PRC operating subsidiaries.

Loans to or investments in our PRC subsidiaries are subject to approval by or registration with
relevant governmental authorities in the PRC. We may also decide to finance our subsidiaries by
means of capital contributions. According to the relevant PRC regulations on foreign-invested
enterprises in the PRC, depending on the total amount of investment, capital contributions to our PRC
operating subsidiaries may be subject to the approval of MOFCOM or its local branches. We may not
obtain these government approvals on a timely basis, or at all, with respect to future capital
contributions by us to our subsidiaries. If we fail to receive such approvals, our ability to use the
proceeds of the Notes and to capitalize our operations in the PRC may be negatively affected, which
could adversely affect our liquidity and our ability to fund and expand our business.

Fluctuations in the value of the RMB may have an adverse effect on our financial condition and
results of operations.

The value of the Renminbi against the U.S. dollar and other currencies may fluctuate and is affected
by, among other factors, changes in international and national political and economic conditions and
the foreign exchange policy adopted by the PRC government. On July 21, 2005, the PRC government
changed its policy of attaching the value of the Renminbi to the U.S. dollar. Under the new policy, the
Renminbi is permitted to fluctuate within a narrow and managed band against a basket of certain
foreign currencies. Following the removal of the U.S. dollar peg, the Renminbi appreciated more than
20% against the U.S. dollar over the following three years. Since July 2008, the Renminbi has traded
at a relatively stable level within a narrow range against the U.S. dollar, but the RMB has again begun
gradual further appreciation against the U.S. dollar since the middle of 2010. It is unclear, however,
whether this trend will continue.

There remains significant international pressure on the PRC government to adopt an even more
flexible currency policy, which could result in a further and possibly more significant appreciation of
the Renminbi against foreign currencies. Our turnover and costs are mostly denominated in Renminbi,
and a significant portion of our financial assets are also denominated in Renminbi. Any fluctuation in
the exchange rate between the Renminbi and the U.S. dollar could result in foreign currency
translation losses for financial reporting purposes.

Uncertainties with respect to the PRC legal system could have an adverse effect on our operations.
As substantially all of our business is conducted, and substantially all of our assets are located, in the
PRC, our operations are governed principally by PRC laws and regulations. The PRC legal system is

based on written statutes. Unlike those of common law systems, decided legal cases have little value
as precedents in subsequent legal proceedings. In 1979, the PRC government began to promulgate a
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comprehensive system of laws and regulations governing economic matters in general, and forms of
foreign investment (including wholly foreign-owned enterprises and joint ventures) in particular.
These laws, regulations and legal requirements are relatively new and are often changing, and their
interpretation and enforcement involve significant uncertainties that could limit the reliability of the
legal protections available to us. We cannot predict the effects of future developments in the PRC legal
system. We may be required in the future to procure additional permits, authorizations and approvals
for our existing and future operations, which may not be obtainable in a timely fashion or at all. An
inability to obtain such permits or authorizations may have an adverse effect on our financial
condition and results of operations. In addition, the PRC legal system is based in part on government
policies and internal rules (some of which are not published on a timely basis or at all) that may have
a retroactive effect. As a result, we may not be aware of our violation of these policies and rules until
some time after the violation. In addition, any litigation in China may be protracted and result in
substantial costs and diversion of resources and management attention.

It may be difficult to serve process within the PRC or to enforce any judgment obtained from
non-PRC courts against us or our Directors.

Our operating subsidiaries are incorporated in the PRC, substantially all of our Directors currently
reside within the PRC, and all or substantially all of our assets are located within the PRC. The PRC
does not currently have treaties providing for the reciprocal recognition or enforcement of judgments
of courts located in the United States, the United Kingdom, Singapore, Japan and most other western
countries. An arrangement between China and the Hong Kong Special Administrative Region on
Reciprocal Recognition and Enforcement of Judgments of Civil and Commercial Cases under the
Jurisdictions as Agreed to by the Parties Concerned was signed on July 14, 2006 and came into effect
on August 1, 2008. However, there are many restrictions to such arrangement. As a result, it may not
be possible for investors to effect service of process upon our subsidiaries or our Directors resident
in the PRC pursuant to the authority of non-PRC courts. Further, the recognition and enforcement in
the PRC of judgments of courts outside the PRC might be difficult or impossible.

Acts of God, acts of war, occurrence of epidemics, and other disasters could affect our business and
the national and regional economies in the PRC.

Our business is subject to general economic and social conditions in the PRC. Natural disasters,
epidemics such as the human swine flu, also known as Influenza A (HIN1), H5NT1 avian flu or severe
acute respiratory syndrome (“SARS”), and other acts of God which are beyond our control may
adversely affect the economy, infrastructure and livelihood of the people in the PRC. Some regions
in the PRC, including certain cities where we operate, are under the threat of flood, earthquake,
sandstorm, snowstorm, fire, drought or epidemics.

For instance, a serious earthquake and its successive aftershocks hit Sichuan province in May 2008,
resulting in tremendous loss of life and injury, as well as destruction of assets in the region.
Furthermore, the PRC reported a number of cases of SARS in 2003. Since its outbreak in 2004, there
have been reports on occurrences of avian flu in various parts of the PRC, including several confirmed
human cases and deaths. In particular, any future outbreak of SARS, avian flu or other similar adverse
public developments may, among other things, significantly disrupt our business, including limiting
our ability to travel or ship our products within the PRC. An outbreak may also severely restrict the
level of economic activity in affected areas, which may in turn have a material and adverse effect on
our results of operations, financial condition and business. We have not adopted any written
preventive measures or contingency plans to combat any future outbreak of swine flu, avian flu, SARS
or any other epidemic.
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Acts of war and terrorist attacks may cause damage or disruption to us, our employees and our
markets, any of which could materially impact our sales, cost of sales, overall results of operations
and financial condition. The potential for war or terrorist attacks may also cause uncertainty and cause
our business to suffer in ways that currently we cannot predict.

Risks RELATING To THE NOTES

The Issuer and the Parent Guarantor are holding companies, and the Notes will be effectively
subordinated to all indebtedness and other liabilities of subsidiaries of the Issuer.

The Issuer and the Parent Guarantor are holding companies with no material operations or assets of
their own. We conduct our operations through our subsidiaries. The Issuer’s primary assets consist of
its direct and indirect ownership interests in our subsidiaries, and the Parent Guarantor’s primary
assets consist of its 100% equity interest in the Issuer. None of the subsidiaries will guarantee the
Notes on the issue date, and the subsidiaries will not be required to guarantee the Notes after the issue
date unless they have also guaranteed other indebtedness of the Issuer after the issue date. Creditors
(including trade creditors) and preferred shareholders of our subsidiaries will therefore generally be
entitled to payment from our subsidiaries’ assets before such assets can be distributed to the Issuer and
made available to holders of the Notes. As a result, the Issuer’s and the Parent Guarantor’s payment
obligations under the Notes will be effectively subordinated to all existing and future obligations of
our subsidiaries, including obligations to trade creditors, and all claims of creditors and preferred
shareholders of our subsidiaries will have to be satisfied before assets of those subsidiaries would be
available for distribution to the Issuer, the Parent Guarantor or their creditors, including holders of the
Notes.

As of June 30, 2010, the Issuer’s subsidiaries had bank borrowings in the amount of RMB9,859
million (US$1,454 million), contingent liabilities of RMB250 million (US$37 million) arising from
guarantees and capital commitments of RMB14,485 million (US$2,136 million). The Notes and the
indenture governing the Notes permit us, including our subsidiaries, to incur additional indebtedness
and other liabilities, subject to certain limitations. There can be no assurance that the subsidiaries’
assets will be sufficient to fully repay their indebtedness, other liabilities and the Notes or that the
subsidiaries will be able to repay their indebtedness and other liabilities if there is an acceleration of
such indebtedness or other liabilities.

Our subsidiaries are subject to restrictions on the payment of dividends and the repayment of
intercompany loans or advances to the Issuer and other subsidiaries.

As a holding company, the Issuer depends upon the receipt of dividends and the repayment of
intercompany loans or advances from its subsidiaries and joint venture companies to satisfy its
obligations, including its obligations under the Notes. The ability of our subsidiaries and joint venture
companies to pay dividends or repay intercompany loans or advances to their shareholders (and
ultimately to the Issuer) is subject to, among other things, distributable earnings, cash flow conditions,
applicable law, and restrictions contained in the relevant constitutive documents, shareholders’
agreements (if any) or debt financing agreements of such subsidiaries and joint venture companies.
Many of our subsidiaries, including, without limitation Marble Way Limited, Brixworth International
Limited, Hollyfield Holdings Limited and East Trend Limited, are restricted in their ability to pay
dividends or repay intercompany loans or advances by financing agreements governing indebtedness
of such subsidiaries. In addition, if any of our subsidiaries raises capital by issuing equity securities
to third parties, dividends declared and paid with respect to such equity securities would not be
available to the Issuer to make payments on the Notes. These restrictions could reduce the amounts
that the Issuer receives from our subsidiaries, which would restrict the Issuer’s ability to meet our
payment obligations under the Notes and the obligations of the Parent Guarantor under the Parent
Guarantee.
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Most of our business operations and our assets are at our PRC subsidiaries. PRC laws and regulations
permit payment of dividends only out of accumulated profits as determined in accordance with PRC
accounting standards and regulations. Such profits differ from profits determined in accordance with
IFRS in certain significant respects, including the use of different bases of recognition of turnover and
expenses. Our PRC subsidiaries are also required to set aside a portion of their after-tax profits
according to PRC accounting standards and regulations to fund certain reserve funds that are not
distributable as cash dividends. Furthermore, dividends paid by our PRC subsidiaries to their non-PRC
parent companies will be subject to a 10% withholding tax, unless there is a tax treaty between the
PRC and the jurisdiction in which the overseas parent company is incorporated that specifically
exempts or reduces such withholding tax. While the PRC and Hong Kong have an avoidance of double
taxation arrangement under which such withholding tax rate may be reduced to 5% if the non-PRC
parent company in question is a Hong Kong resident and directly holds a 25% or more interest in the
relevant PRC subsidiary, withholding is still required. As a result of such restrictions, there could be
timing limitations on payments from our PRC subsidiaries that would be necessary to meet payments
required by the Notes or satisfy obligations of the Parent Guarantor under the Parent Guarantee, and
there could be restrictions on payments required to redeem the Notes at maturity or as required in the
event of any early redemption. See “Description of Other Material Indebtedness.”

These restrictions could reduce the amounts that we receive from our subsidiaries, which would
restrict the Issuer’s and the Parent Guarantor’s ability to meet obligations under the Notes. As a result,
there can be no assurance that we will have sufficient cash flows from dividend distributions or
repayment of intercompany loans or advances to satisfy our obligations under the Notes.

The Notes are unsecured obligations.

As the Notes are unsecured obligations, their repayment may be compromised if:

° we enter into bankruptcy, liquidation, reorganization or other winding-up proceeding;

° there is a default in payment under our future secured indebtedness or other unsecured
indebtedness; or

° there is an acceleration of any of our indebtedness.

If any of these events occur, our assets may not be sufficient to pay amounts due on the Notes.

We have made, and in the future may continue to make, significant investments in non-controlling
interests.

We have made, and in the future may continue to make, significant investments in entities engaged in
permitted business in which we have a non-controlling interest. We may use a significant portion of
the proceeds of the offering to make these types of investments. Although the indenture governing the
Notes restricts us and our restricted subsidiaries from making investments in non-controlling interests,
these restrictions are subject to important exceptions and qualifications. For a more detailed
description of the exceptions, see the covenant entitled “Limitation on Restricted Payments” and the
definition of “Permitted Investments™ in “Description of the Notes.” We cannot assure you that such
non-controlling investments will contribute to our income or cash flow and we may suffer partial or
complete loss with respect to such investments.
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We have substantial bank borrowings and may incur substantial additional indebtedness in the
future, which could adversely affect our financial health and our ability to generate sufficient cash
to satisfy our outstanding and future debt obligations.

We now have, and will continue to have after the offering of the Notes, a substantial amount of
indebtedness. Our total bank borrowings, including both current and non-current portions, at
December 31, 2008 and 2009 and at June 30, 2010 was RMBS8,198 million, RMB10,203 million
(US$1,504 million) and RMB12,473 million (US$1,839 million), respectively. In addition, although
our existing financing instruments contain, and the identure governing the Notes will contain,
restrictions on our ability and the ability of our subsidiaries to incur additional indebtedness, these
restrictions are subject to a number of important qualifications and exceptions and we and our
subsidiaries may incur substantial additional indebtedness in the future.

Our substantial indebtedness and incurrence of substantial indebtedness in the future could have
sufficient consequences to our business and to holders of the Notes, including:

° making it more difficult for us to satisfy our obligations under the Notes and our other
indebtedness;

° increasing our vulnerability to adverse general economic and industry conditions;

° requiring us to dedicate a substantial portion of our cash flow from operations to payment on our
indebtedness, thereby reducing the availability of our cash flow to fund working capital, capital
expenditures and other general corporate requirements;

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

° placing us at a competitive disadvantage compared to our competitors that have less debt;
° limiting our ability to obtain additional financing; and
° increasing the cost of additional financing.

Our ability to generate sufficient cash to satisfy our outstanding and future debt obligations will
depend upon our future operating performance, which will be affected by prevailing economic
conditions and financial, business and other factors, many of which are beyond our control. There can
be no assurance that we will be able to generate sufficient cash flow to meet our anticipated operating
expenses or to service our debt obligations as they become due. For the years ended December 31,
2008 and 2009 and the six months ended June 30, 2010, our net cash flow from operating activities
was an outflow of RMB646 million, an inflow of RMB1,613 million (US$238 million) and an outflow
of RMB 1,356 million (US$200 million), respectively. If we are unable to service our indebtedness, we
will be forced to adopt an alternative strategy that may include actions such as reducing or delaying
capital expenditures, selling assets, restructuring or refinancing existing indebtedness or seeking
equity capital. These strategies, if implemented, may not be instituted on satisfactory terms.

In addition, our existing financing arrangements as well as the indenture governing the Notes impose
operating and financial restrictions on our business (including, under several existing bank loan
agreements of the Issuer, the Parent Guarantor and our subsidiaries, the maintenance of certain
financial ratios). Our ability to meet such financial ratios may be affected by events beyond our
control. There can be no assurance that we will be able to meet these ratios. These provisions may
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negatively affect our ability to react to changes in market conditions, take advantage of business
opportunities we believe to be desirable, obtain future financing, fund necessary capital expenditures,
or withstand a continuing or future downturn in our business. Any of these constraints upon us could
materially and adversely affect our ability to satisfy our obligations under the Notes.

If we or the Issuer are unable to comply with the restrictions and covenants in our debt agreements
or the indenture governing the Notes, there could be a default under the terms of these agreements
or the indenture, which could cause the repayment of our debt to be accelerated.

If we or the Issuer are unable to comply with the restrictions and covenants in the Notes, the indenture
or our current or future financing and other agreements, there could be a default under the terms of
these agreements. In the event of a default under these agreements, the holders of the relevant debt
could terminate their commitments to lend to us, accelerate the debt obligation and declare all amounts
borrowed due and payable or terminate the agreements, as the case may be. Furthermore, certain debt
agreements, including the Notes, may contain cross-acceleration or cross-default provisions. As a
result, default under one debt agreement may cause the acceleration of repayment of not only such
debt but also other debt, including the Notes, or result in a default under other debt agreements,
including the indenture. If any of these events should occur, there can be no assurance that our assets
and cash flow would be sufficient to repay in full all indebtedness, or that alternative financing could
be found. Even if alternative financing can be obtained, there can be no assurance that it would be on
terms that are favorable or acceptable to us.

Our operations are restricted by the terms of the Notes and the indenture governing the Notes,
which could limit our ability to plan for or to react to market conditions or meet our capital needs
that, in turn, could increase your credit risk.

The Notes and the indenture governing the Notes contain a number of significant restrictive covenants.
These covenants restrict, among other things, our ability, and the ability of our Restricted
Subsidiaries, to:

° incur additional indebtedness and issue preferred stock;

° declare dividends on capital stock or purchase or redeem capital stock;
° make investments or other specified restricted payments;

° issue or sell capital stock of restricted subsidiaries;

° guarantee indebtedness;

° sell assets;

° create liens;
° enter into sale and leaseback transactions;

° enter into agreements that restrict the restricted subsidiaries’ ability to pay dividends and transfer
assets or make intercompany loans;

° enter into transactions with shareholders or affiliates;
° effect a consolidation or merger; or

° engage in different business activities.

52



RISK FACTORS

These covenants could limit our ability to plan for or react to varying market conditions or to meet
our capital needs. Our ability to comply with these covenants may be affected by events beyond our
control, and we may have to curtail some of our operations and growth plans to maintain compliance.

We and holders of the Notes may be subject to risks presented by fluctuations in exchange rates
between the Renminbi and other currencies, particularly U.S. dollars.

The Notes are denominated in Renminbi but settled in U.S. dollars. Holders of the Notes are required
to pay the offer price for their Notes in U.S. dollars based on the exchange rate between Renminbi and
the U.S. dollar fixed on the pricing date of the Notes. Although substantially all of our turnover is
generated by our PRC operating subsidiaries and is denominated in Renminbi, we are required to settle
all amounts due under the Notes (including principal, premium, interest and redemption payments) in
U.S. dollars, at the prevailing exchange rate between Renminbi and the U.S. dollars at the time of
payment. Pursuant to reforms of the exchange rate system announced by the PBOC on July 21, 2005,
Renminbi-to-foreign currency exchange rates are allowed to fluctuate within a narrow and managed
band against a basket of foreign currencies, rather than being effectively linked to the U.S. dollar.
Further, from May 18, 2007, PBOC enlarged the floating band for the trading prices in the inter-bank
foreign exchange market of Renminbi against the U.S. dollar from 0.3% to 0.5% around the central
parity rate, effective on May 21, 2007. This allows Renminbi to fluctuate against the U.S. dollar by
up to 0.5% above or below the central parity rate published by PBOC. On June 19, 2010, the PBOC
announced its intention to proceed with the reform of the Renminbi exchange rate regime to increase
the Chinese currency’s exchange rate flexibility. These changes in currency policy resulted in
Renminbi appreciating against the U.S. dollar by approximately 21% from July 21, 2005 to November
30, 2010.

The PRC government may adopt further reforms of its exchange rate system, including making the
Renminbi freely convertible in the future. If such reforms were implemented, it is possible that they
may result in a devaluation of the Renminbi against the U.S. dollar, in which case our financial
condition and results of operations could be adversely affected because of our substantial U.S. dollar
and H.K. dollar denominated indebtedness and other obligations. Such devaluation could also
adversely affect the value, translated or converted to U.S. dollars or otherwise, of our earnings and
our ability to satisfy our obligations under the Notes.

The U.S. dollar return on the Notes, or yield to maturity, will depend on the principal amount, the
coupon and the premium converted into U.S. dollars at the prevailing exchange rate at the time of the
relevant payments. Any volatility of the exchange rate between Renminbi and the U.S. dollar during
the term of the Notes will affect the return on the Notes in U.S. dollars. In particular, any devaluation
of the Renminbi against the U.S. dollar during the term of the Notes will decrease the U.S. dollar
return on the Notes and will result in the yield to maturity of the Notes in U.S. dollars being less than
the stated yield to maturity thereof, which is calculated in Renminbi. In the event of a material
devaluation of the Renminbi against the U.S. dollar, holders of the Notes may not receive the full U.S.
dollar subscription money upon maturity or redemption of the Notes.

There are limited hedging instruments available in China to reduce our exposure to exchange rate
fluctuations between the Renminbi and other currencies. To date, we have not entered into any hedging
transactions to reduce our exposure to such risks. Following the offering of the Notes, we may enter
into foreign exchange or interest rate hedging agreements with respect to our U.S. dollar-denominated
liabilities under the Notes. These hedging agreements may require us to pledge or transfer cash and
other collateral to secure our obligations under the agreements, and the amount of collateral required
may increase as a result of mark-to-market adjustments. Each of the Initial Purchasers and their
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affiliates may enter into such hedging agreements permitted under the indenture governing the Notes,
and these agreements may be secured by pledges of our cash and other assets as permitted under the
indenture governing the Notes. If we were unable to provide such collateral, it could constitute a
default under such agreements.

The Issuer may be unable to repurchase the Notes upon a Change of Control.

Upon a Change of Control (as defined in the “Description of the Notes” ), the Issuer must make an
offer to repurchase all outstanding Notes at a purchase price equal to 101% of their principal amount,
plus accrued and unpaid interest, if any, up to, but not including, the date of purchase. See
“Description of the Notes — Repurchase of Notes Upon a Change of Control.” The source of funds
for any such purchase would be the Issuer’s available cash or third-party financing. However, the
Issuer may not have enough available funds at the time of the occurrence of any Change of Control
to make purchases of tendered outstanding Notes. The Issuer’s failure to make the offer to purchase
or purchase tendered Notes would constitute an Event of Default (as defined in the “Description of
Notes”) under the Notes. This Event of Default may, in turn, constitute an event of default under other
indebtedness, any of which could cause the related debt to be accelerated after any applicable notice
or grace periods. If the Issuer’s other debt were to be accelerated, it may not have sufficient funds to
purchase the Notes and repay the debt.

In addition, the definition of Change of Control in the indenture governing the Notes does not
necessarily include protection for the holders of the Notes in the event of certain highly leveraged
transactions, including certain acquisitions, mergers, refinancings, restructurings or other
recapitalizations. These transactions could increase the Issuer’s indebtedness or otherwise affect its
capital structure or credit ratings. The definition of Change of Control for purposes of the indenture
governing the Notes also includes a phrase relating to the sale of “all or substantially all” of its assets.
Although there is a limited body of case law interpreting the phrase “substantially all,” there is no
precise established definition under applicable law. Accordingly, the Issuer’s obligation to make an
offer to purchase the Notes, and the ability of a holder to require it to purchase its Notes pursuant to
the offer as a result of a highly leveraged transaction or a sale of less than all of its assets, may be
uncertain.

An active trading market for the Notes may not develop, and the trading price of the Notes could
be materially and adversely affected.

The Notes are new issues of securities for which there is currently no trading market. Approval,
in-principle, has been received for the listing of the Notes on the SGX-ST. However, there can be no
assurance that we will be able to obtain or maintain such listing or that, if listed, an active trading
market will develop. If no active trading market develops, you may not be able to resell your Notes
at their fair market value or at all. Future trading prices of the Notes will depend on many factors,
including prevailing interest rates, our operating results and the market for similar securities. We have
been advised that the Initial Purchasers intend to make a market in the Notes, but the Initial Purchasers
are not obligated to do so and may discontinue such market making activity at any time without notice.
Therefore there can be no assurance that an active trading market for the Notes will develop or be
sustained. If an active trading market for the Notes does not develop or is not maintained, the market
price and liquidity of the Notes may be adversely affected.

In addition, the Notes may trade at prices that are higher or lower than the price at which the Notes
have been issued. The price at which the Notes trade depends on many factors, including:

° prevailing interest rates and interest rate volatility;

° our results of operations, financial condition and future prospects;
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° changes in our industry and competition;

° the market conditions for similar securities; and

° general economic conditions, almost all of which are beyond our control.

As a result, there can be no assurance that you will be able to resell the Notes at attractive prices or
at all.

The liquidity and price of the Notes following the offering may be volatile.

The price and trading volume of the Notes may be highly volatile. Factors such as variations in our
turnover, earnings and cash flows and proposals for new investments, strategic alliances and/or
acquisitions, interest rates, currency exchange rates and fluctuations in prices for comparable
companies could cause the price of the Notes to change. Any such developments may result in large
and sudden changes in the volume and price at which the Notes will trade. There can be no assurance
that these developments will not occur in the future.

No credit rating agencies have assigned ratings to the Notes.

The Notes have not been assigned ratings by any rating agencies, and we have not requested any rating
agencies to assign ratings to the Notes. Ratings assigned by rating agencies represent such rating
agencies’ assessment of our ability to perform our obligations under the terms of the Notes and credit
risks in determining the likelihood that payments will be made when due under the Notes. We
currently have no plans to obtain ratings on the Notes from any credit rating agencies. If we in the
future obtain ratings on the Notes from any rating agencies, such ratings (and any subsequent revision,
downgrade or withdrawal of such ratings) may adversely affect the market price of the Notes and our
ability to access the debt capital markets in the future that in turn may have a material adverse effect
on our financial condition and results of operations.

Under PRC regulations, we may not be able to transfer to our PRC subsidiaries, proceeds of this
Notes offering in the form of loans, which could impair our ability to make timely payments of
interest, or even the principal, under the Notes.

According to the existing PRC rules and regulations relating to supervision of foreign debt, loans by
foreign companies to their subsidiaries in China, such as our PRC subsidiaries established as
foreign-invested enterprises in China, are considered foreign debt, and such loans must be registered
with the relevant local branches of SAFE. Such rules and regulations also provide that the total
outstanding amount of such foreign debt borrowed by any foreign-invested enterprise may not exceed
the difference between its total investment and its registered capital, each as approved by the relevant
PRC authorities. In addition, in July 2007, SAFE issued a circular indicating that it would not process
any foreign debt registration or conversion of foreign debt for foreign-invested enterprises in the real
estate sector that was approved by the local office of MOFCOM, and registered with MOFCOM after
June 1, 2007. Foreign invested-enterprises include joint ventures and wholly foreign owned
enterprises established in China, such as most of our PRC subsidiaries. Without having the flexibility
to transfer funds to our PRC subsidiaries as loans, there can be no assurance that the dividend
payments from our PRC subsidiaries will be available on each interest payment date to pay the interest
due and payable under the Notes, or on the maturity date to pay the principal of the outstanding Notes.
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We may be unable to obtain and remit foreign exchange.

Our ability to satisfy our obligations under the Notes depends solely upon the ability of our PRC
subsidiaries to obtain and remit sufficient foreign currency to pay dividends to us. Our PRC
subsidiaries must present certain documents to SAFE, its authorized branch, or the designated foreign
exchange bank, for approval before they can obtain and remit foreign currencies out of the PRC
(including, in the case of dividends, evidence that the relevant PRC taxes have been paid and, in the
case of shareholder loans, evidence of the registration of the loan with the SAFE). Prior to payment
of interest and principal on any shareholder loan we make to our PRC subsidiaries, the relevant PRC
subsidiary must also present evidence of payment of the 10% (or 7% if the interest is paid to a Hong
Kong resident) withholding tax on the interest payable with respect to such shareholder loan. Although
under a regulation issued on July 10, 2007, we can no longer make shareholder loans to our PRC
subsidiaries, we have in the past made shareholder loans to certain of our PRC subsidiaries to finance
the property developments and land acquisitions that they are currently being undertaken. If any PRC
subsidiary for any reason fails to satisfy any of the PRC legal requirements for remitting foreign
currency payments, the PRC subsidiary will be unable to pay us dividends or interest and principal on
our existing shareholder loans, which may affect our ability to satisfy our obligations under the Notes.

The insolvency laws of the Cayman Islands and other local insolvency laws may differ from those
of other jurisdictions with which the holders of the Notes are familiar.

Because the Issuer and the Parent Guarantor are incorporated under the laws of the Cayman Islands,
any insolvency proceeding relating to the Issuer or the Parent Guarantor may involve Cayman Islands
insolvency laws, the procedural and substantive provisions of which may differ from comparable
provisions of the local insolvency laws of jurisdictions with which the holders of the Notes are
familiar. In addition, almost all of our subsidiaries holding equity interests in our PRC subsidiaries are
incorporated in the British Virgin Islands or Hong Kong, and the insolvency laws of the British Virgin
Islands and Hong Kong also may differ from the laws of other jurisdictions with which the holders of
the Notes are familiar.

We conduct substantially all of our business operations through PRC-incorporated subsidiaries in
China. Our PRC subsidiaries are subject to the bankruptcy and insolvency laws of China. The PRC
laws and regulations relating to bankruptcy and insolvency and the legal proceedings in that regard
may significantly differ from those of other jurisdictions with which the holders of the Notes are
familiar. You should analyze the risks and uncertainties carefully before you invest in our Notes.

We will follow the applicable disclosure standards for debt securities listed on the SGX-ST, which
standards may be different from those applicable to companies in certain other countries.

We will be subject to reporting obligations with respect to the Notes to be listed on the SGX-ST. The
disclosure standards imposed by the SGX-ST may be different from those imposed by securities
exchanges in other countries or regions. As a result, the level of information that is available may not
correspond to what investors in the Notes are accustomed to.

There may be less publicly available information about us than is available for public companies
in certain other jurisdictions.

The Parent Guarantor, which owns all of the issued equity interest in the Issuer, is a company listed
on the Hong Kong Stock Exchange. There may be less publicly available information about companies
listed in Hong Kong than is regularly made available by public companies in certain other
jurisdictions. In addition, our financial statements are prepared and presented in accordance with
IFRS, which differ in certain significant respects from generally accepted accounting principles or
other accounting standards in other jurisdictions, which might be material to the financial information
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contained in this offering memorandum. We have not prepared a reconciliation of our consolidated
financial statements and related footnotes between IFRS and generally accepted accounting principles
or other accounting standards in other jurisdictions. In making an investment decision, you must rely
upon your own examination of us, the terms of the offering and our financial information. You should
consult your own professional advisers for an understanding of the differences between IFRS and
generally accepted accounting principles and other accounting standards in other jurisdictions and
how those differences might affect the financial information contained in this offering memorandum.

Certain facts, forecast and statistics are derived from publications not independently verified by us,
the Initial Purchasers or our or their respective advisors.

Facts and other statistics in this offering memorandum relating to China’s economy and the real estate
industry are derived from publicly available sources. While we have taken reasonable care to ensure
that the facts, forecast and statistics presented are accurately reproduced from such sources, they have
not been independently verified by us, the Initial Purchasers or our or their respective advisors and,
therefore, we make no representation as to the accuracy of such facts and statistics, which may not
be consistent with other information compiled within or outside China. Due to possibly flawed or
ineffective calculation and collection methods and other problems, the facts and statistics herein may
be inaccurate or may not be comparable to facts and 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 elsewhere. In all cases,
investors should give consideration as to how much weight or importance they should attach to or
place on such facts, forecasts or statistics.

The Notes will initially be held in book-entry form, and therefore you must rely on the procedures
of the relevant clearing systems to exercise any rights and remedies.

The Notes will initially only be issued in global certificated form and held through Euroclear and
Clearstream. Interests in the global notes representing the Notes will trade in book-entry form only,
and notes in definitive registered form will be issued in exchange for book-entry interests only in very
limited circumstances. Owners of book-entry interests will not be considered owners or holders of the
Notes for purposes of the indenture governing the Notes. The common depositary for Euroclear and
Clearstream will be the sole registered holder of the global notes. Accordingly, you must rely on the
procedures of Euroclear or Clearstream, and if you are not a participant in Euroclear or Clearstream,
on the procedures of the participant through which you own your interest, to exercise any rights and
obligations of a holder of the Notes under the indenture. Upon the occurrence of an event of default
under the indenture, unless and until definitive registered notes are issued with respect to all
book-entry interests, if you own a book-entry interest, you will be restricted to acting through
Euroclear and Clearstream. The procedures to be implemented through Euroclear and Clearstream may
not be adequate to ensure the timely exercise of rights under the notes. See “Description of the Notes
— Book-Entry; Delivery and Form.”

The Parent Guarantee, and any guarantee by our subsidiaries of the Notes after the issue date, may
be challenged under applicable insolvency or fraudulent transfer laws which may affect the
enforceability of such guarantees.

Under bankruptcy laws, fraudulent transfer laws, insolvency or unfair preference or similar laws in the

Cayman Islands, where the Parent Guarantor is established, and in the British Virgin Islands, Hong
Kong and other jurisdictions where our current and future subsidiaries may be established, a guarantee
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could be voided, or claims with respect to a guarantee could be subordinated to all other debts of that
guarantor if, among other things, the guarantor, at the time it incurred the indebtedness evidenced by,
or when it gives, its guarantee:

° incurred the debt with the intent to hinder, delay or defraud creditors or was influenced by a
desire to put the beneficiary of the guarantee in a position which, in the event of the guarantor’s
insolvency, would be better than the position the beneficiary would have been in had the
guarantee not been given;

° received less than the reasonably equivalent value or fair consideration for the incurrence of such

guarantee;
° was insolvent or rendered insolvent by reason of such incurrence;
° was engaged in a business or transaction for which the guarantor’s remaining assets constituted

unreasonably small capital; or

° intended to incur, or believed that it would incur, any debt beyond its ability to pay as it matures.

The measure of insolvency for the purposes of the foregoing will vary depending on the laws of the
jurisdiction which are being applied. Generally, however, a guarantor would be considered insolvent
at a particular time if it was unable to pay its debts as they became due or if the sum of its debts was
then greater than all of its property at a fair valuation or if the present fair saleable value of its assets
was then less than the amount that would be required to pay its probable liabilities on its existing debts
as they became absolute and matured.

In addition, a guarantee may be subject to review under applicable insolvency or fraudulent transfer
laws in certain jurisdictions or subject to a lawsuit by or on behalf of creditors of the guarantors. In
such a case, the analysis set forth above would generally apply, except that the guarantee could also
be subject to the claim that, since the guarantee was not incurred for the benefit of the guarantor, the
obligations of the guarantor thereunder were incurred for less than reasonably equivalent value or fair
consideration.

In an attempt to limit the applicability of insolvency and fraudulent transfer laws in certain
jurisdictions, the obligations of the Parent Guarantor under the Parent Guarantee will be limited to the
maximum amount that can be guaranteed by the Parent Guarantor without rendering the Parent
Guarantee, as it relates to such Parent Guarantor, voidable under such applicable insolvency or
fraudulent transfer laws.

If a court voided the Parent Guarantee, subordinated the Parent Guarantee to other indebtedness of the
Parent Guarantor, or held the Parent Guarantee unenforceable for any other reason, holders of the
Notes would cease to have a claim against the Parent Guarantor based upon the Parent Guarantee,
would be subject to the prior payment of all liabilities (including trade payables) of the Parent
Guarantor, and would solely be creditors of the Issuer (and any subsidiary of the Issuer that may be
required to guarantee the Notes after the issue date, but only to the extent such subsidiary guarantee
was not similarly voided, subordinated or held unenforceable). There can be no assurance that, in such
an event and after providing for all prior claims, there would be sufficient assets to satisfy the claims
of holders of the Notes.
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USE OF PROCEEDS

We estimate that the net proceeds from this offering, after deducting the discount to the Initial
Purchasers and other estimated expenses payable in connection with this offering, will be
approximately US$439 million. We intend to use the net proceeds to fund capital expenditures related
to our real estate operations, acquiring assets or businesses of related businesses, repaying existing
indebtedness and for general corporate and working capital purposes.

We may adjust the foregoing acquisition and development plans in response to changing market
conditions and, thus, reallocate the use of the proceeds. Pending application of the net proceeds of this
offering, we intend to invest such net proceeds in “Temporary Cash Investments” as defined under
“Description of the Notes.”
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EXCHANGE RATE INFORMATION

PRC

The PBOC sets and publishes daily, a central parity exchange rate with reference primarily to the
supply and demand of the Renminbi against a basket of currencies in the market during the previous
day. The PBOC also takes into account other factors, such as the general conditions existing in the
international foreign exchange markets. Since 1994, the conversion of the Renminbi into foreign
currencies, including Hong Kong dollars and U.S. dollars, has been based on rates set by the PBOC,
which are set daily based on the previous day’s interbank foreign exchange market rates and current
exchange rates in the world financial markets. From 1994 to July 20, 2005, the official exchange rate
for the conversion of the Renminbi to U.S. dollars was generally stable. Although Chinese
governmental policies were introduced in 1996 to reduce restrictions on the convertibility of the
Renminbi into foreign currency for current account items, conversion of the Renminbi into foreign
exchange for capital items, such as foreign direct investment, loans or securities, requires the approval
of SAFE and other relevant authorities. On July 21, 2005, the PRC government introduced a managed
floating exchange rate system to allow the value of the Renminbi to fluctuate within a regulated band
based on market supply and demand and by reference to a basket of currencies. On the same day, the
value of the Renminbi appreciated by 2% against the U.S. dollar. On May 18, 2007, the PBOC
announced that the floating band for the trading prices in the inter-bank foreign exchange market of
the Renminbi against the U.S. dollar would be expanded from 0.3% to 0.5% around the central parity
rate, effective on May 21, 2007. This allows the Renminbi to fluctuate against the U.S. dollar by up
to 0.5% above or below the central parity rate published by the PBOC. On June 20, 2010, the PBOC
announced that it intended to further reform the RMB exchange rate regime by allowing greater
flexibility in the RMB exchange rate. The PRC government may, in the future, make further
adjustments to the exchange rate system. The PBOC announces the closing price of a foreign currency
traded against the Renminbi in the inter-bank foreign exchange market after the closing of the market
on each working day, and makes it the central parity for trading against the Renminbi on the following
working day.

The following table sets forth information concerning exchange rates between the RMB and the US
dollar for the periods indicated:

Noon Buying Rate

Period Low Average™ High Period End
2005 .. 8.0702 8.1925 8.2767 8.0702
2000 . ... 7.8045 7.9737 8.0702 7.8045
2007 . 7.3037 7.6066 7.8160 7.3037
2008 ... 6.8113 6.9501 7.3041 6.8277
2009 ... 6.8192 6.8315 6.8519 6.8270
2010

January ... ... 6.8263 6.8271 6.8277 6.8268
February .......... .. .. .. .. 6.8260 6.8280 6.8338 6.8260
March . ... .. 6.8256 6.8263 6.8271 6.8259
April ..o 6.8236 6.8259 6.8276 6.8253
May .. 6.8253 6.8279 6.8315 6.8278
June . ... 6.7818 6.8190 6.8333 6.7818
July 6.7711 6.7766 6.7809 6.7745
AUgUSt . o 6.7674 6.7879 6.8078 6.8078
September . . ... ... 6.6873 6.7410 6.8108 6.6921
October .. ... .. 6.6411 6.6669 6.6917 6.6705
November . ........ .. .. 6.6233 6.6533 6.6906 6.6690
December (through December 10, 2010) . ........ 6.6457 6.6569 6.6633 6.6553

Source: Bloomberg

(I)  Annual averages are calculated from month-end rates. Monthly averages are calculated using the acerage of the daily
rates during the relevant period.

On June 30, 2010, the U.S. dollar/Renminbi exchange rate was US$1.00 to RMB6.7818.

60



CAPITALIZATION

The following table sets forth on an actual basis, our borrowings (derived from our unaudited,
reviewed consolidated financial statements as of June 30, 2010) and capitalization as of June 30, 2010,
and as “adjusted” basis and an “as further adjusted” basis.

The “as adjusted” data set forth below gives effect (subsequent to June 30, 2010 but prior to the
issuance of the Notes) to the RMB2,720 million US$-settled 4.5% convertible bonds due 2015 (the
“Convertible Bonds™), issued on September 29, 2010.

The “as further adjusted” data set forth below gives effect to the Notes contemplated to be issued (but
before deducting fees and other expense payable in connection with the offering).

Except as otherwise disclosed herein and other than the drawdown and repayment of bank borrowings
in the normal course of business, there has been no material change in our borrowings and

capitalization since June 30, 2010.

Total bank balance and cash

Pledged bank deposits — non-current .
Pledged bank deposits — current. . . . .
Bank balances and cash .. ..........

Total bank balances and cash .......

Total borrowings — current portion

Bank borrowings — due within one
VAT © vt it e e

Total borrowings — current portion. . .

Total borrowings — non-current
portion

Bank borrowings — due after one
VAT ot

Convertible Bonds due 2015® ... ...
Notes to beissued . .. .............

Total borrowings — non-current
portion . . ......... ...

Capital and reserves attributable to
equity shareholders of the
Company

Issued capital® ... ... ... ... ......
Share premium. .. ................
Other reserves . .. ................
Retained earnings. . ...............
Non-controlling interests . ..........

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

Total Capitalization® ... .. ... .. ..

As of June 30, 2010

Actual As adjusted As further adjusted

(RMB) (Us$) (RMB) (Uss$)™” (RMB) (Us$)

(in millions)

1,164 172 1,164 172 1,164 172

850 125 850 125 850 125
2,915 430 5,635 830 8,635 1,281
4,929 727 7,649 1,127 10,649 1,578
1,474 217 1,474 217 1,474 217
1,474 217 1,474 217 1,474 217

10,999 1,622 10,999 1,622 10,999 1,622
— — 2,720 400 2,720 400
— — — — 3,000 451

10,999 1,622 13,719 2,022 16,719 2,473

99 15 99 15 99 15
12,433 1,833 12,433 1,833 12,433 1,833
688 101 688 101 688 101
9,386 1,384 9,386 1,384 9,386 1,384
1,158 171 1,158 171 1,158 171

23,764 3,504 23,764 3,504 23,764 3,504

34,763 5,126 37,483 5,526 40,483 5,977
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CAPITALIZATION

Notes:

()

(2)

(3)

(4)
(5)

(6)

All items in this table have been translated from Renminbi to U.S. dollars at the rate of RMB6.7818 to US$1.00, except
for “Convertible Bonds due 2015 items, which were translated from Renminbi to U.S. dollars at the rate of RMB1.00
to US$0.1471, and except for “Notes to be issued” items, which were translated from Renminbi to U.S. dollars at the
rate of RMB6.6566 to US$1.00.

In accordance with Hong Kong Accounting Standard 32 “Financial Instruments: Disclosure and Presentation,” a
convertible bond should be split into an equity and a liability component. For illustrative purposes only, the aggregate

principal amount of the Convertible Bonds due 2015 has been presented as a liability in the above table.

If all the Convertible Bonds due 2015 were converted at the initial conversion price of HK$4.78 per share, up to an

additional 650,922,175 shares would be issuable upon conversion.
Total capitalization represents the sum of the non-current portion of borrowings and total equity.

As of June 30, 2010, the Issuer’s subsidiaries had bank borrowings in the amount of RMB9,859 million (US$1,454
million) and capital commitments of approximately RMB14,485 million (US$2,136 million).

There was a RMB1,209 million increase in bank borrowings from June 30, 2010 to September 30, 2010.

For a discussion of our contractual obligations and commercial commitments, see “Management’s

Discussion and Analysis of Financial Condition and Results of Operations — Liquidity and Capital

Resources — Contractual obligations.”
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SELECTED CONSOLIDATED FINANCIAL AND OTHER DATA

The following table presents our selected financial and other data. The selected financial data as of
and for each of the fiscal years ended December 31, 2008 and 2009 is derived from our audited
consolidated financial statements for those years and as of the dates indicated, included elsewhere in
this offering memorandum. The selected financial information for the six months ended June 30, 2009
and 2010 is derived from our unaudited, condensed consolidated financial statement included
elsewhere in this offering memorandum. Our consolidated financial statements as of and for each of
the fiscal years ended December 31, 2008 and 2009 have been audited by Deloitte Touche Tohmatsu,
Certified Public Accountants. The unaudited, condensed consolidated financial statements have been
reviewed by Deloitte Touche Tohmatsu, Certified Public Accountants. The consolidated financial
statements have been prepared and presented in accordance with IFRS. The selected financial data
below should be read in conjunction with “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and the consolidated financial statements and the notes to those
statements included elsewhere in this offering memorandum. The financial information as of and for
the six months ended June 30, 2010 is not necessarily indicative of the financial results that may be
expected for the year ended December 31, 2010 and should not be used as the basis of, or prediction
of, an annualized calculation. See “Management’s Discussion and Analysis of Financial Condition and

Results of Operations — Basis of Preparation.”

The consolidated financial statements, included elsewhere in this offering memorandum, incorporate
the financial statements of the Company and entities controlled by the Company (its subsidiaries).
Control is achieved where the Company has the power to govern the financial and operating policy
of an entity so as to obtain benefits from its activities. The results of subsidiaries acquired or disposed
of during the year are included in the consolidated income statement from the effective date of
acquisition and up to the effective date of disposal, as appropriate. Where necessary, adjustments are
made to the financial statements of subsidiaries to bring their accounting policies in line with those
used by other members of the Group. All intra-group transactions, balances, incomes and expenses are
eliminated on consolidation.
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SELECTED CONSOLIDATED FINANCIAL AND OTHER DATA

SELECTED CONSOLIDATED INCOME STATEMENTS

Year ended December 31, Six months ended June 30,
2008
(restated) 2009 2009 2010
Audited Audited Unaudited Unaudited

(RMB in  (RMB in (US$in (RMBin (RMBin (USS$ in
millions) millions) millions) millions) millions) millions)

TUMNOVET . « . o v v o e e e e e e e e 2,066 6,758 996 1,335 3,121 460
Costofsales . ... ... ... .. ... . .. ... ... (1,028) (3,229) (476) (945) (1,849) (272)
Gross profit. . . . ... ... L 1,038 3,529 520 390 1,272 188
Other income . . . . . ... ... ... 342 170 25 107 87 13
Selling and marketing expenses . . . . . . . ... ..... (134) (151) (22) (39) (60) 9)
General and administrative expenses . . . . . . ... ... (697) (543) (80) (261) (275) (41)
Operating profit . . . . ... ... ... ... ........ 549 3,005 443 197 1,024 151
Increase in fair value of investment properties. . . . . . 382 536 79 199 1,461 215

Gain on acquisition of additional equity interests in

subsidiaries . . . . .. ... ..o — 6 1 — — —

Gains on partial disposals of equity interests in

subsidiaries . . .. .. .. ... ... 1,883 — — — — —
Gain on disposal of investment properties . . ... ... — — — — 23 4
Share of results of associates . . .. ... ......... 44 436 64 398 68 10
Finance costs, net of exchange gain . . . ... ... ... (133) (89) (13) (60) (36) 5
Profit before taxation . . . . . . .. .. .. .. ... .... 2,725 3,894 574 734 2,540 375
Taxation . . . . . ... (657) (1,301) (192) (78) (832) (123)
Profit for the year/period. . . . . ... ... ... ..... 2,068 2,593 382 656 1,708 252

Attributable to:

Shareholders of the Company . . ... ......... 1,798 2,673 394 718 1,557 230
Non-controlling interests . . . . . ... ......... 270 (80) (12) (62) 151 22
2,068 2,593 382 656 1,708 252

OTHER FINANCIAL DATA

EBITDA™ . . .. 2,301 3,352 494 513 1,076 159
EBITDA margin® . . . . ... ... ... .. ........ 111% 50% 50% 38% 34% 34%
Dividends
— Interim dividend . . ... ... ... .. L. 257 44 6 44 270 40
— Final dividend . . . . .. ... ... .. L. 37 530 78 — — —
(1)  EBITDA for any period consists of profit for the period less interest income, increase in fair value of investment

properties, plus interest expense, taxation, depreciation and release of prepaid lease payments and net loss (gain) on
change in fair values of derivative financial instruments. EBITDA is not a standard measure under IFRS. EBITDA is a
widely used financial indicator of a company’s ability to service and incur debt. EBITDA should not be considered in
isolation or construed as an alternative to cash flows, net income or any other measure of performance or as an indicator
of our operating performance, liquidity, profitability or cash flows generated by operating, investing or financing
activities. In evaluating EBITDA, we believe that investors should consider, among other things, the components of
EBITDA such as sales and operating expenses and the amount by which EBITDA exceeds capital expenditures and other
charges. We have included EBITDA because we believe it is a useful supplement to cash flow data as a measure of our
performance and our ability to generate cash flow from operations to cover debt service and taxes. EBITDA presented
herein may not be comparable to similarly titled measures presented by other companies. Investors should not compare
our EBITDA to EBITDA presented by other companies because not all companies use the same definition. Interest
expense excludes amounts capitalized. See “Description of the Notes — Definitions” for a description of the manner in
which Consolidated EBITDA is defined for purposes of the indenture governing the Notes, which is different from the
EBITDA described above.
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SELECTED CONSOLIDATED FINANCIAL AND OTHER DATA

(2)

The following table reconciles our profit for the relevant years/periods under IFRS to our EBITDA for the same
years/periods:
Year ended December 31, Six months ended June 30,
2008
(restated) 2009 2009 2010
Audited Audited Unaudited Unaudited
(RMB in  (RMB in (US$ in (RMB in (RMB in (US$ in
millions) millions) millions) millions) millions) millions)
Profit for the year/period .. ........... 2,068 2,593 382 656 1,708 252
Interest income . . . . . .. ... ... ... ... .. (227) (149) (22) (107) (69) (10)
Interest expense . . . ... ... ... ... 133 89 13 60 36 5
Taxation . . . . ... . ... 657 1,301 192 78 832 123
Depreciation and release of prepaid lease
payments . . . . ... ... 52 54 8 25 30 4
Increase in fair value of investment properties . . (382) (536) (79) (199) (1,461) (215)
EBITDA. . . . . ... ... ... . . . 2,301 3,352 494 513 1,076 159

EBITDA margin is calculated by dividing EBITDA by the amount of turnover for the relevant years/periods.
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SELECTED CONSOLIDATED FINANCIAL AND OTHER DATA

SELECTED CONSOLIDATED STATEMENT OF FINANcCIAL PosiTioN

Non-current assets

Investment properties . . . . . . ... ... ...
Property, plant and equipment. . . . . . ... ... ...
Prepaid lease payments . . . . . ... ... ... ... ..
Properties under development . . . . .. ... ... ...
Interests in associates . . . . . ... ... ... ... ...
Loans to associates . . .. .................
Accounts receivable . . . ... ..o Lo L
Pledged bank deposits. . . . ... ... ... L.
Defined benefit assets. . . . .. ... .. .........
Deferred tax assets. . . . .. ... ... ..........

Current assets

Properties under development for sale . . . . . ... ..
Properties held forsale. . . ... ... ... .......
Accounts receivable, deposits and prepayments . . . .
Loans receivable . . . . ... ... ... ... ... ..
Amounts due from associates . . . . ... ... ... ..
Amounts due from related parties. . . . ... ... ...

Amounts due from non-controlling shareholders of

subsidiaries . . . . ... ...
Pledged bank deposits. . . . .. ... .. ... L.
Bank balances and cash. . . . ... ... ... ......

Current liabilities
Accounts payable, deposits received and accrued

charges . . . . . ...
Amounts due to related parties . . . .. ... ... ...
Amounts due to associates . . . . ... ... ... ....

Amounts due to non-controlling shareholders of

subsidiaries . . . . ... ...

Loan from a non-controlling shareholder of a

subsidiary . . . ... ... o L
Dividend payable. . . . . ... ... ... .. L.
Tax liabilities. . . . . .. ... ... ... ...
Bank borrowings — due within one year . . . ... ..

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

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

Capital and reserves

Share capital . . . .. ... .. ... ...
Reserves. . . . . . . . ..

Equity attributable to shareholders of the Company . . .
Non-controlling interests . . . . . .. ... ........

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

Non-current liabilities

Bank borrowings — due after one year . . . ... ...
Derivative financial instruments designated as hedging
instruments. . . . .. ... ...

Loans from non-controlling shareholders of

subsidiaries . . . . ... ..o
Loan from a director . . . .. ... ... ... ......
Deferred tax liabilities . . . . ... ... ... ......
Defined benefit liabilities. . . . . . ... ... ... ...

Total equity and non-current liabilities . . . . . . ..

As of December 31,

As of June 30,

2008
(restated) 2009 2009 2010
Audited Audited Unaudited Unaudited
(RMB in  (RMB in (US$ in (RMB in (RMB in (US$ in
millions) millions) millions) millions) millions) millions)
8,466 21,206 3,127 19,927 23,676 3,491
343 356 52 337 335 49
6,290 43 6 43 42 6
2,411 — — — — —
296 862 127 694 930 137
1,331 1,273 188 1,392 1,281 189
329 59 9 338 33 5
694 1,222 180 872 1,164 172
4 — — 4 — —
146 139 20 145 187 28
20,310 25,160 3,709 23,752 27,648 4,077
7,786 11,532 1,700 8,226 11,815 1,742
3,090 627 92 2,176 769 113
941 933 138 610 1,586 234
414 378 56 417 485 72
450 147 22 143 299 44
62 73 11 78 199 29
176 17 2 6 38 6
1,015 797 118 1,750 850 125
1,671 2,928 432 2,903 2,915 430
15,605 17,432 2,571 16,309 18,956 2,795
4,418 4,305 635 5,361 3,181 469
33 69 10 51 118 17
— 45 7 54 37 6
758 475 70 728 214 32
199 442 65 200 300 44
— — — — 530 78
739 1,404 207 661 1,347 199
1,953 2,098 309 2,200 1,474 217
8,100 8,838 1,303 9,255 7,201 1,062
7,505 8,594 1,268 7,054 11,755 1,733
27,815 33,754 4,977 30,806 39,403 5,810
84 99 15 99 99 15
16,779 21,480 3,167 19,284 22,507 3,318
16,863 21,579 3,182 19,383 22,606 3,333
1,312 995 147 1,046 1,158 171
18,175 22,574 3,329 20,429 23,764 3,504
6,245 8,105 1,195 7,066 10,999 1,622
256 211 31 196 250 37
670 670 99 670 1,669 246
567 — — 567 — —
1,902 2,192 323 1,878 2,719 401
_ 2 _ _ 2 _
9,640 11,180 1,648 10,377 15,639 2,306
27,815 33,754 4,977 30,806 39,403 5,810
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

The following is a discussion of our financial condition and results of operations as at and for the
yvears ended December 31, 2008 (restated) and 2009 and as at and for the six months ended June 30,
2009 and 2010 and of the material factors that we believe are likely to affect our financial condition
and results of operations. You should read this section in conjunction with our Financial Statements
included in this offering memorandum beginning on page F-3. Our Financial Statements have been
prepared in accordance with IFRS.

In addition, the following discussion contains certain forward-looking statements that reflect our
plans, estimates and beliefs. Our actual results may differ materially from those discussed in these
forward-looking statements. Factors that could cause or contribute to such differences include, but
are not limited to, those discussed below and elsewhere in this offering memorandum, including “Risk
Factors.”

OVERVIEW

We are one of the leading property developers in the PRC and the flagship property company of the
Shui On Group. We engage principally in the development, sale, leasing, management and the
long-term ownership of high-quality residential, office, retail, entertainment and cultural properties in
the PRC, utilizing our expertise and experience in developing large-scale integrated property projects
based on master plans that we have developed in conjunction with the local governments. As of June
30, 2010, we have eight major multi-phase projects in various stages of completion located in the
cities of Shanghai, Hangzhou, Wuhan, Chongqing, Foshan and Dalian in the PRC with a landbank of
approximately 12.9 million sq.m. (of which approximately 9.5 million sq.m. is attributable to us) with
an aggregate estimated leasable and saleable GFA of approximately 11.3 million sq.m. and
approximately 1.6 million sq.m. of car parks and other public facilities. We increased our landbank
to approximately 13.3 million sq.m. of GFA (of which approximately 9.9 million sq.m. is attributable
to us) through a successful bid for a land parcel located in the Hongqiao Transportation Hub area in
Shanghai on September 30, 2010.

We are actively involved in the city planning aspects of most of our projects. We believe our projects
are characterized by the redevelopment and transformation of the neighborhoods and communities of
the cities in which our projects are located. We strategically retain long-term ownership of certain
commercial properties that we have developed, and are committed to enhancing the value of the
projects on a continuing basis through comprehensive property management. Our past developments
include the well-known restoration project, Shanghai Xintiandi, one of the landmarks in Shanghai.

We focus on large-scale city-core development projects, primarily strategically-located, mixed-use
properties and multi-phase developments with a blend of historic restoration and modern architecture.
All of our projects manifest the “Total Community” concept. Endowed with a full range of modern
facilities for residential, office, retail, entertainment and leisure, our projects provide a unique
environment enabling a “Live-Work-Play” lifestyle. Our aim is to make each of these projects a focal
point for the entire city in which it is located.

We trace our origins to the Shui On Group, a Hong Kong-based privately-held diversified group that
is primarily engaged in real estate development, construction contracting and construction materials
businesses. Under the leadership of our chairman, Mr. Lo, the Shui On Group has over 20 years of
experience in property development in mainland China and over 30 years of property related
experience in Hong Kong.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

As of June 30, 2010, our eight major multi-phase projects are as follows:

Shanghai area:

° the Shanghai Taipingqiao project;

° the Shanghai Rui Hong Xin Cheng project;

° the Shanghai KIC project;

Hangzhou area:

° the Hangzhou Xihu Tiandi project;

Wuhan area:

° the Wuhan Tiandi project;

Chongqing area:

° the Chongqing Tiandi project;

Foshan area:

° the Foshan Lingnan Tiandi project; and

Dalian area:

° the Dalian Tiandi project.

The projects described above are multi-phase projects at various stages of development. While none
of these projects are completed in their entirety, certain developments within these multi-phase
projects have been completed. We have a 48.0% interest in the Dalian Tiandi project and
correspondingly we use the equity accounting method with regards to the Dalian Entities, which are
not restricted subsidiaries for the purposes of the Notes. In addition, we have a potential project
located in the Honggqiao Transportation Hub area in Shanghai. We made a successful bid of RMB3,188
million for the acquisition of the site area for this project on September 30, 2010. See “Business —
Other potential projects.”

For the years ended December 31, 2008 and 2009 and the six months ended June 30, 2009 and 2010,
we derived approximately 70.1%, 89.9%, 75.7% and 89.0%, respectively, of our income from property
sales (specifically, sales at Shanghai Taipingqiao, Shanghai Rui Hong Xin Cheng, Shanghai KIC,

Wuhan Tiandi and Chongqing Tiandi) and approximately 29.9%, 10.1%, 24.3% and 11.0%,
respectively, of our income from rental and other related income.

68



MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

KEy Factors AFrFECTING OUR RESULTS OF OPERATIONS AND FiNaNciAL CONDITION

The following are the key factors driving our results of operations and financial condition:

China’s economic conditions

Our results of operations and financial conditions are significantly affected by China’s economic
conditions and the economic measures taken by the PRC government. China has experienced rapid
economic growth over the past three decades largely as a result of the PRC government’s extensive
economic reforms, which have focused on transforming China’s centrally planned economy to a more
market-based economy. The real growth of China’s overall economy, ranging from 9.1% to 14.2%
annually between 2002 and 2007 and 9.6% in 2008 and 9.1% in 2009, according to the National
Bureau of Statistics of China, has led to increased business activities and significant increases in
personal wealth. Since the second half of 2008, the global economic slowdown has resulted in an
adverse impact on the overall Chinese economy, including the PRC real estate market, from which a
significant portion of our turnover was generated. The economic conditions and volatility of property
prices may continue to have an impact on our business and results of operations. As the global
economy began to recover at the end of 2009, the Chinese economy had reached pre-downturn GDP
growth of 10.7% in the last quarter of 2009 and increased to 11.1% in the first half of 2010 according
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to the National Bureau of Statistics of China. See “— PRC Government control and policies.”

The type and size of our completed properties

We typically sell units in our residential properties to individual buyers and retain our office, retail,
serviced apartments, entertainment and cultural properties for rental and other related income.
Consequently, our operations and cash flows expenditure may vary significantly from period to period
depending on the type and size of our properties that have been completed and become available for
sale or rental, as well as the mixture of such sales and rental properties, during any given period. Our
results of operations and cash flows may also vary depending on the local market demand at the time
we sell or rent our completed properties, the rental and occupancy rates of our investment properties
and the selling prices for units in our residential properties. Historically, periods in which we had a
larger proportion of completed residential properties to be sold to individual buyers generated greater
turnover and cash flows than periods in which we had a larger proportion of completed office, retail,
serviced apartments, entertainment and cultural properties, which we typically retain as investment
properties and lease to tenants. The GFA of properties we sell or lease depends on the progress we
make on the development and construction of our projects. As our projects are multi-phase projects,
completion of the various phases typically takes place throughout the life of the projects.

Ability and cost of acquiring suitable land

Our ability to acquire land use rights at reasonable costs is vital to our profit and sustainable growth.
That ability depends in substantial parts on the relevant land supply policies of the PRC government,
as well as general market conditions, at any given time. In July 2002, the PRC government introduced
regulations requiring government departments and agencies to grant state-owned land use rights for
residential or commercial property development through competitive processes, including public or
private tenders, public auctions or listing at land exchanges administered by local governments. These
competitive processes, together with the continuing growth of the PRC economy, have significantly
intensified competition among real estate developers for any available land, and thereby increased our
acquisition cost for land. This competition may continue to intensify as major Chinese cities, such as
Shanghai, have experienced rapid land price increases in recent years, while there is a limited and
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declining supply of large plots of land available for development in these cities. As a result, we may
not be able to acquire large plots of land in urban locations at affordable prices in the future. Future
changes in PRC governmental policies, as well as general economic conditions in the PRC, may have
a significant effect on our business, results of operations and cash flows.

Construction costs

Construction costs comprise one of the major components of our cost of sales. Over the years, land
premiums have generally been increasing in China, and it is expected that land premiums will continue
to rise as the PRC economy continues to develop. Key construction materials such as steel and cement
are included in the fees payable to our construction contractors. Fluctuations in the price of
construction materials, such as steel and cement, may cause contractors to revise their initial fee
quote, which can have an impact on our cost of sales and overall project costs. If we cannot sell our
properties at a price that covers the increased costs, we will not be able to achieve our target profit
margin and our profitability will be adversely impacted.

Valuation of our investment properties

Our investment properties are properties held to earn rental and/or capital appreciation. Our
investment properties are stated at their fair value on our consolidated financial statements as
non-current assets as of each of the reporting dates on the basis of valuations by a qualified
independent appraiser. Gains or losses arising from changes in the fair value of our investment
properties are accounted for as increases or decreases in fair value of investment properties in our
consolidated income statement, which may have a substantial effect on our profit. From January 1,
2009, investment properties under construction or development have been accounted for in the same
way as completed investment properties and our results for the year ended December 31, 2008 have
not been restated to reflect this change in accounting. For the year ended December 31, 2008, our
investment properties were revalued upwards by RMB382 million which included only completed
properties. For the year ended December 31, 2009 and the six months ended June 30, 2009 and 2010,
our investment properties were revalued upwards by RMB536 million (US$79 million) RMB199
million and RMB1,461 million (US$215 million), respectively which included both completed
properties and properties under construction or development. See “— Basis of Presentation.” Property
valuation involves the exercise of professional judgment and requires the use of certain bases and
assumptions. The bases and assumptions which an appraiser uses for the valuation typically include
references to values realized in comparable precedent transactions in the market for properties of
similar size, characteristics of the relevant property and location. The fair value of our investment
properties may have been higher or lower if the appraiser had used a different set of bases or
assumptions or if the valuation had been conducted by other qualified independent professional
appraisers using a different set of bases and assumptions. In addition, upward revaluation adjustments
reflect only unrealized capital gains on our investment properties at the relevant reporting dates, and
do not generate any additional cash flows to us until such investment properties are disposed of at
similarly revalued amounts. The amounts of revaluation adjustments have been, and may continue to
be, significantly affected by the prevailing property markets and their value may rise as well as fall.
There can be no assurance that we will continue to record similar levels or pace of increase in fair
value of investment properties in the future.

Sales of interests in projects
We have historically sought out, and intend to continue to seek out, opportunities to enter into
strategic partnerships with investors to sell our interests in selected parcels of land, and/or to

co-develop some lots of our projects with a view to potentially accelerating our development
schedules and allowing us to undertake more new projects. For example, since 2006 we have sold
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non-controlling interests in our Chongqing Tiandi, Wuhan Tiandi, Shanghai Rui Hong Xin Cheng and
Shanghai Taipingqiao Lot 116 projects and our Chongqing Super High Rise properties to strategic
investors that we believe would be beneficial to our development of those projects. The proceeds of
approximately RMB4,761 million that we received from such sales of non-controlling interests were
used primarily to finance land acquisitions and project development costs for our other projects. In the
future, our results may be affected by any such transactions, depending on the terms of sale and the
cost of the asset or interest disposed.

PRC government control and policies

Our results of operations have been, and will continue to be, affected by the regulatory environment
in the PRC, including policies relating to:

° land acquisition;

° property sales;

° the availability of mortgage financing;

° sales or other transfers of land use rights and completed properties;
° taxes;

° planning and zoning; and

° building design and construction.

In the past few years, the PRC government has instituted a variety of measures to both discourage
speculation in the residential property market and increase housing supply. These policies have
affected market conditions in the local markets in which we operate, including with respect to price
stability and the balance of supply and demand of residential properties. We are also highly
susceptible to any regulations or measures adopted by the PBOC that may restrict bank lending to
enterprises, particularly to real estate developers. Moreover, a portion of our purchasers depend on
mortgage financing to purchase our properties. Regulations or measures adopted by the PRC
government that are intended to restrict the ability of purchasers to obtain mortgages or increase the
costs of mortgage financing may decrease market demand for our properties and adversely affect our
turnover from sales. See “Regulation” for a description of these policies.

Availability and cost of funds

We finance our property developments primarily through internally generated funds (including
proceeds from sales and pre-sales of properties and rental income from our investment properties),
sales of interests in our development projects to strategic investors, bank borrowings and other debt
and capital financing. As of December 31, 2008 and 2009 and June 30, 2009 and 2010, our outstanding
bank borrowings were RMBS8,198 million, RMB10,203 million (US$1,504 million), RMB9,266
million and RMB12,473 million (US$1,839 million), respectively. On September 29, 2010, we also
issued RMB denominated US$-settled 4.5% Convertible Bonds due 2015 in an initial aggregate
principal amount of RMB2,720 million. Most of our borrowings are denominated in Renminbi, HK
dollars or US dollars, and other than the Convertible Bonds, have floating interest rates based on
PBOC, HIBOR or LIBOR benchmark rates. Any increase in these rates will result in an increase in
our borrowing costs. Furthermore, any increase in interest rates may restrict our purchasers from being
able to finance their transactions with us and thus adversely affect our turnover from sales.
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RECENT DEVELOPMENTS

On September 29, 2010, we issued RMB denominated US$-settled 4.5% Convertible Bonds in an
initial aggregate principal amount of RMB2,720 million. These convertible bonds will mature on
September 29, 2015. See “Description of Other Material Indebtedness.”

On September 30, 2010, we successfully bid for land parcel located in the Hongqiao Transportation
Hub area in Shanghai for RMB3,188 million. We expect to develop the land into retail, office and hotel
properties with an estimated above-ground GFA of 233,149 sq.m.

CURRENT TRADING AND PROSPECTS

Since June 30, 2010, our results have been affected by a slower pace of property deliveries as most
of our completed properties were delivered in the last quarter of 2009 and the first two quarters of
2010. There were fewer property deliveries since June 30, 2010. This is the construction and delivery
cycle typical in the property industry.

BAsiS oF PREPARATION

The consolidated financial statements are prepared in accordance with IFRS, as issued by the
International Accounting Standards Board (“IASB”), in effect at the time of the preparation of the
consolidated financial statements. The consolidated financial statements include the accounts of the
Group’s subsidiaries from the date that control effectively commenced until the date that control
effectively ceased. The list of the Group’s subsidiaries with effective ownership interest as at
December 31, 2008 and 2009 is included in the consolidated financial statements.

The adoption of International Financial Reporting Interpretations Committee 15 (“IFRIC 15”), which
was effective from the accounting period commencing on or after January 1, 2009, had changed
revenue recognition of the Group. IFRIC 15 provides more detilaed guidance on the accounting
treatment for real estate transactions sold under pre-sale agreements so that property sales are now
recognized upon delivery of properties to the purchaser pursuant to the sales agreements rather than
upon execution of the sales agreements or when the relevant completion certificates were issued by
the respective government authorities. The change in accounting policy on revenue recognition for
sales of properties has been adopted retrospectively and hence the figures for the consolidated income
statement for the year ended December 31, 2008 have been restated to adjust for the revenue together
with the related cost of sales and taxation which arose from the sales of properties.

The amendment to International Accounting Standard 40 Investment Property (“IAS 40”) as part of
the Improvements to IFRS issued in 2008 has affected the accounting for properties under construction
or development for future use as investment properties section of the Group. The amendment to IAS
40 brings such properties within the scope of IAS 40 which, therefore, shall be accounted for under
the fair model (where the fair value is reliably determinable) in accordance with the Group’s
accounting policies.

In the past, the leasehold land and building elements of properties under construction or development

were accounted for separately. The Group has applied the amendments to TAS 40 prospectively from
January 1, 2009 and in accordance with the relevant transitional provision.
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CriTicAL AcCOUNTING POLICIES

The methods, estimates and judgments we use in applying our accounting policies have a significant
impact on the results we report in our consolidated financial statements. Some of our accounting
policies require us to make difficult and subjective judgments, often as a result of the need to make
estimates of matters that are inherently uncertain. We have summarized below our accounting policies
that we believe are both important to the portrayal of our financial results and involve the need to
make estimates about the effect of matters that are inherently uncertain.

Valuation of our investment properties

As described above, our investment properties are stated in our consolidated financial statements at
fair value based on the valuation performed by independent professional valuators. In determining the
fair value, the valuators have adopted a method of valuation which involves certain estimates of
market conditions. In relying on the valuation report provided by these appraisers, our directors have
exercised their judgment and are satisfied that the method of valuation is reflective of current market
conditions. Changes to these assumptions would result in changes in the fair values of our investment
properties and the corresponding adjustments to the amount of gain or loss reported in the
consolidated income statement. Gains or losses upon disposal of investment properties (calculated as
the difference between the net proceeds from such disposal and the fair value of the relevant
investment properties reflected on our statement of financial conditions) would be included in our
consolidated income statement at the time of such disposal.

Turnover recognition

Our turnover is composed primarily of turnover generated from the sales of our property development
(representing proceeds from sales of our properties) and turnover from property investment activities
(representing rental income and the other turnover under operating leases, turnover from serviced
apartment operations, property management, project management and service fees, sales of goods and
interest income from financial assets). Turnover from properties developed for sale in the ordinary
course of business is recognized upon delivery of properties to the purchasers pursuant to the sales
agreements, which can only occur after completion of the property. Rental income from operating
leases is recognized on a straight-line basis over the term of the relevant lease. Turnover from serviced
apartment operation is recognized upon the provision of services. Turnover from property
management, project management and service fees are recognized over the relevant period in which
the services are rendered and interest income from financial assets is accrued on a time basis.

Properties under development

Prior to January 1, 2009, the leasehold land and building elements of properties that were being
constructed or developed for future use as investment properties were accounted separately. The
leasehold land element was accounted for as an operating lease and the building element was measured
at cost less impairment losses, if any. Upon completion, such properties are reclassified to and
subsequently accounted for as investment properties. Any difference between the fair value of the
properties at the date of completion and their previous carrying value were recognized in the
consolidated income statement.
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With the adoption of amendment of TAS 40, which was effective and prospectively adopted from
January 1, 2009, such investment properties under construction or development have been reclassified
as investment properties. Construction costs incurred for investment properties under construction or
development are capitalized as part of the carrying amount of the investment properties under

113

construction or development. See “— Basis of Presentation.”

Investment properties under construction or development are measured at fair value at the end of each
reporting period. Any difference between the fair value of the investment properties under
construction or development and their carrying amounts is recognized in consolidated income
statement in the period in which they arise. Properties under development which are intended to be
held for sale are carried at the lower of cost and net realizable value and are shown as current assets.
Cost includes the costs of land, development expenditure incurred and, where appropriate, borrowing
costs capitalized. Net realizable value is determined by reference to prevailing market conditions,
including the prices of what we consider to be closely comparable properties, and other factors that
may have effects on the prices of our properties, less applicable variable selling expenses and the
anticipated costs to completion.

Interests in associates

An associate is an entity over which the Group has significant influence and that is neither a subsidiary
nor an interest in a joint venture. Significant influence is the power to participate in the financial and
operating policy decisions of the investee but is not control or joint control over these policies. As of
June 30, 2010, our associates were our Dalian Entities.

The results and assets and liabilities of associates are incorporated in the consolidated financial
statements using the equity method of accounting. Under the equity method, investments in associates
are carried in the consolidated statement of financial position at cost as adjusted for post-acquisition
changes in the Group’s share of the net assets of the associates, less any identified impairment loss.
When the Group’s share of losses of an associate equals or exceeds its interest in that associate (which
excludes any long-term interests that, in substance, form part of the Group’s net investment in the
associate), the Group discontinues recognizing its share of further losses. An additional share of losses
is provided for and a liability is recognized only to the extent that the Group has incurred legal or
constructive obligations or made payments on behalf of that associate.

Any excess of the Group’s share of the net fair value of the identifiable assets, liabilities and
contingent liabilities over the cost of acquisition, after reassessment, is recognized immediately in the
consolidated income statement.

Where a group entity transacts with an associate of the Group, profits and losses are eliminated to the
extent of the Group’s interest in the relevant associate.

Borrowing costs

We capitalize borrowing costs directly attributable to the acquisition, construction or production of
qualifying assets as part of the cost of those assets, after deducting any investment income earned on
the temporary investment of specific borrowings pending their expenditure on qualifying assets. Such
capitalization of borrowing costs ceases when the relevant assets are substantially ready for their
intended use or sale. All other borrowing costs are recognized in the consolidated income statement
in the period in which they are incurred.
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Property, plant and equipment

Property, plant and equipment are stated at cost less subsequent accumulated depreciation and
accumulated impairment losses. Depreciation of the cost of buildings is calculated using the
straight-line method over the estimated useful life of the relevant buildings or, where shorter, the
remaining leasehold term of the land on which the buildings are located. Depreciation of the costs of
property, plant and equipment other than buildings is calculated using the straight-line method over
the estimated useful life of such assets of 3 to 5 years and after taking into account their estimated
residual value.

LAT

The Group is subject to LAT in the PRC. However, the implementation and settlement of the tax varies
among different tax jurisdictions in various cities of the PRC and the Group has not finalized its LAT
calculation and payments with any local tax authorities in the PRC. Accordingly, significant judgment
is required in determining the amount of LAT and its related income tax provisions. The Group
recognized LAT and made full provisions based on management’s best estimates according to the PRC
regulations. The final tax outcome could be different from the amounts that were initially recorded,
and these differences will impact the income tax provisions in the periods in which such tax is
finalized with local tax authorities. See “— Description of Selected Income Statement Items —
Taxation.”

Deferred tax

Deferred tax is recognized on temporary differences between the carrying amounts of assets and
liabilities in the consolidated financial statements and the corresponding tax bases used in the
computation of taxable profit. Deferred tax liabilities are recognized for taxable temporary differences
associated with investments in subsidiaries and associates, and interests in joint ventures, except
where we are able to control the reversal of the temporary difference and it is probable that the
temporary difference will not reverse in the foreseeable future. Deferred tax assets arising from
deductible temporary differences associated with such investments and interest is only recognized to
the extent that it is probable that there will be sufficient taxable profits against which to utilize the
benefits of the temporary differences and they are expected to reverse in the foreseeable future. At
each reporting date, our directors consider a number of factors including the relevant profit
projections, and, taking into account these factors, estimate the realizability of the tax losses based
on their best knowledge of our profit projections for the relevant period. Such assets and liabilities
are not recognized if the temporary difference arises from goodwill or from the initial recognition
(other than in a business combination) of other assets and liabilities in a transaction that affects neither
the taxable profit nor the accounting profit.

DEScRIPTION OF SELECTED INCOME STATEMENT ITEMS

Turnover

Our turnover consists of income derived from property development, property investment and to a
lesser extent, other sources of income, all of which are described below in more detail.
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Property development

Turnover from property development principally represents sales of our residential units. We present
turnover from property development net of PRC business tax at the rate of 5.0%. Payments received
from purchasers prior to the delivery date are recorded as deposits received and are presented as
current liabilities on our consolidated statement financial position.

Property investment

Turnover from property investment represents principally income from property letting, property
management and operations of serviced apartments. As of the date of this offering memorandum we
derived property investment income from Shanghai Xintiandi, Shanghai Corporate Avenue, Shanghai
Rui Hong Xin Cheng Commercial Complex, Shanghai KIC (Plaza and Village), Hangzhou Xihu Tiandi
Phase 1, Wuhan Tiandi Commercial and Chongqing Tiandi (The Riviera).

Other

Other turnover comprises primarily operating income from food and beverage outlets and retail
outlets, car parking charges and project management fees.

Cost of sales

Cost of sales primarily represents the costs we incur directly for our property development and
property investment activities, all of which are described in more detail below.

Property development

Cost of sales directly related to our property development activities includes land costs (primarily land
grant fees and residents relocation costs), construction costs and capitalized interest on borrowings
related to property development activities.

Land grant fees, which are determined by public auctions or by relevant government authorities, with
input from independent property appraisers, are payments to the relevant land bureau or the relevant
provincial or local government for the right to occupy, use and develop a particular parcel of land and
to market the units or other projects developed on such land.

The relocation costs we pay include the actual expenses we incur for site clearance and relocation of
the residents residing on the site. Municipal governments, including the Shanghai local government,
have established certain basic principles for determining the appropriate level of compensation to be
paid to the existing residents.

Construction costs encompass all raw material costs and costs for the design, professional fees and
construction of a project, including costs for construction of infrastructure and communal facilities.
Professional fees include fees we pay to architects and design consultants for our property
developments. All costs relating to construction are capitalized.

We capitalize a portion of our interest expense to the extent that such costs are directly attributable
to the costs of acquisition, construction or development of the properties. The capitalization
commences when the development of properties starts, which is when the relevant expenditure or
finance cost is incurred and ceases when the development is in abeyance or the construction work is
completed. After completion, the relevant interest is expensed in our consolidated income statement
as finance cost.
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Property Investment

Cost of sales directly related to our property investment activities includes direct expenses incurred
for property investment activities such as property tax, property management fees and agency
commissions.

Gross Profit

Gross profit represents turnover less cost of sales. Our gross margin, therefore, depends upon a
combination of factors, including the volume and price at which we sell properties, land grant fees,
relocations costs and construction costs.

Other income

Other income consists primarily of interest income, grants received from local governments and
certain non-recurring income.

Selling and marketing expenses

Selling and marketing expenses relate to the salaries, benefits, other compensation and fees and
advertisement expenses incurred for promoting the sales and leasing of our properties.

General and administrative expenses

General and administrative expenses include staff costs for administrative purposes and other staff at
our headquarters, professional fees paid to legal, audit and other professional advisors and fees paid
to architects and designers in connection with feasibility studies prepared in relation to potential
development projects, rental charges under operating leases, depreciation, utility charges, and
property taxes. We expect our general and administrative expenses will continue to increase as we
develop additional projects and expand our operations.

Increase in fair value of investment properties

In accordance with IFRS, we engage a qualified independent property appraiser to conduct market
valuations of our office, retail, entertainment and cultural properties held as investment properties at
the end of each reporting period. Increases or decreases in the fair market value of our investment
properties are reflected as an income or expense item, as the case may be, in the consolidated income
statement.

Gain on acquisition of additional equity interests in subsidiaries

When we increase our interest in an entity controlled by us, goodwill arising on such acquisition
represents the difference between the cost of additional interest acquired and the increase in our share
of the fair value of the identifiable assets, liabilities and contingent liabilities.

At the date of acquisition, we reassess the identification and measurement of the enterprise’s
identifiable assets, liabilities and contingent liabilities. If our additional interest in the net fair value
of those items exceeds the cost of the acquisition, any excess remaining after that reassessment, which
represents the gain on acquisition, is recognized immediately in the consolidated income statement.
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Gains on partial disposal of equity interests in subsidiaries

We dispose of our equity interests in subsidiaries to strategic investors from time to time to co-develop
some lots of our project. Gain on partial disposal of equity interests in subsidiaries represents the sale
consideration less the attributable cost, and is recognized upon completion of such disposal.

Share of results of associates

Share of results of associates principally represents our share of net profit of Dalian Tiandi project,
which is developed and managed by certain associate companies of the Group.

Finance costs, net of exchange gain

Finance costs, net of exchange gain, consist primarily of interest on bank loans and overdrafts wholly
repayable within five years and the fair value changes on derivative financial instruments related to
debt instruments. Finance costs are also net of amounts capitalized.

Profit before taxation

Profit before taxation consists of operating profit, net of finance costs, and includes increases in fair
value of investment properties, gains on disposal of investment properties, gains on acquisitions and
partial disposals of equity interests in subsidiaries and share of results of associates.

Taxation

We and our subsidiary companies are incorporated in different jurisdictions, with different taxation
requirements.

Under the current laws of the Cayman Islands, we are not subject to tax on income or capital gains.
In addition, upon payments of interest or dividends by us to our security holders, no Cayman Islands
withholding tax will be imposed.

Under the current laws of the British Virgin Islands, we are exempt from income tax on foreign derived
income. In addition, there are no withholding taxes that are currently applicable to us in the British
Virgin Islands.

Under the current laws of Hong Kong, we are exempt from income tax as long as income neither arises
in, nor is derived from, Hong Kong. On that basis, we have not provided for any Hong Kong income
tax in our financial statements.

Under the current laws of Mauritius, we hold a Category 2 Global Business license and will not be
liable for taxation in Mauritius. We are not resident in Mauritius for tax purposes and will not benefit
from any of the double taxation agreements executed between Mauritius and other states.

Our income is derived entirely from our operations in the PRC. Under PRC law, our PRC operating
subsidiaries were subject to enterprise income tax at the rate of 33.0% of taxable income prior to
January 1, 2008. In accordance with the New EIT Law, which became effective on January 1, 2008,
the corporate income tax rate generally applicable in the PRC has been reduced to 25.0% from 33.0%.

Under PRC law, we are subject to LAT, calculated by reference to all the gains we recognize arising
from sales of real property in the PRC. LAT is payable on the appreciation in value representing the
balance of the proceeds received on such sales, after deducting various prescribed items, including
payments made for acquisition of land use rights, the direct costs and expenses of the development of
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the land and construction of the buildings and structures, finance costs up to a maximum of 5.0% of
the total development costs, the appraised price of any existing buildings and structures on the land
and taxes related to the assignment of the real property. LAT is charged at progressive rates ranging
from 30.0% to 60.0%. Apart from the aforementioned deductions, property developers enjoy an
additional deduction equal to 20.0% of the payment made for acquisition of land use rights and the
costs of land development and construction of new buildings or related facilities. An exemption from
payment of LAT may be available if the taxpayer constructs ordinary standard residential apartments
and the appreciation amount does not exceed 20.0% of the sum of deductions allowed under PRC law.
If, however, the appreciation amount exceeds 20.0% of the sum of allowable deductions, such
exemption is not available and the taxpayer will be liable for LAT on the full appreciation amount,
after taking account of the allowable deductions. During the years ended December 31, 2008 and 2009
and the six months ended June 30, 2010, we paid provisional LAT at a rate of 1.0% on the gross
proceeds of pre-sales and sales of our residential properties but we have not yet been required to pay
the full amount of LAT. We, however, have made what we believe to be adequate provisions for LAT
in our consolidated financial statements for the years ended December 31, 2008 and 2009 and the six
months ended June 30, 2009 and 2010.

Our effective tax rates (computed by dividing taxation by profit before taxation) for the years ended
December 31, 2008 and 2009 and the six months ended June 30, 2009 and 2010 were 24.1%, 33.4%,
10.6% and 32.8%, respectively.

Our tax charges comprise both the tax currently payable and deferred. No tax payment is required to
be made for the deferred tax until the relevant tax liabilities arise in the subsequent year. We pay
income tax on a monthly or quarterly basis, with the amount attributable to the taxable profit for the
last month or quarter of each year payable subsequent to the reporting date.

The following table sets forth the components of income tax expense for the periods indicated:

Year ended December 31, Six months ended June 30,
2008
(restated) 2009 2009 2010

(RMB in  (RMB in (US$ in (RMBin (RMB in (US$ in

millions) millions) millions) millions) millions) millions)

PRC enterprise income tax

Current. . . ... 135 537 79 73 152 23
Deferred. . ....... ... .. ... ... ... ... 86 297 44 (23) 480 71
PRCLAT. .. ... ... . 436 467 69 28 200 29
Total tax expense . .. ................. 657 1,301 192 78 832 123

A significant portion of our tax charges for the years ended December 31, 2008, 2009 are deferred tax
(assets) liabilities which are detailed in the notes to our consolidated financial statements for the years
ended December 31, 2008 and 2009 and the six months ended June 30, 2009 and 2010 included herein.
The deferred tax (assets) liabilities are mainly attributable to the increase in fair value of investment
properties, which accounted for RMB382 million, RMB536 million (US$79 million), RMB199 million
and RMB1,461 million (US$215 million) for the years ended December 31, 2008 and 2009 and the six
months ended June 30, 2009 and 2010, respectively. The charges represent the tax we expect to be
payable on revaluation surplus currently not subject to any income or capital gains tax. We expect such
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tax liabilities to be due and payable when properties generate returns in excess of the original cost in
a subsequent year. In alignment with our current accounting of the revaluation surplus, the deferred
tax effect of the surplus has been charged to the consolidated income statement in the period in which
the revaluation surplus arises.

Non-controlling interests

Non-controlling interest relates to the proportionate share of our results attributable to joint venture
partners and non-controlling shareholders in our project companies.

REsuLTs oF OPERATIONS

For the six months ended June 30, 2009 and 2010

The following discussion is based on, and should be read in conjunction with, the consolidated
financial statements for the six months ended June 30, 2009 and 2010, included in this offering
memorandum beginning on page F-77.

Turnover

The following table sets forth our turnover by segment for the six months ended June 30, 2009 and
2010:

Six months ended June 30,

2009 2010
(RMB in (Percent of (RMB in (USS$ in (Percent of
millions) total millions) millions) total
turnover) turnover)

Property development. . .. ........... 1,010 75.7% 2,778 410 89.0%
Property investment. ............... 305 22.8% 326 48 10.4%
Others . ........ . ... . . . . . . .. . ... 20 1.5% 17 2 0.6%
Total ............ ... ........... 1,335 100.0% 3,121 460 100.0%

Our turnover increased by 133.8% to RMB3,121 million (US$460 million) for the six months ended
June 30, 2010, when compared to RMB1,335 million for the six months ended June 30, 2009. This
increase was primarily due to an increase in property sales for the six months ended June 30, 2010.
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Property development

The following table sets forth turnover, GFA and ASP per sq.m. of property sold during the six months
ended June 30, 2009 and 2010:

Six months ended June 30,

2009 2010
Projects Turnover” GFA Sold ASP® Turnover” GFA Sold ASP®
(RMB in (RMB/ (RMB in (USS$ in (RMB/
millions) (sq.m.) sq.m.) millions) millions) (sq.m.) sq.m.)
Shanghai Taipingqiao .......... — — — 324 48 3,900 87,400
Shanghai Rui Hong Xin Cheng . .. — — — 821 121 31,200 27,700
Shanghai KIC .. .............. 261 14,000 19,600 717 106 30,700 24,600
Wuhan Tiandi . ............... 447 32,800 14,300 759 112 55,700 14,300
Chongqing Tiandi .. ........... 279 55,300 6,600 112 16 14,300 10,300
Subtotal. . ................... 987 102,100 10,200 2,733 403 135,800 21,200
Car parks and others .. ......... 23 45 7
Total. . ... 1,010 2,778 410

@) Net of 5.0% PRC business tax
(2)  ASP of Chongqing is based on net floor area, a common market practice in the region.

3) ASP is calculated as turnover divided by (i) (1 minus 5.0% PRC business tax) and (ii) GFA sold.

Turnover from property development sales increased by RMB1,768 million, or 175.0%, to RMB2,778
million (US$410 million) for the six months ended June 30, 2010 from RMB1,010 million for the six
months ended June 30, 2009. The increase was due to the increase in area sold from 102,100 sq.m.
in 2009 to 135,800 sq.m. in 2010, together with a higher ASP achieved in 2010 when compared to the
corresponding period in 2009.
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Property investment

The following table sets forth our turnover from our property investment for the six months ended
June 30, 2009 and 2010:

Six months ended June 30,

Projects 2009 2010
(RMB (RMB (US$
millions) millions) millions)

Shanghai Taipingqiao. . ... ........ .. ... 252 250 37
Shanghai Rui Hong Xin Cheng ......................... 19 21 3
Shanghai KIC .. ... .. . . . . 19 25 4
Wuhan Tiandi. . . ... ... 7 16 2
Hangzhou Tiandi .. ...... .. ... ... .. .. . .. . ... 8 9 1
Foshan Tiandi ... ....... .. . . . — 5 1
Total . . . ... 305 326 48

Turnover from our property investment increased by RMB21 million, or 6.9%, to RMB326 million
(US$48 million) for the six months ended June 30, 2010 from RMB305 million for the six months
ended June 30, 2009. The increase was primarily due to an increase in rental income from investment
properties completed prior to 2010, which, in turn, was due to increases in the occupancy rates, rental
rates and more leasable areas available from the completion of investment properties in Shanghai KIC
and Wuhan Tiandi.

Others

Other turnover decreased by RMB3 million, or 15.0%, to RMB17 million (US$2 million) for the six
months ended June 30, 2010 from RMB20 million for the six months ended June 30, 2009. The
decrease was primarily due to a decrease in sales at food and beverage outlets.

Cost of sales

The following table sets forth our cost of sales by segment for the six months ended June 30, 2009
and 2010:

Six months ended June 30,

2009 2010
(RMB in (Percent of (RMB in (USS$ in (Percent of
millions) total cost of millions) millions) total cost of
sales) sales)
Property development. . ............. 886 93.8% 1,761 259 95.2%
Property investment................ 42 4.4% 68 10 3.7%
Others . ....... ... ... . . . . . . .. . ... 17 1.8% 20 3 1.1%
Total .......................... 945 100.0% 1,849 272 100.0%
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Our cost of sales increased by RMB904 million, or 95.7%, to RMB 