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IMPORTANT

If you are in any doubt about any of the contents of this prospectus, you should obtain independent professional advice.
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under the Global Offering allotment Option)
Number of Hong Kong Offer Shares 47,756,000 Shares (subject to adjustment)
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Reserved Shares under the Preferential
Offering, subject to adjustment (as
applicable)) (subject to adjustment and
the Over-allotment Option)

HK$3.00 per Share plus brokerage of 1%,
SFC transaction levy of 0.0027% and
the Stock Exchange trading fee of
0.005% (payable in full on application,
subject to refund)

HK$0.01 per Share
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Hong Kong Exchanges and Clearing Limited, The Stock Exchange of Hong Kong Limited and Hong Kong Securities Clearing Company Limited take
no responsibility for the contents of this prospectus, make no representation as to its accuracy or completeness and expressly disclaim any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this prospectus.

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

The Offer Price is expected to be fixed by agreement among the Joint Representatives (on behalf of the Underwriters) and our Company on the Price
Determination Date. The Price Determination Date is expected to be on or around Friday, July 3, 2020 and, in any event, not later than Thursday, July
9, 2020. The Offer Price will not be more than HK$3.00 and is currently expected to be not less than HK$2.20. Investors applying for the Hong Kong
Offer Shares must pay, on application, the maximum Offer Price of HK$3.00 for each Share together with a brokerage of 1%, the SFC transaction levy
of 0.0027% and the Stock Exchange trading fee of 0.005%, subject to refund if the Offer Price is less than HK$3.00 per Offer Share.

The Joint Representatives (on behalf of the Underwriters) with the consent of our Company, may reduce the number of Offer Shares and/or the indicative
offer price range below that stated in this prospectus (which is HK$2.20 to HK$3.00 per Offer Share) at any time on or prior to the morning of the last
day for lodging applications under the Hong Kong Public Offering. In such a case, notices of the reduction in the number of Offer Shares and/or the
indicative offer price range will be published in the South China Morning Post (in English) and the Hong Kong Economic Times (in Chinese) not later
than the morning of the last day for lodging applications under the Hong Kong Public Offering. Such notice will also be available at the website of the
Stock Exchange at www.hkex.com.hk and our website at www.legljt.com. Further details are set out in “Structure of the Global Offering” and “How
to Apply for Hong Kong Offer Shares and Reserved Shares”. If, for any reason, the Joint Representatives (on behalf of the Underwriters) and our
Company are unable to reach an agreement on the Offer Price by Thursday, July 9, 2020, the Global Offering will not become unconditional and will
lapse immediately.

Prior to making an investment decision, prospective investors should consider carefully all of the information set out in this prospectus, including the
risk factors set out in “Risk Factors”. The obligations of the Hong Kong Underwriters under the Hong Kong Underwriting Agreement to subscribe for,
and to procure subscribers for, the Hong Kong Offer Shares, are subject to termination by the Joint Representatives (on behalf of the Underwriters) if
certain events shall occur prior to 8:00 a.m. on Friday, July 10, 2020. Such grounds are set out in “Underwriting”. It is important that you refer to that
section for further details.

The Offer Shares have not been, and will not be, registered under the U.S. Securities Act or any state securities laws of the United States and may not
be offered, sold, pledged or transferred within the United States, except pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the U.S. Securities Act and applicable U.S. state securities laws. The Offer Shares are being offered and sold (i) within the United States
solely to QIBs as defined in Rule 144A pursuant to an exemption from registration under the U.S. Securities Act and (ii) outside the United States in
offshore transactions in accordance with Regulation S.
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EXPECTED TIMETABLEY

Dispatch of BLUE application form to qualifying greentown
shareholders on or before. . ... ...... ... ... ... ... ... .. .... Monday, June 29, 2020

Hong Kong Public Offering and Preferential Offering
commence and WHITE and YELLOW Application Forms
available from ........ ... ... ... L ... 9:00 a.m. on Monday, June 29, 2020

Latest time to complete electronic applications under
White Form eIPO service through the designated website
at www.eipo.comhk® . ... 11:30 a.m. on
Friday, July 3, 2020

Application lists of the Hong Kong Public Offering and
the Preferential Offering open™® . .. ... ... .. .. .. .. ... .. .. .. ... ..... 11:45 a.m. on
Friday, July 3, 2020

Latest time to lodge WHITE, YELLOW and BLUE
application forms . . . ... ... ... 12:00 noon on
Friday, July 3, 2020

Latest time to complete payment for White Form eIPO
service by effecting internet banking transfers
or PPS payment transfer(s) ......... ... ... 12:00 noon on
Friday, July 3, 2020

Latest time to give electronic application instructions
to HKSCC Y 12:00 noon on
Friday, July 3, 2020
Application lists of the Hong Kong Public Offering and
the Preferential Offering close . .. ... ... ... ... . . .. . .. .. .. . ..... 12:00 noon on
Friday, July 3, 2020
Expected Price Determination Date®™ . .. ........................ Friday, July 3, 2020
Announcement of:

. the Offer Price;

. the level of indications of interest in the International
Offering;

. the level of applications in the Hong Kong Public Offering
and the Preferential Offering; and
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EXPECTED TIMETABLEY

. the basis of allocation of the Hong Kong Offer Shares under
the Hong Kong Public Offering and the Reserved Shares
under the Preferential Offering

to be published in the South China Morning Post (in English)
and the Hong Kong Economic Times (in Chinese) on or before............. Thursday,

July 9, 2020

A full announcement of the Hong Kong Public Offering and the
Preferential Offering containing the information above will be
published on the website of the Hong Kong Stock Exchange
at www.hkexnews.hk and our Company’s website
at www.legljt.com from . ... ... . ... .. L L Thursday, July 9, 2020

Results of allocations in the Hong Kong Public Offering
and the Preferential Offering will be available
at www.iporesults.com.hk (alternatively: English
https://www.eipo.com.hk/en/Allotment;
Chinese https://www.eipo.com.hk/zh-hk/Allotment)
with a “search by ID” function from .. ..................... Thursday, July 9, 2020

Dispatch of share certificates and deposit of share certificates
into CCASS in respect of wholly or partially successful
applications pursuant to the Hong Kong Public
Offering on or before®™® ... Thursday, July 9, 2020

Dispatch of White Form e-Refund payment
instructions/refund cheques in respect of wholly or partially successful
applications (if applicable) or wholly or partially unsuccessful
applications pursuant to the Hong Kong Public Offering and
the Preferential Offering on or before....................... Thursday, July 9, 2020

Dealings in the Shares on the Stock Exchange
expected t0O COMMENCE ON . . . ot vttt et e et et e e Friday, July 10, 2020

Notes:

1

2

3)

Unless otherwise stated, all times and dates refer to Hong Kong local times and dates. Details of the structure
of the Global Offering, including its conditions, are set out in “Structure of the Global Offering.”

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

If there is/are a “black” rainstorm warning, a tropical cyclone warning signal number 8 or above and /or
Extreme Conditions in force in Hong Kong at any time between 9:00 a.m. and 12:00 noon on Friday, July 3,
2020, the application lists will not open and close on that day. Please refer to “How to apply for Hong Kong
Offer Shares and Reserved Shares — 10. Effect of Bad Weather on the Opening of the Application Lists” for
further details. If the application lists do not open and close on Friday, July 3, 2020 or if there is a tropical
cyclone warning signal number 8 or above or a “black” rainstorm warning signal in force in Hong Kong that
may affect the dates mentioned in the “Expected Timetable,” we will make an announcement in such event.
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EXPECTED TIMETABLEY

C))

(%)

(6)

)

(®)

Applicants who apply for Hong Kong Offer Shares by giving electronic application instructions to HKSCC
should refer to “How to apply for Hong Kong Offer Shares and Reserved Shares — 6. Applying By Giving
Electronic Application Instructions to HKSCC via CCASS.”

We expect to determine the Offer Price by agreement with the Joint Representatives (on behalf of the
Underwriters) on the Price Determination Date. The Price Determination Date is expected to be on or around
Friday, July 3, 2020, and, in any event, not later than Thursday, July 9, 2020. If, for any reason, the Offer Price
is not agreed between the Joint Representatives (on behalf of the Underwriters) and our Company by Thursday,
July 9, 2020, the Hong Kong Public Offering and the International Offering will not proceed. Notwithstanding
that the Offer Price may be fixed at below the maximum offer price of HK$3.00 per Share payable by
applicants for Hong Kong Offer Shares under the Hong Kong Public Offering, applicants for the Hong Kong
Offer Shares are required to pay, on application, the maximum Offer Price of HK$3.00 for each Share, together
with the brokerage fee of 1%, a Stock Exchange trading fee of 0.005% and a SFC transaction levy of 0.0027%
but will be refunded the surplus application monies as provided in “How to apply for Hong Kong Offer Shares
and Reserved Shares.”

Share certificates for the Offer Shares will become valid certificates of title at 8:00 a.m. on Friday, July 10,
2020 provided that (i) the Global Offering has become unconditional in all respects and (ii) neither of the
Underwriting Agreements has been terminated in accordance with its terms If the Global Offering does not
become unconditional or the Underwriting Agreements are terminated in accordance with their respective
terms, we will make an announcement as soon as possible.

e-Refund payment instructions/refund check will be issued in respect of wholly or partially unsuccessful
applications pursuant to the Hong Kong Public Offering and also in respect of wholly or partially successful
applications in the event that the final Offer Price is less than the price payable per Offer Share on application.
Part of the applicant’s Hong Kong Identity Card number or passport number, or, if the application is made by
joint applicants, part of the Hong Kong Identity Card number or passport number of the first-named applicant,
provided by the applicant(s) may be printed on the refund check, if any. Such data would also be transferred
to a third party for refund purposes. Banks may require verification of an applicant’s Hong Kong Identity Card
number or passport number before cashing the refund check. Inaccurate completion of an applicant’s Hong
Kong Identity Card number or passport number may lead to delays in encashment of, or may invalidate, the
refund check.

Applicants who have applied on (i) WHITE Application Forms or White Form eIPO for 1,000,000 or more
Hong Kong Offer Shares under the Hong Kong Public Offering or; (ii) BLUE Application Forms for 1,000,000
or more Reserved Shares under Preferential Offering and have provided all required information in their
applications may collect refund check (where applicable) and/or share certificates (where applicable) in person
from our Hong Kong Share Registrar, Computershare Hong Kong Investor Services Limited at Shops
1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong between 9:00 a.m. to
1:00 p.m. on Thursday, July 9, 2020. Applicants being individuals who are eligible for personal collection may
not authorize any other person to make collection on their behalf. Applicants being corporations who are
eligible for personal collection must attend through their authorized representatives bearing letters of
authorization from their corporation stamped with the corporation’s chop. Both individuals and authorized
representatives of corporations must produce, at the time of collection, evidence of identity acceptable to the
Hong Kong Share Registrar.

Applicants who have applied on YELLOW Application Forms for 1,000,000 or more Hong Kong Offer Shares
under the Hong Kong Public Offering and have provided all information required may collect their refund
check, if any, in person but may not elect to collect their share certificates as such share certificates will be
deposited into CCASS for the credit of their Designated CCASS Participants’ Stock Accounts or CCASS
Investor Participant Stock Accounts, as appropriate. The procedures for collection of refund check for
YELLOW Application Form applicants are the same as those for WHITE Application Form applicants.

Applicants who apply for Hong Kong Offer Shares by giving electronic application instructions to HKSCC
should refer to “How to apply for Hong Kong Offer Shares and Reserved Shares — 14. Despatch/Collection of
Share Certificates and Refund Monies — (iv) If you apply via Electronic Application Instructions to HKSCC”
for details. Uncollected share certificates and refund check will be dispatched by ordinary post, at the
applicants’ risk, to the addresses specified in the relevant applications.

Further information is set out in “How to apply for Hong Kong Offer Shares and Reserved Shares — 13. Refund
of Application Monies” and “How to apply for Hong Kong Offer Shares and Reserved Shares — 14.
Despatch/Collection of Share Certificates and Refund Monies.”
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EXPECTED TIMETABLEY

The above expected timetable is a summary only. If there is a “black” rainstorm
warning or a tropical cyclone warning signal number 8 or above and/or Extreme
Conditions in force in Hong Kong at any time between 9:00 a.m. and 12:00 noon on
Friday, July 3, 2020, the application lists will not open and close on that day. Please refer
to the “How to apply for Hong Kong Offer Shares and Reserved Shares — Effect of bad
weather on the opening of the Application Lists” of this prospectus. You should refer to
“Structure of the Global Offering” and ‘“How to apply for Hong Kong Offer Shares and
Reserved Shares” of this prospectus for details of the structure of the Global Offering,
including the conditions of the Global Offering, and the procedures for application for the
Hong Kong Offer Shares and the Reserved Shares.
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IMPORTANT NOTICE TO INVESTORS

This prospectus is issued by Greentown Management Holdings Company Limited
solely in connection with the Hong Kong Public Offering and the Hong Kong Offer
Shares and does not constitute an offer to sell or a solicitation of an offer to buy any
securities other than the Hong Kong Offer Shares offered by this prospectus pursuant to
the Hong Kong Public Offering. This prospectus may not be used for the purpose of, and
does not constitute, an offer or invitation in any other jurisdiction or in any other
circumstances. No action has been taken to permit a public offering of the Offer Shares
or the distribution of this prospectus in any jurisdiction other than Hong Kong. The
distribution of this prospectus and the offering and sale of the Offer Shares in other
jurisdictions are subject to restrictions and may not be made except as permitted under
the applicable securities laws of such jurisdictions pursuant to registration with or

authorization by the relevant securities regulatory authorities or an exemption therefrom.

You should rely on the information contained in this prospectus and the Application
Forms to make your investment decision. We have not authorized anyone to provide you
with information that is different from what is contained in this prospectus. Any
information or representation not made in this prospectus must not be relied on by you
as having been authorized by us, the Joint Sponsors, the Joint Representatives, the Joint
Global Coordinators, the Joint Bookrunners, and the Joint Lead Managers, the
Underwriters, any of our or their respective directors, officers or representatives or any
other person involved in the Global Offering. Information contained in our website,

located at www.lcgljt.com, does not form part of this prospectus.
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SUMMARY

This summary aims to give you an overview of the information contained in this
prospectus. As this is a summary, it does not contain all the information that may be

important to you. You should read the entire document before you decide to invest in the
Offer Shares.

There are risks associated with any investment. Some of the particular risks in
investing in the Offer Shares are set out in “Risk Factors” beginning on page 42 of this
prospectus. You should read that section carefully before you decide to invest in the Offer
Shares.

OVERVIEW

Founded in 2010, we were the largest project management company in the PRC real estate
market in terms of accumulated contracted GFA from 2017 to 2019, newly contracted GFA in
2019 and total revenue in 2019, according to China Index Academy. In particular, in 2019, we
(by ourselves and through cooperation with business partners) had 72 newly contracted
projects with newly contracted GFA of approximately 16.0 million sq.m., achieving a market
share of 23.7% in the PRC project management market, which is more than double the size of
the second largest market player, according to China Index Academy. From 2017 to 2019, we
had consecutively earned the accolade of a Leading Enterprise in Real Estate Project
Management Operation (H7[E 5 1z fC 2 5 | 4H4>3) granted by China Real Estate Top 10
Research Team.

As a leading project management company, we are devoted to helping our Project Owners
lead the property development process, and providing comprehensive project management
services covering the entire life span of property management. Leveraging the “Greentown”
brand, our extensive experience in the PRC property development industry, our innovative
Project Management 4.0 management system, our proprietary “Greentown Star” standards, and
our network of quality contractors and suppliers, we believe we have integrated the best
practices of property development, offered “one-stop,” optimized solutions to the Project
Owners, and created value for our managed projects in terms of quality, efficiency and
premium pricing.

Since our inception, we have experienced significant business growth due to the rapid
development of the PRC real estate market and the PRC project management market, as well
as the strong demand for quality property development. As of December 31, 2019, we (by
ourselves and through cooperation with business partners) had 260 project management
projects located in 85 cities across 26 provinces, municipalities and autonomous regions in the
PRC and one city in Cambodia, with a total GFA under management of 67.5 million sq.m.
According to the China Index Academy Report, the PRC project management market is
expected to continue to grow at a CAGR of 23.5% in terms of the newly contracted GFA from
2020 to 2024. We believe that we are well positioned to benefit from the fast growing project
management industry and, we will continue scaling up our project management services to
capture strong business opportunities in the future.
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SUMMARY

According to the China Index Academy, we are the first project management company
with an asset-light business model in the PRC. As a project management company, we
generally do not need to commit a significant amount of financial resources to the projects
since the Project Owners are primarily responsible for the acquisition cost of land and the
construction cost of property. We believe that our asset-light business model empowers the
Project Owners with our expertise, experience and reputation in project management and
enables us to replicate our success to new project management projects operated by ourselves
and through cooperation with business partners.

During the Track Record Period, our Project Owners generally included: (i) private
property developers; (ii) state-owned property developers; and (iii) Government Entities. In
most cases, our Project Owners have already received or are in the process of applying for, land
use rights grants. In recent years, there has been an increasingly strong demand from such
Project Owners, for project management service providers with professional teams,
standardized management system, stringent product quality control, qualified contractors and
suppliers and premium pricing strategies. We differentiate ourselves from other project
management companies by the “Greentown” brand, our experienced employees, our
established management and quality control system, our network of quality contractors and
suppliers, our ability to customize our services to meet the needs of various types of Project
Owners as well as our upholding of industry leading standards, allowing us to seize the growth
opportunities in the PRC project management industry.

During the Track Record Period, we generated revenue primarily from three business
segments, as follows:

. Commercial Project Management

Our commercial project management business is our largest segment, accounting for
a majority of our revenue during the Track Record Period. We provide various services
throughout the property development process including preliminary management,
planning and design, construction management, cost control, marketing, sales services,
delivery management and after-sales services. The vast majority of projects we undertake
in this business segment are residential property development. We operate our
commercial project management business primarily by ourselves and through cooperation
with business partners. See “Business — Project Management Business — Commercial
Project Management.”

. Government Project Management

The vast majority of projects we undertake in this business segment are public
housing property development, and to a lesser extent, public infrastructure including
schools, museums and sports facilities. Our government project management services
generally include planning and design, project schedule management, construction
management, cost control, completion acceptance and delivery management. We operate
our government project management business primarily by ourselves and to a lesser
extent, through cooperation with business partners. See “Business — Project Management
Business — Government Project Management.”

. Other Services
Our other services business segment includes project management consulting
services, design consultation services and other services. See “Business — Project

Management Business — Other Services.”

_2_



SUMMARY

We experienced significant growth during the Track Record Period. In 2017, 2018 and
2019, our revenue was RMB1,015.9 million, RMB1,481.2 million and RMB1,993.9 million,
respectively. In 2017, 2018 and 2019, our profit for the year from continuing operations was
RMB255.8 million, RMB363.1 million and RMB388.9 million, respectively.

The table below sets forth the breakdown of our total revenue by business segments for
the periods indicated:

Year ended December 31,
2017 2018 2019

% of % of % of
Amount Revenue Amount Revenue Amount Revenue

(in thousands of RMB, except percentage)

Commercial project management. . . . . .. .. 800,066 794 1,145,542 713 1,470,763 73.8
attributable to:
Self-operated . . ... ... .. .. .. ... 086,776 07.6 762,764 51.5 795,201 39.9
Cooperation with business partners . . . . . . 119,890 11.8 382,778 25.8 675,562 33.9
Government project management. . . . . . . . . 149,803 14.8 202,889 13.7 358,438 18.0
attributable to:
Self-operated . . .. ... ... ... . ..., 149,484 14.7 193,806 13.1 348,735 17.5
Cooperation with business partners . . . . . . 319 0.1 9,083 0.6 9,703 0.5
Other services . .. ............... 59,411 58 132,756 9.0 164,691 8.2
Total. . .. .................... 1,015,880 100.0 1,481,187 100.0 1,993,892 100.0

The table below sets forth our gross profit and gross profit margin by business segments
for the periods indicated:

Year ended December 31,

2017 2018 2019
Gross Gross Gross
profit profit profit
Gross margin Gross margin Gross margin

profit (%) profit (%) profit (%)

(in thousands of RMB, except percentages)

Commercial project management . . . . . . 495,124 6l.4 637,682 55.7 679,547 46.2
attributable to:
Self-operated . ... ............. 434,747 63.3 523,715 68.7 512,628 04.5
Cooperation with business partners . . . 60,377 50.4 113,967 29.8 166,919 24.7
Government project management . . . . . . 56,874 38.0 61,149 30.1 155,343 433
Other services. . .. .............. 24,524 41.3 44,952 33.9 46,681 28.3
Total .. ..................... 576,522 56.8 743,783 50.2 881,571 44.2



SUMMARY

The table below sets forth the breakdown of our project management projects operated by
ourselves and through cooperation with business partners, by business segments, as of
December 31, 2019:

GFA Under Management™®

Number of
projects we Under To be
managed”®  Constructed Construction  Constructed Total
(in thousands of sq.m.)
As of December 31, 2019
Project management
Commercial project management . . . 145 4,741.9 15,673.6 17,787.6 38,203.1
attributable to:
Self-operated . .. ... ... ... 56 3,057.9 5779.9 5,804.3 14,042.1
Cooperation with business
parmers. . ... .. 89 1,684.0 9,893.7 11,983.3 23,561.0
Government project management . . . 115 769.7 21,849.5 6,701.8 29,321.0
attributable to:
Self-operated . .. ... ... ... 98 229.4 17,922.5 5,601.8 23,7537
Cooperation with business
partners . .. ... 17 540.3 3,927.0 1,100.0 5,567.3
Total .. ................. 260 55116 37,523.1 24,489.4 67,524.1
Notes:

(1)  The number of projects and their respective GFA we managed as disclosed in the preceding table did
not include those projects under development for which the respective Project Owners had not received
the land use rights as of the date indicated.

(2)  The number of projects and their respective GFA we managed as disclosed in the preceding table only
included those projects that remained under our management as of the date indicated.

(3)  The number of projects and their respective GFA we managed as disclosed in the preceding table only
contain those from our consolidated subsidiaries and through cooperation with business partners as of
the dates indicated.

In the years ended December 31, 2017, 2018 and 2019, we (by ourselves and through
cooperation with business partners) had newly contracted project management projects of 43,
106 and 72, respectively with newly contracted GFA achieving 10.6 million sq.m., 22.4 million
sq.m. and 16.0 million sq.m. We had a lower growth of newly contracted project management
projects and newly contracted GFA in 2019 primarily because we tightened up our project
selection for government project management business to prioritize projects with better
potential project profitability and non-economic values such as brand recognition and
promotion and as a result we forewent a number of opportunities for the year.

A detailed discussion of our business is set out in “Business” section of this prospectus.
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SUMMARY

CUSTOMERS AND SUPPLIERS

We have a large and growing customer base primarily comprising the Project Owners. In
2017, 2018 and 2019, revenue derived from sales to our five largest customers accounted for
approximately 27.8%, 19.3% and 20.5%, respectively, of our total revenue. For the same
periods, revenue derived from our single largest customer accounted for approximately 8.5%,
4.2% and 5.1%, respectively, of our total revenue. All of our five largest customers during the
Track Record Period were independent third parties. As of the Latest Practicable Date, none of
our Directors, their close associates or any Shareholders who, to the knowledge of our
Directors, owned more than 5% of our issued share capital, had any interest in any of our five
largest customers. We do not have any long-term agreements with our five largest customers.
We typically enter into agreements with our customers on a project-by-project basis, in which

the tenure of such agreement depends on the duration of each project development plan.

We have established stable business relationships with our suppliers, consisting mainly of
our joint venture business partners established with our JV partners. In 2017, 2018 and 2019,
service fees paid to our five largest suppliers accounted for approximately 68.9%, 56.9% and
49.7% respectively, of our total purchases (including service fees). For the same periods,
service fees paid to our single largest supplier accounted for approximately 31.0%, 15.1% and

10.8%, respectively, of our total purchases (including service fees).

OUR INDUSTRY

In recent years, a large number of property developers have undertaken project
management services. According to China Index Academy, there were 28 sizeable project
management companies in the PRC in 2019, undertaking projects with an aggregate contracted
GFA of approximately 275.6 million sq.m., 59.0% and 71.1% of which were managed by the
top five and top ten companies in the project management industry, respectively, in 2019. The
project management industry is still at a preliminary development stage and may gradually
develop as a separate industry from the broader property development industry. Our major
competitors include large national and regional project management companies in the PRC real
estate industry. For further discussion of our competitive environment, see the sections headed
“Industry Overview” and “Risk Factors — Risks Relating to Our Business and Our Industry —
Increasing competition in the PRC project management market may adversely affect our

business and financial condition” in this prospectus.
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OUR COMPETITIVE STRENGTHS

We believe the following competitive strengths contribute to our success and position us

well for continued growth:

. The leading project management company in the fast growing PRC project

management market;

. Unique value proposition to the Project Owners with proprietary management
systems and standards, a renowned and strong brand and a network of quality

service providers;

. Our asset-light business model which drives rapid growth and profitability with

reduced risk;

. Strong and diversified pipeline to drive sustainable growth; and

. Experienced management team and an employee-focused culture.

OUR STRATEGIES

We plan to pursue the following strategies:

. Maintain our leadership position in the industry and further expand our project
management business in existing and new cities and regions;

. Develop ourselves as a comprehensive project management platform through

enriching our services along the value chain;

. Expand our project coverage scope to different property types and develop our
research and development capabilities;

. Further implement the “Greentown Star” standards to solidify project management

industry standards and benchmarks; and

. Retain existing and recruit new talents to reinforce and enhance the “Greentown”
brand.
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RISKS RELATING TO OUR BUSINESS AND INDUSTRY

We are subject to various risks related to our business and our industry. These risks

include:

. The business and prospects of our commercial project management business are
dependent on and may be adversely affected by the economic conditions in China
and the performance of the real estate market in China;

. Increasing competition in the PRC project management market may adversely affect

our business and financial condition;

. We may not be able to maintain our business growth at the same level we had during
the Track Record Period;

. The national and regional economies in China and the world and our prospects may

be adversely affected by COVID-19 or occurrence of other epidemics;

. Our Project Owners and other counterparties may not be able to fulfill their
contractual obligations owed to us, which could negatively impact our reputation,

business, financial condition and results of operations;

. We may be adversely affected by material issues that affect our relationship or

business ventures with our business partners;

. We may be adversely affected by the performance of third-party contractors and
suppliers, and if our relationship with any of them deteriorates, our reputation or

business operation may be adversely affected; and

. Our results of operations and financial position could be adversely affected by the

goodwill impairment.

A detailed discussion of these and other risks relating to our business, our industry and
the Global Offering are set out in “Risk Factors” beginning on page 42 of this prospectus.

SUMMARY OF HISTORICAL FINANCIAL INFORMATION

The following tables set out selected financial data from our consolidated financial
information for the Track Record Period, extracted from the Accountants’ Reports set out in
Appendix I to this prospectus. The selected financial data set out below should be read together
with our combined financial statements and the related notes, as well as the section entitled
“Financial Information” beginning on page 229 of this prospectus.

g
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Summary Consolidated Statements of Profit or Loss and Other Comprehensive Income

The following table sets forth our summary consolidated statements of profit or loss for

the periods indicated.

Continuing operations

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

Gross profit..................
Selling and marketing expenses . . .
Administrative expenses . .......

Profit before tax ..............

Profit for the year from

continuing operations. ........

Discontinued operations
Profit/loss for the year from

discontinued operation . .. ... ..

Profit for the year ............

Profit for the year attributable to
owners of the Company

— from continuing operations . . .

— from discontinued operations

Profit for the year attributable to
non-controlling interests

— from continuing operations . . .

— from discontinued operations

Profit for the year ... .........

Year ended December 31,

2017 2018 2019
(in thousands of RMB)

R 1,015,880 1,481,187 1,993,892
R (439,358) (737,404) (1,112,321)
R 576,522 743,783 881,571
R (13,041) (34,696) (21,965)
R (241,289) (248,265) (302,215)
R 349,926 411,764 538,204
R 255,751 363,092 388,922
R 6,829 1,855 (18,204)
R 262,580 364,947 370,718
R 243,399 332,675 339,880
R 3,483 2,225 (15,111)
246,882 334,900 324,769
R 12,352 30,417 49,042
R 3,346 (370) (3,093)
15,698 30,047 45,949
R 262,580 364,947 370,718




SUMMARY

During the Track Record Period, the continued growth of our revenue was mainly due to
increases in the revenue from our commercial project management through our cooperation
with business partners and conducted by ourselves. The gross profit margin of our commercial
project management business decreased during the Track Record Period mainly due to the rapid
development of this business conducted through our cooperation with business partners under
which we need to pay certain percentage of our management fee to our cooperated business
partners. See “Financial Information — Description of selected statements of profit or loss line
items — Revenue” and “Financial Information — Description of selected statements of profit or
loss line items — Gross profit and gross profit margin.”

Our profit for the year attributable to the owners of the Group increased from RMB246.9
million in 2017 to RMB334.9 million in 2018 which is in line with our significant revenue
growth. Our profit for the year attributable to the owners of the Group decreased from
RMB334.9 million in 2018 to RMB324.8 million in 2019 primarily due to loss incurred for our
discontinued operations. See “Financial Information — Description of Selected Statements of
Profit or Loss Line Items — Discontinued Operations.”

Summary of Consolidated Statements of Financial Position

The following table sets forth our key financial data from our consolidated statements of
financial position as of the dates indicated:

As of December 31,
2017 2018 2019
(in thousands of RMB)

Total non-current assets. ............ 1,025,159 1,131,109 1,238,710
Total current assets . ............... 1,270,733 1,260,045 2,520,997
Total assets .. .................... 2,295,892 2,391,154 3,759,707
Total current liabilities. . ............ 1,729,871 1,444,512 2,054,240
Net current assets/(liabilities). ... ... .. (459,138) (184,467) 466,757
Total assets less current liabilities . . . .. 566,021 946,642 1,705,467
Netassets .. ..., 535,865 901,790 1,681,189

As of December 31, 2017, 2018 and 2019, we had net current liabilities of RMB459.1
million, RMB184.5 million and net current assets of RMB466.8 million, respectively. We
recorded net current liabilities as of December 31, 2017 and 2018 primarily due to (i) the
relatively larger amounts due to related parties mainly representing the fee payable in relation
to project management services provided by our cooperated business partners and the non-trade
due to (a) Greentown Real Estate in connection with the unpaid consideration for our
acquisition of Greentown Shidai and Greentown Dingyi in 2017 and (b) Greentown Real Estate
in connection with the payments made to suppliers and constructors in the Media Village
Project Management on behalf of us as well as (ii) the relatively larger amounts of trade and
other payables mainly representing other payables to Project Owners in connection with the
deposits they placed with us and payroll payable.
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We had net current assets of RMB466.8 million as of December 31, 2019 compared to net

current liabilities of RMB184.5 million as of December 31, 2018 primarily as a result of the

increase in our bank balances and cash from RMB471.6 million as of December 31, 2018 to

RMB1,126.8 million as of December 31, 2019 primarily due to the increase in our net cash

generated from financing activities. The increase in our net current assets was partially offset

by the increase in our amounts due to related parties from RMB374.4 million as of December
31, 2018 to RMB800.8 million as of December 31, 2019 primarily due to the increases in the
amount due to related parties mainly reflecting advance from Greentown China, as well as the

operation entrustment arrangements between us and Greentown Real Estate.

Summary Financial Data from Consolidated Statements of Cash Flows

The table below summarizes our consolidated statement of cash flows for the periods

indicated:

Net cash generated from operating
activities
Net cash generated from/(used in)

investing activities . . . .........

Net cash generated from/(used in)

financing activities. ...........

Net increase/(decrease) in cash and

cash equivalents..............

Cash and cash equivalents at the

beginning of the year..........

Cash and cash equivalents at the

end of the year. . .............

KEY FINANCIAL RATIOS

Year ended December 31,

2017 2018 2019
(in thousands of RMB)
- 375,617 530,541 121,116
.. (531,837) 467,881 (180,686)
o (1,1006) (821,138) 727,140
.. (157,332) 177,288 667,599
.. 451,607 294,275 471,563
o 294,275 471,563 1,139,162

The following table sets forth certain of our key financial ratios for the periods or as of

the dates indicated:

Growth ratio

Revenue growth (%) ............
Gross profit growth (%). .........

As of and for the year
ended December 31,

2018

2017 2019

N/A
N/A

45.8
29.0

34.6
18.5
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As of and for the year
ended December 31,

2017 2018 2019

Profitability ratio
Gross profit margin (%)™ ........... 56.8 50.2 44.2
Net profit margin from continuing

operations (%) ................ 25.2 24.5 19.5
Liquidity ratio
Current ratio (times)™®.............. 0.73 0.87 1.23
Capital adequacy ratio
Return on equity (%) ............. 61.4 50.3 26.7
Gearing ratio (%) . ............... 1.9 1.1 -

Notes:
(1)  The calculation of gross profit margin is based on gross profit for the period divided by revenue for the
same period and multiplied by 100%.

(2)  The calculation of net profit margin from continuing operations is based on profit for the year from
continuing operations divided by revenue for the same period and multiplied by 100%.

(3)  The calculation of current ratio is based on current assets at the end of the period divided by current
liabilities at the end of the same period and multiplied by 100%.

(4)  The calculation of return on equity is based on profit for the period attributable to owners of the
Company divided by the average of equity attributable to owners of the Company at the beginning of
the period and at the end of the period and multiplied by 100%.

(5)  The calculation of gearing ratio is based on total debt (including bank and other borrowings — due within
one year) at the end of the period divided by total equity at the end of the same period.

SHAREHOLDER INFORMATION AND RELATIONSHIP WITH GREENTOWN
CHINA

Immediately after the completion of the Global Offering, and assuming that the
Over-allotment Option is not exercised, Greentown China will be interested in and control
approximately 75.0% of our issued share capital and will remain as our Controlling
Shareholder under the Listing Rules.

We consider that there is sufficient business delineation between the Parent Group (i.e.
Greentown China and its subsidiaries other than our Group) and our Group. We undertake a
line of business distinct from that of the Parent Group, given that our Group and the Parent
Group focus on different business models and target different groups of customers by offering
different products/services. For further details, please see the section entitled “Relationship
with Controlling Shareholder — Business Delineation between the Parent Group and our
Group” in this prospectus.
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On operational independence, (i) we have independent access to suppliers and customers
and an independent management team to oversee our daily operations; (ii) as advised by our
PRC Legal Advisor, we possess all the material licenses and permits necessary to carry on and
operate our business; and (iii) we consider that we have sufficient operational capacity in terms
of capital and employees to operate independently. The Group currently undertakes certain
state-owned capital investment projects (B &4 EIH H) government project management
projects assigned from Greentown Real Estate (a member of the Parent Group). We do not
consider that such arrangement would affect the operational independence of the Group as a
whole taking into account the relatively small amount of revenue from such arrangements. For
further details, please see the section entitled “Relationship with Controlling Shareholder —
Independence from Greentown China — Operational Independence.”

On financial independence, our Group has its own financial management system, internal
control and accounting systems, accounting and finance department, independent treasury
function for cash receipts and payments and therefore we consider that we have the ability to
operate independently from Greentown China from a financial perspective. For the years ended
December 31, 2017, 2018 and 2019, our revenue generated from Greentown China was
RMB84.9 million, RMB82.4 million and RMB118.5 million, accounting for 8.4%, 5.6% and
5.9% of our total revenue, respectively, primarily related to project management and design
services we provided to Greentown China. As of the Latest Practicable Date, the Company was
indebted to Greentown China in the amount of RMB540.0 million in the offshore market,
which is expected to be settled on the Listing Date using the net proceeds from the Global
Offering. See to the section headed “Future Plans and Use of Proceeds” for further details. As
of the Latest Practicable Date, an amount of approximately RMB454.3 million in the onshore
market (primarily representing the payments which our Group made to suppliers on behalf of
the Parent Group in connection with the Media Village Project Management Project) was due
from the Parent Group to us, which amount is expected to be settled on or before the Listing
Date. We intend to use such amount for general corporate purposes. We believe that our Group
is capable of obtaining financing from external sources without reliance on Greentown China.
As of the Latest Practicable Date, there was no unsettled financial guarantee given by the
Parent Group for our Group. The Company currently expects that none of the debts or loans
of the Group will be guaranteed by any connected person of the Company after the Listing. For
further details, please see the section entitled “Relationship with Controlling Shareholder —
Independence from Greentown China — Financial Independence.”

RECENT DEVELOPMENT AND NO MATERIAL ADVERSE CHANGE

As of March 31, 2020, we (by ourselves and through cooperation with business partners)
had 266 project management projects. As of the same date, our project management projects
operated by ourselves and through cooperation with business partners had a total GFA under
management of approximately 69.8 million sq.m., of which 26.3 million sq.m. were classified
as to be constructed, 38.0 million sq.m. were under construction and 5.5 million sq.m. were
constructed. As of March 31, 2020, we (by ourselves and through cooperation with business
partners) had 150 commercial project management projects and 116 governmental project
management projects with a total GFA under management of 40.2 million sq.m. and 29.6
million sq.m., respectively.
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Impact of COVID-19 Outbreak on Our Business

On January 30, 2020, the World Health Organization declared that the outbreak of
COVID-19 constitutes a Public Health Emergency of International Concern (PHEIC). In
February and March 2020, an increasing number of additional cases were confirmed in many
other countries and regions around the world. In March 2020, the World Health Organization
declared the coronavirus disease, or COVID-19, as a global pandemic. Since the outbreak of
COVID-19, the local governments of various provinces and cities in which we operate have
introduced a series of measures in order to prevent or control the epidemic, including but not
limited to restrictions on enterprises from resuming work, traffic control, travel bans,
management and control over commencement schedules of construction in new and exiting
construction sites. As a result, our Group had not officially resumed onsite work until February
2020 and a majority of our project management projects under construction had not officially
resumed onsite work until March 2020. As of the Latest Practicable Date, all of our project
management projects under construction had officially resumed onsite work. The outbreak of
COVID-19 is expected to result in delays in the timetable for our project management projects
and its impact on the PRC real estate markets in general remain uncertain. Since April 2020,
China and some other countries have gradually lifted stay-at-home orders and began to resume
work and school at varying levels and scopes, and have introduced various policies to boost the
economy and stimulate the local real estate markets while continually taking various measures
to reduce potential spread and impact of infection. Given the uncertainties as to the
development of the outbreak and the national and regional restriction and circumstances at the
moment, it is difficult to predict how long these conditions will persist and to what extent to
which we may be affected. For further details, see “Business — Impact of COVID-19 outbreak
on our business,” “Risk factors — Risks Relating to Our Business and Our Industry — The
national and regional economies in China and our prospects may be adversely affected by
COVID-19 or occurrence of other epidemics” and “Industry Overview — Outlook of the PRC
Project Management Industry” of this document.

Our revenue decreased by 35.7% from RMB437.0 million for the three months ended
March 31, 2019 to RMB281.1 million for the same period in 2020, and our gross profit
decreased by 48.4% from RMB202.2 million for the three months ended March 31, 2019 to
RMB104.3 million for the same period in 2020, primarily due to the temporary suspension of
our business operations and our project management projects in the first quarter of 2020 as a
result of the COVID-19 outbreak. In the three months ended March 31, 2020, we (by ourselves
and through cooperation with business partners) had 14 newly contracted project management
projects with newly contracted GFA of 3.2 million sq.m., as compared with 22 newly projects
with newly contracted GFA of 6.4 million sq.m. for the same period of 2019.
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Our financial information as of and for the three months ended March 31, 2020 as set out
above and disclosed elsewhere in this prospectus have been extracted from our unaudited
condensed consolidated financial information of the Group for the three months ended March
31, 2020, which has been reviewed by our reporting accountant in accordance with the Hong
Kong Standard on Review Engagement 2410 “Review of Interim Financial Information
Performed by the Independent Auditor of the Entity” issued by the Hong Kong Institute of
Certified Public Accountants. The unaudited condensed consolidated financial information of
the Group for the three months ended March 31, 2020 does not present comparative figures for
the three months ended March 31, 2019 in accordance with International Accounting Standard

34 “Interim Financial Reporting” issued by the International Accounting Standards Board.

Based on the current information available to us and assuming that the outbreak of
COVID-19 in the PRC will not be prolonged significantly, our Directors are of the view that
our continuing business operation, results of operations, financial positions and prospects in
2020, are expected to be adversely affected by the COVID-19 outbreak. The Directors further
estimate that our profit for the year ending December 31, 2020 may decrease primarily
attributable to (i) the impact from the COVID-19 outbreak; (ii) payment of licensing fees to
Greentown China pursuant to the License Agreement. See “— Trademark License Agreement”;

and (ii1) listing expenses incurred and to be incurred in connection with the Global Offering.

Assuming the worst case scenario where we could not generate any revenue from our
businesses due to the COVID-19 outbreak, the Directors estimate that our working capital is
sufficient to maintain our financial viability for at least the next 12 months following the date
of this prospectus, taking into consideration: (i) 10.0% of our net proceeds from the Global
Offering which is allocated for working capital and general corporate purpose; (ii) bank
balances and cash of RMB1,004.0 million as of March 31, 2020; and (iii) an amount of
approximately RMB454.3 million as of the Latest Practicable Date (primarily representing the
payments which our Group made to suppliers on behalf of the Parent Group in connection with
the Media Village Project Management Project) due from the Parent Group to us which will be
settled on or before the Listing, partially offset by estimated monthly fixed costs (including
staff costs, rental costs and etc.), minimal operating and administrative expenses, trade and

other payables to be settled during the ordinary course of business.

We are constantly monitoring the situations of the COVID-19 outbreak as well as various
regulatory and administrative measures adopted by the local governments to prevent and
control the epidemics. If the situations deteriorate, we will continue to evaluate the impact of
this outbreak on us and may enhance measures to mitigate any adverse effect on our business

operations, results of operations, financial positions and prospects.
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Trademark License Agreement

Our Company and Greentown China entered into a License Agreement in respect of
certain “#kJ” (Greentown) and related trademarks for a term commencing from its effective
date for an initial term of ten years after the Listing. Pursuant to the License Agreement, there
are licensing fees payable by us to our Parent Group upon Listing in the following manner: (i)
for the 1st year: RMB30 million; (ii) for the 2nd year: RMB40 million; (iii) for the 3rd year:
RMB50 million; (iv) for each of the 4th to 10th year: RMB60 million; and (v) (where
applicable) for each of the 11th to 20th year: RMB60 million, calculated on a pro-rated basis
for less than an entire calendar year. The licensing fee for the 1st to 10th year shall also be
subject to a lower amount that may be agreed by Greentown China and our Company, and the
licensing fee for the 11th to 20th year may also be adjusted as agreed by Greentown China and
our Company. Please see “Connected Transactions — Continuing Connected Transactions” for
details. Such trademark licensing fee, which does not exist prior to the Listing, will affect our

profit margin, financial condition and results of operations after Listing.

To the best of our knowledge, save as disclosed above in this section, there is no change
to the overall economic and market condition in China or in the real estate or project
management industry in which we operate that may have a material adverse effect to our

business operations and financial position.
Our Directors also confirm that, save as disclosed above in this section, as far as they are
aware, there had been no material adverse change in our financial, trading position or prospects

since December 31, 2019 up to the date of this prospectus.

OFFERING STATISTICS

Based on an Based on an
Offer Price of Offer Price of
HK$2.20 HK$3.00
Market capitalization of our Shares” .......... HK$4,202 million HK$5,731 million
Unaudited pro forma adjusted net tangible asset
per Share™® .. ... ... ... ... ... ... .. ... HK$0.98 HK$1.18
Notes:

(1) The calculation of market capitalization is based on 1,910,220,000 Shares expected to be in issue following
completion of the Global Offering (assuming the Over-allotment Option is not exercised). This calculation is
based on the indicative Offer Prices of HK$2.20 and HK$3.00.

(2)  The unaudited pro forma adjusted net tangible asset per Share is calculated after making the adjustments
referred to in “Unaudited Pro Forma Financial Information” included in Appendix II to this prospectus and on
the basis of a total of 1,910,220,000 Shares expected to be in issue following the completion of the Global
Offering. This calculation is based on the indicative Offer Prices of HK$2.20 and HK$3.00.
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LISTING EXPENSES

Assuming an Offer Price of HK$2.60 per Share (being the mid-point of the indicative
offer price range stated in this prospectus), the aggregate commission and fees, together with
the Stock Exchange listing fee, SFC transaction levy and Stock Exchange trading fee, legal and
other professional fees, printing and other expenses relating to the Global Offering, which are
payable by us are estimated to amount in aggregate to approximately RMB88.4 million
(HK$96.6 million). Such listing expenses represent approximately 8.4% of the net proceeds we
expect to receive from the Global Offering after deducting the underwriting fees, commissions
and estimated expenses payable by us in relation to the Global Offering, assuming the
Over-allotment Option is not exercised and an Offer Price of HK$2.60 per Share, being the
mid-point of the indicative offer price range stated in this prospectus. For the years ended
December 31, 2017, 2018 and 2019, listing expenses charged to profit or loss were nil, nil and
RMB15.6 million, respectively. We expect to charge the estimated remaining listing expenses
of RMB20.8 million to profit or loss during the year ending December 31, 2020 and to
capitalize approximately RMB72.3 million following the Listing.

USE OF PROCEEDS

We estimate that we will receive net proceeds from the Global Offering of approximately
HK$1,145.1 million (after deducting the underwriting fees, commissions and estimated
expenses payable by us in relation to the Global Offering) assuming the Over-allotment Option
is not exercised and an Offer Price of HK$2.60 per Share, being the mid-point of the indicative
offer price range stated in this prospectus. We intend to use the net proceeds we receive from
the Global Offering as follows:

. Approximately 20.0% of the net proceeds or HK$229.0 million will be used to scale
up our business through organic growth and strategic acquisitions of selected
businesses along downstream of the value chain of project management such as
design institutes, consulting services providers and occupational training businesses
to develop ourselves as a comprehensive project management platform through

enriching our services along the value chain;

. Approximately 14.5% of the net proceeds or HK$166.0 million will be used for our

development of commercial project management with capital contribution;

. Approximately 51.5% of the net proceeds or HK$590.2 million will be used to repay
the indebtedness to Greentown China in the amount of RMB540.0 million as of the
Latest Practicable Date, which is expected to be settled on the Listing Date;
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. Approximately 4.0% of the net proceeds or HK$45.4 million will be used for the
development of our ecosystem, which will be operated as a platform integrating
comprehensive services provided by quality suppliers in property development; Out
of the net proceeds intended to be applied for this purpose, approximately 2.0% of
the net proceeds or HK$22.7 million will be used to build platforms for knowledge
and standard sharing and industry participants certification and approximately 2.0%
of the net proceeds or HK$22.7 million will be used to optimize our “Greentown
Star” standard for our products, operations and services, and suppliers in the

property development;

. Approximately 10.0% of the net proceeds or HK$114.5 million will be used for
working capital, marketing, and other general corporate purposes.

See “Future Plans and Use of Proceeds” for further details, including the proposed
arrangement in case the final Offer Price is higher or lower than the mid-point of the Offer

Price range.

DIVIDEND POLICY

No dividend had been paid or proposed by the Company during the Track Record Period.

Our future declarations of dividends will be at the absolute discretion of our Directors.
Any amount of dividends we declare and pay will depend on our future operations and
earnings, capital requirements and surplus, general financial conditions and other factors that
our Directors consider relevant. Any declaration and payment as well as the amount of
dividends will be subject to our constitutional documents and the relevant laws. Please refer
to a summary of the constitution of our Company and Cayman Companies Law set out in
Appendix IV to this prospectus. No dividend shall be declared or payable except out of our
profits and reserves lawfully available for distribution. Our Group currently does not have any

specific dividend policy or a predetermined dividend payout ratio.
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THE SPIN-OFF

Greentown China is our controlling shareholder for the purpose of the Listing Rules. The
Parent Group (i.e. Greentown China and its subsidiaries other than our Group) is principally
engaged in property development in the PRC. Our Listing will constitute a spin-off from the
Parent Group under Practice Note 15 to the Listing Rules. Our Directors believe that the
spin-off would bring in a number of benefits, including (i) proceeds from the Global Offering
will enable our Group to have additional funding to develop our project management business;
(ii) the separate listing of our Company will enable investors to appraise and assess the
potential and performance of the project management business of our Group separate and
distinct from the property development business of the Parent Group; (iii) the businesses of our
Group and the Parent Group have distinctive cost structures and business models, the Spin-off
is expected to allow a clearer separation of operations and management and facilitate dedicated
management focus on the project management business; (iv) after the Spin-off, the Company
will be a company listed on the Main Board of the Stock Exchange which would enhance our
Company’s corporate profile and brand awareness; (v) our Group will be able to be valued on
a standalone basis and investors will be provided with more details of the operating
performance of our Group which would help broaden investor base by attracting new investors
who are seeking investments in a project management company with asset light business
model; and (vi) upon completion of the Spin-off, we are expected to remain as a subsidiary of
Greentown China and the Parent Group will thus be able to continue enjoying the benefits from
the growth of the project management business notwithstanding the separate listing of our

Group.

Greentown China has submitted a spin-off proposal to the Stock Exchange pursuant to
Practice Note 15 of the Listing Rules. Greentown China and our Company will comply with
the applicable requirements under Practice Note 15 and other applicable requirements of the
Listing Rules regarding the Spin-off.
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DEFINITIONS AND GLOSSARY

have the meanings set out below.

In this prospectus, unless the context otherwise requires, the following terms shall

“Accountants’ Report” or

”»

“Accountants’ Reports

“affiliate”

“Application Form(s)”

“Articles” or “Articles of
Association”

“Asian Games”

“Assured Entitlement”

“BLUE application form(s)”

“Bluetown Lianjie”

the report or reports of our Company’s reporting
accountant, Deloitte Touche Tohmatsu, dated June 29,
2020, the text of which is set out in Appendix I to this
prospectus

with respect to any specified person, any other person,
directly or indirectly, controlling or controlled by or
under direct or indirect common control with such
specified person

WHITE application form(s), YELLOW application
form(s) and GREEN application form(s) or where the
context so requires, any of them, relating to the Hong
Kong Public Offering and the BLUE application form(s)
relating to the Preferential Offering

the articles of association conditionally adopted by our
Company on June 23, 2020 which shall become effective
upon listing of the Shares on the Stock Exchange, as
amended or supplemented from time to time, a summary
of which is set out in Appendix III to this prospectus

the 19th Asian Games to be held in Hangzhou, China in
2022

the entitlement of the Qualifying Greentown
Shareholders to apply for the Reserved Shares on an
assured basis under the Preferential Offering to be
determined on the basis of their respective shareholdings
in Greentown China as at 4:30 p.m. on the Record Date

the application form(s) to be sent to Qualifying
Greentown Shareholders to subscribe for the Reserved
Shares pursuant to the Preferential Offering

Shanghai Bluetown Lianjie Construction Management
Co., Ltd. (Fig B @ s & A R \]), a company
established on November 30, 2015 under the laws of the
PRC with limited liability and an indirect non wholly-

owned subsidiary of our Company
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“Bluetown Yifang”

“Board”

“BPO”

“Business Day”

“BVI”

“CAGR”

“Cayman Companies Law”

“CBIRC”

“CCASS”

“CCASS Broker Participant”

“CCASS Clearing Participant”

“CCASS Custodian Participant”

“CCASS Investor Participant”

“CCASS Operational Procedures”

Shanghai Bluetown Yifang Construction Management
Co., Ltd. (GBI — 7 @aE AR 7]), a company
established on January 29, 2016 under the laws of the
PRC with limited liability and an indirect non wholly-
owned subsidiary of our Company

the board of directors of our Company
business process outsourcing

a day (other than a Saturday or a Sunday) on which banks
in Hong Kong are open for normal banking business

British Virgin Islands
compound annual growth rate

the Companies Law (2020 Revision) of the Cayman
Islands, Cap. 22 (Law 3 of 1961), as amended or
supplemented or otherwise modified from time to time

China Banking and Insurance Regulatory Commission

(hBISRAT R IR BB PR B

the Central Clearing and Settlement System established
and operated by HKSCC

a person admitted to participate in CCASS as a broker

participant

a person admitted to participate in CCASS as a direct

clearing participant or general clearing participant

a person admitted to participate in CCASS as a custodian
participant

a person admitted to participate in CCASS as an investor
participant who may be an individual or joint individuals
or a corporation

the operational procedures of HKSCC in relation to
CCASS, containing the practices, procedures and
administrative requirements relating to the operation and
functions of CCASS as from time to time in force
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DEFINITIONS AND GLOSSARY

“CCASS Participant”

“China Index Academy” or
“CIA”

“China Index Academy Report”

“Chun’an Greentown”

“Chun’an Qiandao Lake”

“Companies (Winding Up and
Miscellaneous Provisions)
Ordinance”

“Commercial Project Owner(s)”

“Company”

“Controlling Shareholder(s)”

“COVID-19”

“CSRC”

a CCASS Broker Participant, a CCASS Clearing
Participant, a CCASS Custodian Participant or a CCASS
Investor Participant

China Index Academy ("B $§#(WF 5t FE), an independent
industry consultant

the report dated June 26, 2020 prepared by China Index
Academy

Chun’an Greentown Engineering Project Management
Co., Ltd. (EL &M TREIABE A R/AF]), a company
established on February 26, 2016 under the laws of the
PRC with limited liability and an indirect wholly-owned
subsidiary of our Company

Chun’an Qiandao Lake Greentown Real Estate
Construction Management Co., Ltd. (LG T 5 19 5k
BEESEHAMRAT), a company established on
January 13, 2011 under the laws of the PRC with limited
liability and an indirect wholly-owned subsidiary of our
Company

the Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Chapter 32 of the Laws of Hong
Kong) as amended, supplemented or otherwise modified
from time to time

the owner of a commercial property development project
who utilizes project management services to complete

property development

Greentown Management Holdings Company Limited
(kI PR AT BR A R]),  an

incorporated on December 12, 2016 under the laws of the

exempted company
Cayman Islands with limited liability
has the meaning ascribed to it under the Listing Rules

coronavirus disease 2019

the China Securities Regulatory Commission ([ #3
EEEMEEE)
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DEFINITIONS AND GLOSSARY

“Dajiangdong Greentown”

“Demerger”

“Directors”

“ECL”

“Extreme Conditions”

“GDPN

“General Rules of CCASS”

“GF Capital”

“GFA”

“Global Offering”

“Government Entity”

“Government Project Owner”

Hangzhou  Dajiangdong  Greentown  Construction
Management Co., Ltd. (BUH K73 &Ik a5 48 HUA PR
FAl) (formerly known as Hangzhou Dajiangdong
Bluetown Construction Management Co., Ltd. (Bt K7L
REEI B A FR/AA])), a company established on
June 26, 2015 under the laws of the PRC and an indirect

wholly-owned subsidiary of our Company

the demerger of Greentown Construction Management
(Old), as further described in “History and
Reorganization - Our Corporate History and
Development”

the directors of our Company
expected credit loss

extreme conditions caused by a super typhoon as
announced by the Government of Hong Kong

gross domestic product
the General Rules of CCASS as from time to time in force

GF Capital (Hong Kong) Limited, a corporation licensed
to carry on type 6 (advising on corporate finance)
regulated activity under the SFO, which has been
appointed our compliance advisor upon Listing

gross floor area

the Hong Kong Public Offering and the International
Offering

for the purpose of this prospectus, the government
authority, state-owned entity or public institution that is
primarily engaged in the investment of public housing
and infrastructure projects in the PRC

the Government Entity in a property development project
which utilizes project management services to complete
public housing property development and public
development infrastructure
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DEFINITIONS AND GLOSSARY

“GREEN application form(s)”

“Greenstar Education”

“Greentown Changyu
Construction”

“Greentown China”

“Greentown Construction
Management (Old)”

“Greentown Construction

Management”

“Greentown Group”

“Greentown Ideal House”

the application form(s) to be completed by the White
Form eIPO Service Provider, Computershare Hong
Kong Investor Services Limited

Zhejiang Lvxing Education Technology Company
Limited (W{L&EBERHLAR/AF]) (formerly known
as Hangzhou Lvnuo Investment Management Co., Ltd.
(B Bk & B4 FRZA 1)), a company established on
September 21, 2015 under the laws of the PRC with
limited liability and an indirect wholly-owned subsidiary
of our Company

Greentown Changyu Construction Management Co., Ltd.
(kIR RAR R E A B2 7)), a company established on
April 1, 2017 under the laws of the PRC with limited
liability and a joint venture of our Group

Greentown China Holdings Limited, an exempted
company incorporated in the Cayman Islands with
limited liability, the shares of which are listed on the
Main Board of the Stock Exchange (Stock Code: 3900),
our Controlling Sharecholder

Bluetown Property Construction Management Group Co.,
Ltd. (BE3Js e sl P AE A BRA 7)) (formerly known
as Greentown Property Construction Management
Company Ltd (4385 & @25 & A R A)), a company
established on September 8, 2010 under the laws of the
PRC with limited liability

Greentown Construction Management Group Co., Ltd.
(BRI AEEARRAR])  (formerly known  as
Hangzhou Bluetown Zhixin Construction Management
Group Co., Ltd. (WM BB EBEHARAAD) , a
company established on September 8, 2016 under the
laws of the PRC with limited liability and an indirect
wholly-owned subsidiary of our Company

Greentown China and its subsidiaries
Greentown Ideal House Technology Service Co., Ltd. (%
WIAR K B RIS A BR /A F), a company established

on June 23, 2017 under the laws of the PRC with limited
liability
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DEFINITIONS AND GLOSSARY

“Greentown Innovation

Construction”

“Greentown Jiayuan”

“Greentown Jingfeng”

“Greentown Kunyi”

“Greentown Landscape Garden”

Greentown Innovation Construction Management Co.,
Ltd. (BRIRAH &S A BRAR]) (formerly known as
Greentown Innovation Construction Management
(Beijing) Co., Ltd. (A a i B L 50) A R A 7)),
a company established on March 9, 2017 under the laws
of the PRC with limited liability and a joint venture of
our Group

Zhejiang Greentown Jiayuan Construction Project
Management Co., Ltd. (WiLARMREERE & TR AR
/3 #]), a company established on December 6, 2011 under
the laws of the PRC with limited liability owned by the
Group as to 25%

Greentown Jingfeng Real Estate Co., Ltd. (#k3l 525 i
EEFREMARAFR) (formerly known as Shandong
Greentown Jingfeng Real Estate Co., Ltd. (115 &kl 5 2
[ bl g @ P A BR/AF])), a company established on
December 15, 2016 under the laws of the PRC with
limited liability and a joint venture of our Group

Hangzhou Greentown Kunyi Garden Decoration &
Consulting Co., Ltd. (WU &Rk — SR RERA R
A]) (formerly known as Hangzhou Liuheng Garden
Decoration & Consulting Co., Ltd. (FT/H 7S5BSl sk wtak
#ABR/ATE) and Hangzhou Kunyi Decoration &
Consulting Co., Ltd. (FT/H3— S BlE s #6704 FRA A)),
a company established on August 13, 2014 under the laws
of the PRC with limited liability and an indirect non-
wholly owned subsidiary of our Company

Zhejiang Greentown Landscape Garden Project Company
Limited (#riLARICE M TREARAF]), a company
established on November 29, 2012 under the laws of the
PRC with limited liability and an indirect non-wholly
owned subsidiary of our Company
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DEFINITIONS AND GLOSSARY

“Greentown Leju”

“Greentown Lipu”

“Greentown Lvming

Construction”

“Greentown Management”

“Greentown Northern
Construction”

“Greentown Qinghe”

Greentown Leju Construction Management Group Co.,
Ltd. (FRIR4ESE E S A A FR/AF]) (formerly known
as Hangzhou Greentown Leju Construction Management
Co., Ltd.  (WUMERMEEREREBARATR)  and
Greentown Leju Construction Management Co., Ltd. (%%
WYE SR RS E A PR /AF])), a company established on
November 30, 2011 under the laws of the PRC with
limited liability and an indirect wholly-owned subsidiary
of our Company

Zhejiang  Greentown Lipu Construction Design
Co., Ltd. (WriLak3A] S #5385 FR/A7]), a company
established on September 30, 2011 under the laws of the
PRC with limited liability and a joint venture of our
Group

Greentown Lvming Construction Management Co., Ltd
(BRI Ak B s B A FRZA \]), a company established on
February 22, 2017 under the laws of the PRC with limited
liability and a joint venture of our Group

Greentown Real Estate Construction Management Group
Co., Ltd (#k3F e @ B HEB AR AF) (formerly
known as Greentown Dingyi Real Estate Investment
Management Co., Ltd. (ARIRSH 4 55 b s £5C& A R A
FAl) and Greentown Real Estate Construction
Management Co., Ltd (k355 A @38 A RA A)), a
company established on March 21, 2012 under the laws
of the PRC with limited liability and an indirect wholly-
owned subsidiary of our Company

Greentown Northern Construction Management Co., Ltd.
(BRI T @A HA B2 F), a company established on
March 16, 2017 under the laws of the PRC with limited
liability and a joint venture of our Group

Shandong Greentown Qinghe Construction Design Co.,
Ltd. (LLARARIEE MESEFFHABRA F) (formerly known
as Qingdao Lvxing United Architectural Design
Company Limited (75 5 #kBI & @EREARAR), a
company established on April 20, 2018 under the laws of
the PRC with limited liability and a joint venture of our
Group
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DEFINITIONS AND GLOSSARY

“Greentown Quanshun”

“Greentown Real Estate”

“Greentown Shareholders”

“Greentown Shares”

“Greentown Shenye”

“Greentown Shidai”

“Greentown Tianyuan”

“Greentown Urban Design”

Greentown Quanshun Real Estate Construction
Management Co., Ltd. (Ak3%Z2NEF e @ s A R A
F]), a company established on June 26, 2018 under the
laws of the PRC with limited liability and an indirect
non-wholly owned subsidiary

Greentown Real Estate Group Co., Ltd (&R HizE 4 5]
AT, a company established on January 6, 1995
under the laws of the PRC with limited liability and an

indirect wholly-owned subsidiary of Greentown China
holders of the Greentown Shares

shares of a par value of HK$0.10 each in the share capital
of Greentown China

Zhejiang Greentown Shenye Real Estate Construction
Management Co., Ltd (HiiLAkBHZESR o i sl B A BR
vH]) (formerly known as Greentown Southern China
(Shenzhen) Construction Management Co., Ltd. (kR
(Y s & AR/ A])), a company established on
February 24, 2017 under the laws of the PRC with limited
liability and a joint venture of our Group

Greentown Shidai Urban Construction Development
Co., Ltd. (SRBRFACI T @ a s B AR AT]), a company
established on September 17, 2012 under the laws of the
PRC with limited liability and previously an indirect
wholly-owned subsidiary of our Company which was
deregistered in December 2018

Greentown Tianyuan City Construction Development
Co., Ltd. (FRWH E3E T a88 BARAR]), a company
established on January 24, 2018 under the laws of the
PRC with limited liability and a joint venture of our
Group

Hangzhou Greentown Urban Architectural Design Co.,
Ltd.  (BUIMERIRES @ ERGIARAR]), a  company
established on June 26, 2012 under the laws of the PRC
with limited liability and a joint venture of our Group
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DEFINITIONS AND GLOSSARY

“Greentown Zhenghong”

“Greentown Zhijia”

“Group” or “Spin-off Group”

“Hangzhou Binfeng”

“Hangzhou Greentown Dingli”

“Hangzhou Greentown Jiulue”

“Hangzhou Jiangnan”

“HK dollars” or “HK$”

Greentown Zhenghong (Beijing) Construction
Management Co., Ltd. (FIKIESAALR) S A R A
F]), a company established on April 25, 2017 under the
laws of the PRC with limited liability and a joint venture
of our Group

Chengdu Greentown Zhijia Construction Management
Co., Ltd. (UERARIREE it & A R/AF]), a company
established on December 6, 2019 under the laws of the
PRC with limited liability and an indirect wholly-owned
subsidiary of our Company

our Company and its subsidiaries or any of them, or,
where the context so requires, in respect of the period
before our Company became the holding company of its
present subsidiaries, such subsidiaries as if they were
subsidiaries of our Company at the relevant time

Hangzhou Greentown Binfeng Construction Management
Company Limited (FUJHARMGENEEFREHARAT]), a
company established on April 29, 2016 under the laws of
the PRC with limited liability and a joint venture of our
Group

Hangzhou Greentown Dingli Construction Management
Co., Ltd. (FTIH &I T s & H A PR/ F]), a company
established on May 9, 2018 under the laws of the PRC
with limited liability and a joint venture of our Group

Hangzhou Greentown Jiulue Investment Management
Co., Ltd. (BUINERISUMEF &S A FRA ) (formerly
known as Hangzhou Lvding Investment Management
Co., Ltd. (WiNZRSEEEHARRAR)), a company
established on September 21, 2015 under the laws of the
PRC with limited liability and an indirect wholly-owned
subsidiary of our Company

Hangzhou Jiangnan Greentown Leju Construction
Management Co., Ltd. (WU VT Fd fk Ik 4% 5 1A R
/7)), a company established on February 9, 2018 under
the laws of the PRC with limited liability and an indirect

wholly-owned subsidiary of our Company

Hong Kong dollars, the lawful currency of Hong Kong
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DEFINITIONS AND GLOSSARY

“HKAS”

“HKFRS”

“HKSCC”

“HKSCC Nominees”

“Hong Kong”

“Hong Kong Offer Shares”

>

“Hong Kong Public Offering’

“Hong Kong Share Registrar”

“Hong Kong Underwriters”

“Hong Kong Underwriting
Agreement”

the Hong Kong Accounting Standards

the Hong Kong Financial Reporting Standards (including
HKASs and their interpretations) issued by the Hong
Kong Institute of Certified Public Accountants

Hong Kong Securities Clearing Company Limited, a
wholly-owned subsidiary of Hong Kong Exchanges and
Clearing Limited

HKSCC Nominees Limited, a wholly-owned subsidiary
of HKSCC

the Hong Kong Special Administrative Region of the
PRC

the 47,756,000 new Shares being initially offered by our
Company for subscription at the Offer Price pursuant to
the Hong Kong Public Offering (subject to re-allocation
as described in “Structure of the Global Offering”)

the offer by our Company of the Hong Kong Offer Shares
for subscription by the public in Hong Kong (subject to
re-allocation as described in “Structure of the Global
Offering”) for cash at the Offer Price (plus brokerage of
1%, SFC transaction levy of 0.0027% and Stock
Exchange trading fee of 0.005%), on the terms and
subject to conditions set out in this prospectus and the
Application Forms

Computershare Hong Kong Investor Services Limited
Limited

the underwriters of the Hong Kong Public Offering
whose names are set out in the section headed
“Underwriting — Hong Kong Underwriters” in this
prospectus

the underwriting agreement dated June 26, 2020, relating
to the Hong Kong Public Offering, entered into among
the Company, Greentown China, Credit Suisse (Hong
Kong) Limited, Deutsche Securities Asia Limited,
Deutsche Bank AG, Hong Kong Branch and the Hong
Kong Underwriters, as further described in the section
headed “Underwriting” in this prospectus
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DEFINITIONS AND GLOSSARY

“IFRS”

“independent third party”

“International Offer Shares”

“International Offering”

i)

“International Underwriters’

“International Underwriting
Agreement”

“Jiaxing Lvxing Leju”

“Jinhua Greentown Construction”

“Jinhua Greentown Information”

International Financial Reporting Standards

an entity or person who is not a connected person of our
Company within the meaning ascribed thereto under the
Listing Rules

the 429,804,000 Shares being initially offered for
subscription under the International Offering subject to
the Over-allotment Option and re-allocation as described
in “Structure of the Global Offering”

the offer of the International Offer Shares at the Offer
Price outside the United States in offshore transactions in
accordance with Regulation S and in the United States to
QIBs as defined in Rule 144A or any other available
exemption from registration under the U.S. Securities
Act, on and subject to the terms and conditions stated
herein and in the International Underwriting Agreement,
as further described in “Structure of the Global Offering”

the underwriters of the International Offering

the international underwriting agreement relating to the
International Offering and expected to be entered into on
or about the Price Determination Date by, among others,
our Company, the Joint Representatives and the
International Underwriters, as further described in the
section headed “Underwriting” in this prospectus

Jiaxing Lvxing Leju Construction Management
Co., Ltd. GEULAR RS4R3 E A R/AF]), a company
established on May 6, 2019 under the laws of the PRC
with limited liability and an indirect wholly-owned
subsidiary of our Company

Jinhua Greentown Real Estate Construction Management
Co., Ltd. (Z#EHME EESE A R/AF]), a company
established on November 4, 2013 under the laws of the
PRC with limited liability and an indirect wholly-owned
subsidiary of our Company

Jinhua Greentown Information Economy Industrial Park
Construction Management Co., Ltd. (&% &N S 4895
R AR E AR/ F]), a company established on
November 10, 2016 under the laws of the PRC with
limited liability and an indirect wholly-owned subsidiary
of our Company
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DEFINITIONS AND GLOSSARY

“Jing-Jin-Ji”

“Joint Bookrunners”

“Joint Global Coordinators”

“Joint Lead Managers”

“Joint Representatives”

“Joint Sponsors”

“Latest Practicable Date”

0

“Lishui Greentown Leju’

“Listing”

“Listing Committee”

“Listing Date”

for the purpose of this prospectus, the region refers to
Beijing Municipality, Tianjin Municipality and Hebei
Province

Credit Suisse (Hong Kong) Limited, Deutsche Bank AG,
Hong Kong Branch, BNP Paribas Securities (Asia)
Limited, CLSA Limited, BOCI Asia Limited, GF
Securities (Hong Kong) Brokerage Limited and CRIC
Securities Company Limited

Credit Suisse (Hong Kong) Limited, Deutsche Bank AG,
Hong Kong Branch and BNP Paribas Securities (Asia)
Limited

Credit Suisse (Hong Kong) Limited, Deutsche Bank AG,
Hong Kong Branch, BNP Paribas Securities (Asia)
Limited, CLSA Limited, BOCI Asia Limited, GF
Securities (Hong Kong) Brokerage Limited and CRIC
Securities Company Limited

Credit Suisse (Hong Kong) Limited and Deutsche Bank
AG, Hong Kong Branch

Credit Suisse (Hong Kong) Limited and Deutsche
Securities Asia Limited

June 22, 2020, being the latest practicable date for the
purpose of ascertaining certain information contained in
this prospectus prior to its publication

Lishui Greentown Leju Construction Management
Co., Ltd. (BE/K&RWEEE @R E AR AT]), a company
established on November 26, 2018 under the laws of the
PRC with limited liability and an indirect wholly-owned
subsidiary of our Company

the listing of the Shares on the Main Board of the Stock
Exchange

the listing committee of the Stock Exchange

the date, expected to be on or around July 10, 2020, from
which the Shares are listed and dealings therein are first
permitted to take place on the Stock Exchange
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DEFINITIONS AND GLOSSARY

“Listing Rules”

“Lvxin Enterprise”

“Lvxin Haihe”

“Lvxin Investment”

“Lvxing Asset Service”

“Lvxing Construction”

“Lvxing Construction Design”

“Lvxing Real Estate Consulting”

the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited, as amended,
supplemented or otherwise modified from time to time

Wenzhou Lvxin Enterprise Management Co., Ltd. (i)
IR EEIAR/ATF), a company established on
December 3, 2019 under the laws of the PRC with limited
liability and an indirect wholly-owned subsidiary of our
Company

Hangzhou  Lvxin  Haihe  Construction  Project
Management Co., Ltd. (WU &k ki TFEIE H &3 A B
/vH]), a company established on December 12, 2019
under the laws of the PRC with limited liability and an
indirect wholly-owned subsidiary of our Company

Shaoxing Lvxin Investment Management Co., Ltd. (478l
R EE A R/ F]), a company established on April
22,2015 under the laws of the PRC with limited liability
and an indirect non-wholly owned subsidiary of our
Company

Lvxing Asset Service and Real Estate Construction
Management Hangzhou Co., Ltd. (%2 &Nk b @k
EHAHUMNARAT), a company established on
December 25, 2018 under the laws of the PRC with
limited liability and an indirect wholly-owned subsidiary
of our Company

Wenzhou Lvxing Construction Project Management Co.,
Ltd. (&8 TREHEMHARAR), a company
established on December 3, 2019 under the laws of the
PRC with limited liability and an indirect wholly-owned
subsidiary of our Company

Lvxing Construction Design Hangzhou Co., Ltd. (%
SERHETWUNABRAT), a company established on
December 25, 2018 under the laws of the PRC with
limited liability and an indirect wholly-owned subsidiary
of our Company

Lvxing Real Estate Consulting Hangzhou Co., Ltd. (#k &
B E R BTN ABRAF]), a company established on
December 25, 2018 under the laws of the PRC with
limited liability and an indirect wholly-owned subsidiary
of our Company
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DEFINITIONS AND GLOSSARY

“Main Board”

“Mainwide HK”

“Memorandum” or
“Memorandum of Association”

“MOFCOM”

“NDRC”

“Non-Qualifying Greentown
Shareholders”

“Offer Price”

“Offer Shares”

the stock exchange (excluding the option market)
operated by the Stock Exchange which is independent
from and operates in parallel with the Growth Enterprise
Market of the Stock Exchange

Mainwide (H.K.) Limited, a company incorporated on
April 1, 2016 under the laws of Hong Kong with limited
liability and a wholly-owned subsidiary of our Company

the memorandum of association of our Company
conditionally adopted by our Company on June 23, 2020
which shall become effective upon listing of the Shares
on the Stock Exchange, as amended or supplemented
from time to time, a summary of which is set out in
Appendix III to this prospectus

Ministry of Commerce of the PRC (% A R 448 P 15
)

the National Development and Reform Commission of

the PRC (P A R ILANE B R SRR 2 B &)

the Greentown Shareholders on the Record Date with
registered addresses in, or who are otherwise known by
Greentown China to be residents of any of the Specified
Territories

the final HK dollar price per Offer Share (exclusive of
brokerage of 1%, the SFC transaction levy of 0.0027%
and the Stock Exchange trading fee of 0.005%) at which
the Hong Kong Offer Shares are to be subscribed for
under the Hong Kong Public Offering and the
International Offer Shares are to be offered under the
International Offering, to be determined in the manner as
further described in “Structure of the Global Offering —
Pricing and Allocation”

the Hong Kong Offer Shares and the International Offer
Shares together, where relevant, with any additional
Shares to be issued by our Company pursuant to the
exercise of the Over-allotment Option
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DEFINITIONS AND GLOSSARY

“Over-allotment Option”

“Parent Group”

“PBOC”

“Pearl River Delta Economic
Region”

“plot ratio”

“PRC” or “China”

“PRC GAAP”

“PRC Legal Advisor”

“Preferential Offering”

“Price Determination Agreement”

“Price Determination Date”

the option expected to be granted by our Company to the
International Underwriters exercisable by the Joint
Representatives on behalf of the International
Underwriters, pursuant to which our Company may be
required to allot and issue up to 47,756,000 additional
new Shares, representing in aggregate 10.0% of the
Shares initially available under the Global Offering

Greentown Group, excluding our Group
the People’ s Bank of China (18 A R4ER1T)

for the purpose of this prospectus, the region refers to
Guangdong Province

the ratio of a property’s total floor area to the size of the
piece of land upon which the property is built

the People’s Republic of China, and “Chinese” shall be
construed accordingly. References in this prospectus to
the PRC or China exclude Hong Kong, Macau and
Taiwan

the generally accepted accounting principles in the PRC
Zhejiang T&C Law Firm

the preferential offering to the Qualifying Greentown
Shareholders of 47,756,000 Offer Shares (representing
10.0% of the Offer Shares being offered under the Global
Offering) as Assured Entitlement as further described in
the section entitled “Structure of the Global Offering —
The Preferential Offering” and subject to the terms and
conditions stated in this prospectus and in the BLUE
application form

the agreement to be entered into between our Company
and the Joint Representatives (on behalf of the
Underwriters), on the Price Determination Date to record
and fix the Offer Price

the date, expected to be July 3, 2020, on which the Offer
Price is fixed for the purposes of the Global Offering, and
in any event no later than July 9, 2020
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DEFINITIONS AND GLOSSARY

“Project Owner(s)”

“Public City Garden”

“QIBS”

“Qingdao Greentown
Construction”

“Qualifying Greentown
Shareholders”

“Record Date”

“Regulation S”

“Reorganization”

I

“Repurchase Mandate

“Reserved Shares”

any or both of the Commercial Project Owner and the
Government Project Owner

Zhejiang Greentown Public City Garden Construction
Co., Ltd. (#{LaR3 T B MRS A PR F]), a company
established on September 13, 2017 under the laws of the
PRC with limited liability and an indirect wholly-owned
subsidiary of our Company

a qualified institutional buyer within the meaning of
Rule 144A

Qingdao  Greentown Real Estate  Construction
Management Co., Ltd. (5 5#kWF E EBE A BRA
A]), a company established on October 22, 2012 under
the laws of the PRC with limited liability and an indirect
wholly-owned subsidiary of our Company

Greentown China Shareholders whose names appear on
the register of members of Greentown China as at 4:30
p-m. on the Record Date, other than the Non-Qualifying
Greentown Shareholders

June 19, 2020, being the record date for ascertaining the
Assured Entitlement

Regulation S under the U.S. Securities Act

the reorganization arrangements we have undergone in
preparation for the Listing which are more particularly
described in the section headed “History and
Reorganization”

the general unconditional mandate to repurchase Shares
given to the Board by our Shareholder, particulars of
which are set out in the paragraph headed “A. Further
information about our Company and our Subsidiaries —
3. Resolutions of the Shareholder of Our Company” in
Appendix IV to this prospectus

47,756,000 Shares offered pursuant to the Preferential
Offering at the Offer Price to the Qualifying Greentown
Shareholders, representing 10.0% of the Offer Shares
being offered under the Global Offering
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DEFINITIONS AND GLOSSARY

“Richwise” Richwise Holdings Limited, a company established on
November 16, 2004 under the laws of the British Virgin
Islands and a direct wholly-owned subsidiary of
Greentown China and a member of the Parent Group

“RMB” or “Renminbi” Renminbi yuan, the lawful currency of the PRC
“Rule 144A” Rule 144A under the U.S. Securities Act
“SAFE” the State Administration of Foreign Exchange of the PRC

(Hh N R IE AN B [ S A B =) )

“SAIC” the State Administration for Industry and Commerce of
the PRC  (*F3EARILFIE B K LA T BUE BLAER),
whose duty has been integrated and brought under the
SAMR pursuant to the Institution Reform Plan of the
State Council issued by the SCNPC

“SAMR” the State Administration for Market Regulation of the
PRC (W3 N R AR B 52 7 45 B A8 PR )

“Sanya Zhujiu” Sanya Zhujiu Real Estate Consulting Management Co.,
Ltd. (=ReGt s & e AR AR]), a company
established on January 28, 2019 under the laws of the
PRC with limited liability and an indirect wholly-owned
subsidiary of our Company

“SAT” the State Administration of Taxation of the PRC ("% A
PR AN B B R BB AR

“SCNPC” the Standing Committee of the National People’s
Congress of the PRC (H'3 A RALFNE 2B A RAE K&
WHRAE®)

“SFC” the Securities and Futures Commission of Hong Kong

“SFO” the Securities and Futures Ordinance (Chapter 571 of the

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

“Shandong Bluetown” Shandong Bluetown Construction Management Co., Ltd.
(R B s E A PR/ A]), a company established on
July 25, 2014 under the laws of the PRC with limited
liability and a joint venture of our Group
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2

“Shandong Greentown Wanhe

“Shanghai Fuqin”

“Shanghai Greentown Lianjie”

“Share(s)”

“Shareholders”

“Specified Territories”

“Spin-off”

113 ”»”

sq.m

“Stabilizing Manager”

“State Council”

Shandong Greentown Wanhe Real Estate Construction
Management Co., Ltd. (LLISRARIKE 5 5 HoE @S 1A
/> H]), a company established on July 3, 2017 under the
laws of the PRC with limited liability and a joint venture
of our Group

Shanghai Fuqin Project Management Co., Ltd. (_F iz
ek TREMAR/AHE) (formerly known as Xinjiang
Greentown Weige Investment Management Co., Ltd. G#
5 AR IAEAR R G B A BRA F) and Xinjiang Greentown
Weige Construction Engineering Management Co., Ltd.
CHramak i ers st TR AR /A W), a  company
established on March 19, 2014 under the laws of the PRC
with limited liability and a joint venture of our Group

Shanghai Greentown Lianjie Construction Management
Co., Ltd. (b &k g HA R/ F]), a company
established on June 4, 2013 under the laws of the PRC
with limited liability and an indirect non-wholly owned
subsidiary of our Company

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

holders of the Shares

jurisdictions outside Hong Kong where, taking into
account the legal restrictions under the applicable laws or
requirements of the relevant regulatory body or stock
exchange of such jurisdictions, Greentown China and the
Company consider the exclusion of the holders of the
Greentown Shares with registered addresses in, or who
are otherwise known by Greentown China to be residents
of, such jurisdictions from the Preferential Offering to be
necessary or expedient

the spin-off of our Group from the Greentown Group for
separate listing of shares of our Company on the Main
Board of the Stock Exchange pursuant to Practice Note
15 to the Listing Rules

square meters

Credit Suisse (Hong Kong) Limited

the State Council of the PRC (3 A E LA B %5 ¢
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“Stock Borrowing Agreement”

“Stock Exchange”

“Suichang Lvxing”

“Taizhou Greentown Leju”

“Taizhou Huangyan Leju”

“Tier 1 cities”

“Tier 2 cities”

“Tier 3 and 4 cities”

“Track Record Period”

“Trademark Bureau”

“Underwriters”

the stock borrowing agreement entered into between the
Stabilizing Manager and Greentown China on or around
the Price Determination Date

The Stock Exchange of Hong Kong Limited

Suichang Lvxing Project Management Co., Ltd. (% E %
FR UL H A A FR/AF]), a company established on May
6, 2020 under the laws of the PRC with limited liability
and an indirect wholly-owned subsidiary of our Company

Taizhou Greentown Leju Construction Management Co.,
Ltd. (BINERREEREZEHARAR), a company
established on September 12, 2017 under the laws of the
PRC with limited liability and an indirect wholly-owned
subsidiary of our Company

Taizhou Huangyan Greentown Leju  Enterprise
Management Co., Ltd. (& M5 Ak 4L fE 38 HA R
/3 F]), a company established on June 14, 2018 under the
laws of the PRC with limited liability and an indirect
wholly-owned subsidiary of our Company

Beijing, Shanghai, Guangzhou and Shenzhen for the
purposes of this prospectus

(1) Hangzhou, Tianjin, Wuhan, Chengdu, Chongqing,
Nanjing, Suzhou, and Zhengzhou; and (ii) the provincial
cities of each province and autonomous region, certain
cities specifically designated in the state plan in the PRC,
Wuxi and Foshan for the purposes of this prospectus

any PRC cities not qualified as Tier 1 cities or Tier 2
cities for the purposes of this prospectus

the period comprising the three years ended December
31, 2017, 2018 and 2019

Trademark Office of National Intellectual Property
Administration, PRC (4 [ [ 5 1k 2 1 )= P A =)

the Hong Kong Underwriters and the International
Underwriters
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“Underwriting Agreements”

“U.S.” or “United States”

“U.S. Securities Act”

“USD”, “US$” or “U.S. dollar”

113 LE T3

we”, “us” or “our”

“Wenzhou Leju”

“WHITE application form(s)”

“White Form eIPO”

“White Form eIPO Service
Provider”

“Xinjiang Chuangjing”

“Yangtze River Delta”

the Hong Kong Underwriting Agreement and the

International Underwriting Agreement

the United States of America, its territories and
possessions, any State of the United States and the
District of Columbia

the United States Securities Act of 1933, as amended

United States dollars, the lawful currency of the United
States

our Company and, unless the context indicates otherwise,
its subsidiaries

Wenzhou Greentown Leju Construction Management
Co., Ltd. (N ARIREE SR @3 E A R/AF]), a company
established on December 13, 2017 under the laws of the
PRC with limited liability and an indirect wholly-owned
subsidiary of our Company

the application form(s) for use by the public who require
such Hong Kong Offer Shares to be issued in the
applicant’s own names

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

Computershare Hong Kong Investor Services Limited

Xinjiang Greentown Chuangjing Construction
Management Co., Ltd. (o Ak W81 5 &8 5 A TR A 7))
(formerly known as Xinjiang Bluetown Real Estate
Development Co., Ltd. (B B35 s B3 A IR F)),
a company established on September 24, 2014 under the
laws of the PRC with limited liability and a joint venture
of our Group

for the purpose of this prospectus, the region refers to
Shanghai Municipality, Jiangsu Province and Zhejiang
Province
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“YELLOW application form(s)”

“Yiwu Greentown Construction”

“Yiwu Greentown Investment”

“Zhejiang Greentown Huaying”

“Zhejiang Greentown Jianfu”

“Zhejiang Greentown Jiangxin”

“Zhejiang Greentown Shangdi”

“Zhejiang Greentown Zheqi”

the form of application for the Hong Kong Offer Shares
for use by the public who require such Hong Kong Offer
Shares to be deposited directly into CCASS

Yiwu Greentown Real Estate Construction Management
Co., Ltd. (FRHkIRF E#ERE AR, a company
established on December 18, 2012 under the laws of the
PRC with limited liability and an indirect wholly-owned
subsidiary of our Company

Yiwu Greentown Investment Development Co., Ltd. (3§

SRR &8 R A FR/AF]), a company established on
September 11, 2013 under the laws of the PRC with
limited liability and an indirect wholly-owned subsidiary
of our Company

Zhejiang Greentown Huaying Construction Management
Co., Ltd. (WiVLARImREmE S E A R/ F]), a company
established on December 11, 2017 under the laws of the
PRC with limited liability and previously a joint venture
of our Group which was deregistered in June 2020

Zhejiang  Greentown  Construction  Service and
Management Co., Ltd. (#77LARMEENR &S A RA
Fl), a company established on December 21, 2018 under
the laws of the PRC with limited liability and an indirect
non-wholly owned subsidiary of our Company

Zhejiang Greentown Jiangxin Construction Management
Co., Ltd. (#WVLAkIRIT AR @ s AR/ F]), a company
established on August 25, 2017 under the laws of the PRC
with limited liability and a joint venture of our Group

Zhejiang Greentown Shangdi Construction Management
Co., Ltd. (WiyL&Rmp s A R/AF]), a company
established on September 19, 2017 under the laws of the
PRC and a joint venture of our Group

Zhejiang Greentown Zheqi Construction Management
Co., Ltd. (WriLakdin s & AR 7]), a company
established on May 9, 2019 under the laws of the PRC
with limited liability and an indirect non-wholly owned
subsidiary of our Company

~39 _



DEFINITIONS AND GLOSSARY

“Zhejiang Shidai” Zhejiang Greentown Shidai Construction Management
Co., Ltd. (WLARMINFACE R E AR /AT]), a company
established on April 18, 2017 under the laws of the PRC
with limited liability and a joint venture of our Group

“%” per cent

&« o« o«

close associate, connected person, core

» o«

In this prospectus, the terms “associate,
connected person,” “connected transaction, controlling shareholder” and “substantial
shareholder” shall have the meanings given to such terms in the Listing Rules, unless the

context otherwise requires.

The number of project management projects we had as disclosed in this prospectus
included both of the projects we operated by ourselves and through cooperation with business

partners.

Unless otherwise specified, all times refer to Hong Kong time and references to years in

this prospectus are to calendar years.

For identification purposes only, unless otherwise expressly stated or the context

otherwise requires, all data in this prospectus is as of the date of this prospectus.

The English names of the PRC entities, PRC laws or regulations, and the PRC
governmental authorities referred to in this prospectus are translations from their Chinese
names and are for identification purposes only. If there is any inconsistency, the Chinese names

shall prevail.

—40 -



FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements that state our intentions, beliefs,
expectations or predictions for the future that are, by their nature, subject to significant risks
and uncertainties. These forward-looking statements include all statements in this prospectus
that are not historical fact, including, without limitation, statements relating to:

. our operations and business prospects;

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

. our ability to develop and manage our operations and business;

. our future acquisitions;

. our future collaborations;

. our other strategies, business plans, objectives, prospects and goals;

. the future growth, developments, trends and conditions in our industry;

. the future competition in our industry and the actions of our competitors;

. the future regulatory environment in Hong Kong, the PRC and other jurisdictions in
which we may operate and our ability to comply with applicable regulations in the
future;

. our ability to control costs;

. our future dividends and our dividend policy;

. our future capital needs, capital expenditure plans and ability to obtain funding;
. prospective financial matters regarding our business;

. the general political and economic environment in Hong Kong, the PRC and other
factors beyond our control; and

. all other risks and uncertainties described in “Risk Factors” in this prospectus.

When used in this prospectus, the words “aim,” “anticipate,” “believe,” “could,”
“estimate,” “expect,” “going forward,” “intend,” “may,” “plan,” “seek,” “will,” “would” and
similar expressions, as they relate to us, are intended to identify a number of these
forward-looking statements. Such statements reflect the current views of our management with
respect to future events and are subject to certain risks, uncertainties and assumptions,
including the risk factors described in this prospectus. Should one or more of these risks or
uncertainties materialize, or should underlying assumptions prove to be incorrect, our results
of operations and financial condition may be adversely affected and may vary materially from
those described herein as anticipated, believed or expected. Accordingly, such statements are
not a guarantee of future performance and you should not place undue reliance on such
forward-looking information. Moreover, the inclusion of forward-looking statements should
not be regarded as representations by us that our plans and objectives will be achieved or
realized.

99 ¢ 99 ¢ 99 ¢
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RISK FACTORS

An investment in our Shares involves risks. You should carefully consider the
following information, together with the other information contained in this prospectus,
including our consolidated financial statements and related notes, before you decide to
purchase our Shares. Any of the risks and uncertainties described below could have a
material adverse effect on our business, financial condition and results of operations or
the trading price of the Shares, and could cause you to lose your investment. Additional
risks that we currently believe are immaterial or which are currently unknown to us may
arise or become material in the future and may have a material adverse effect on our
Group. This prospectus also contains forward-looking information that involves risks and
uncertainties. Our actual results could differ materially from those anticipated in the
forward-looking statements as a result of many factors, including the risks described
below and elsewhere in this prospectus.

We believe there are certain risks involved in our operations, many of which are beyond
our control. These risks can be categorized into (i) risks relating to our business and our
industry; (ii) risks relating to doing business in China; and (iii) risks relating to the global
offering. You should consider our business and prospects in light of the challenges we face,

including the risk factors discussed in this section.

RISKS RELATING TO OUR BUSINESS AND OUR INDUSTRY

The business and prospects of our commercial project management business are
dependent on and may be adversely affected by the economic conditions in China and the
performance of the real estate market in China.

Our commercial project management business is our largest revenue generating business
segment. We experienced a steady growth of our business during the Track Record Period, with
the number of projects in our commercial project management business operated by ourselves
and through cooperation with our business partners increasing from 80 as of December 31,
2017 to 145 as of December 31, 2019. In 2017, 2018 and 2019, we generated revenue of
RMB&806.7 million, RMB1,145.5 million and RMB1,470.8 million, respectively, from our
commercial project management, accounting for 79.4%, 77.3% and 73.8% of our total revenue.
Our business and prospects, in particular the number of commercial project management
projects that we manage, and hence, our income level, depend on the performance of the real
estate market in China. Social, political, economic, legal and other factors will continue to
affect the development of the real estate market in China. Any market downturn, any
oversupply of properties or potential decline in demand for or prices of properties in China
generally or in the regions where we operate could adversely affect our business, financial
condition and results of operations.
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The PRC real estate market has been affected by a slowdown in China’s economic growth
in recent years. The real GDP growth in China has been decelerating in recent years from 7.8%
in 2013 to 6.1% in 2019. The fixed asset investment growth rate in China has also experienced
a general downtrend, with a persisting decline from 19.1% in 2013 to 5.4% in 2019. There have
been increasing concerns over the sustainability of the real estate market growth in China.
Factors such as changes in regulatory measures affecting housing demands and financings, and
decreases in available funds and investor confidence may influence demand and consumer
spending for properties, including the properties we develop. As a result, the real estate market
may experience over supply of properties and slow moving or idle housing inventory. Any over
supply of properties or any potential decline in the demand or prices for properties in the cities
may affect the investment plans of the Commercial Project Owners, which in turn could have

a material and adverse impact on our cash flows, financial condition and results of operations.

Moreover, China’s economic growth may also slowdown due to weakened exports as well
as recent developments surrounding the trade tension with the United States since April 2018.
The amicable resolution of such a trade tension and the lasting impacts any trade tension may
have on the economy and the real estate market of China remain uncertain. Should the trade
tension between the United States and China begin to materially impact the PRC economy, our
business, results of operations and financial condition would be materially and adversely
affected. In addition, in Asia and other emerging markets, some countries are expecting
increasing inflationary pressure as a consequence of liberal monetary policy or excessive
foreign fund inflow, or both. To control inflation in the past, the PRC government has imposed
control on bank credits, limits on loans for fixed assets and restrictions on state bank lending.
Such stringent measures can lead to a slowdown in the economic growth. Recently, there have
been growing concerns about the volatility of the PRC economy and the adjustments of its
fiscal policies. For example, after a rapid surge from the second half of 2014 to early June
2015, the Chinese domestic equity markets experienced sharp declines and severe volatility
beginning from June 13, 2015. The Chinese government has taken monetary and regulatory
measures to stabilize the market, including measures affecting market liquidity, new equity
offering pipelines, trading activities of certain market participants and changes in the
benchmark lending rates and bank reserve requirement ratios. These and other issues resulting
from the global economic slowdown and financial market turmoil have adversely impacted,
and may continue to adversely impact current and potential property purchasers, which may
lead to a decline in the general demand for properties and erosion of their selling prices, and
in turn affect the prospect and financial condition of our commercial project management
business. Any further tightening of liquidity in the global financial markets may in the future
negatively affect our liquidity. If the global economic and financial market slowdown and
volatility continue or become more severe than currently anticipated, or if the PRC economy
and financial market continue to slow down, our business, financial condition, results of

operations and prospects could be materially and adversely affected.
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Increasing competition in the PRC project management market may adversely affect our
business and financial condition.

The Project Owners’ selection of a project management company depends on a number
of factors, including but not limited to the quality of services, the level of pricing, the operating
scales, the operating history and reputation of the project management company in the real
estate industry. The project management market in the PRC is highly competitive and in recent
years, a large number of property developers have undertaken project management services.
According to China Index Academy, in 2019, there are 28 sizeable project management
companies undertaking projects in the real estate industry in China with an aggregate
contracted GFA of approximately 275.6 million sq.m., 59.0% and 71.1% of which were
managed by the top five and top ten companies in the project management industry,
respectively, in 2019. Our competitors may have greater financial, technical and other
resources, better brand recognition and larger customer bases, and may be able to devote more
resources to the development, promotion and sale of their services and solutions. There is no
assurance that we will be able to procure new project management service contracts in the
future as planned or at a desirable pace or price, or at all, as a result of the factors discussed
above. If we cannot respond to changes in customer preferences more swiftly or more
effectively than our competitors, or increased competition arising from new market
participants, our business, results of operations and financial condition could be adversely
affected.

We may not be able to maintain our business growth at the same level we had during the
Track Record Period.

We are the first project management company with an asset-light business model in the
PRC, according to the China Index Academy. We have experienced a steady growth of our
business since our inception. Our total revenue increased by 45.8% from RMB1,015.9 million
in 2017 to RMB1,481.2 million in 2018, and by 34.6% from RMB1,481.2 million in 2018 to
RMB1,993.9 million in 2019. Our growth during the Track Record Period was mainly driven
by the expansion of our commercial project management business, specifically resulting from
our cooperation with business partners. Our asset-light business model is relatively new as
compared to traditional business model adopted by property developers in the PRC and is
evolving. We cannot assure you that we will be able to continue to grow our business at the
same pace, or at all, because our business is affected by various factors, many of which are
beyond our control, such as the macroeconomic condition of the PRC, the state of PRC
property development, the demand for project management services and the competition from
other project management companies in the PRC. Our expansion is based on our assessment
of market prospects and our close cooperation with our business partners. We cannot assure
you that our assessments will always be accurate and our relationship with our business
partners will continue as expected. In addition, to succeed in our business expansion, we will
need to recruit and train new project managers and other employees and build our operations
and reputation in our target regional markets within a relatively short period of time. We may
not have sufficient knowledge of the conditions of local real estate markets. As we enter into
new markets, we may not have the same level of familiarity with contractors, suppliers,
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business practices and customs and customer tastes, behavior and preferences as compared
with the cities where we are an established project management company. In addition, when we
enter into new geographical areas, we may face intense competition from local or regional
project management companies with an established presence and market share in those areas.
Therefore, we cannot assure you that we can execute successfully our expansion plan or that
we will succeed in effectively integrating our expanding operations, or that our expanding
operations will generate adequate returns on our investments or positive operating cash flows.
Furthermore, our business expansion may place a substantial strain on our managerial and
financial resources and any failure in effectively managing our expanding operations may
materially and adversely affect our business, prospects, results of operations and financial
condition.

The national and regional economies in China and the world and our prospects may be
adversely affected by COVID-19 or occurrence of other epidemics.

In December 2019, COVID-19 was first detected in Wuhan, China and quickly spread
across China and the world. On January 30, 2020, the World Health Organization declared that
the outbreak of COVID-19 constitutes a Public Health Emergency of International Concern
(PHEIC). In February and March 2020, an increasing number of additional cases were
confirmed in many other countries and regions around the world. In March 2020, the World
Health Organization declared COVID-19 as a global pandemic. Many foreign countries have
also implemented a variety of measures, such as travel bans and closing of boarders, to help
contain the spread of the virus. The accelerated spread of the virus globally caused extreme
volatility in the global financial market, including the repeated triggering of stock market
“circuit breakers” in the U.S. and many other countries. In China, the recent outbreak of
COVID-19 has endangered the health of many people, resulting in numerous confirmed cases
and deaths and significantly disrupted travels and local economies in and outside of China. In
order to prevent and control the outbreak of COVID-19, the local governments of various
provinces and cities in which we operate may introduce a series of continuous control
measures, including but not limited to restrictions on enterprises from resuming work, traffic
control, travel bans, management and control over commencement schedules of construction in
new and exiting construction sites. See “Business — Impact of COVID-19 outbreak on our
business” for further details relating to the impact of COVID-19 on our business operations and
financial positions. The COVID-19, or other adverse public health developments, could, among
others, significantly disrupt our businesses and cause temporary suspension and shortage of
labor and raw materials of our project management projects under construction and to be
constructed as well as delays in sales and delivery of our project management projects ready
for sale and delivery. For example, the outbreak of COVID-19 has caused (i) temporary
suspension, and shortage of labor and raw materials, of our project management projects under
construction or to be constructed; (ii) delays in construction, sales and delivery of our project
management projects in the first half of 2020; (iii) increasing pressure on operational costs and
expenses as well as cash flow positions of certain Project Owners; and (iv) potential adverse
impact on the PRC real estate industry and accordingly, our business operations and financial
performance for the first half of 2020 as a result. Accordingly, based on our unaudited interim
condensed consolidated financial information as of and for the three months ended March 31,
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2020, our revenue decreased by 35.7% from RMB437.0 million for the three months ended
March 31, 2019 to RMB281.1 million for the same period in 2020, and our gross profit
decreased by 48.4% from RMB202.2 million for the three months ended March 31, 2019 to
RMB104.3 million for the same period in 2020. In addition, if any of our employees were
suspected of contracting or contracted an epidemic disease, it could adversely affect or disrupt
our operations, as we may be required to quarantine some or all of our employees, disinfect the
buildings or sites or even close some or all of our business to prevent the spread of the disease.
The spread of any severe communicable disease in China may also affect the business
operations and financial performance of the relevant Project Owners, the contractors and
suppliers and our business partners in our project management projects, which could in turn
adversely affect our business, financial condition, results of operations and growth prospects.
Moreover, although our agreements with Project Owners and other contractual counterparties
generally contain typical force majeure clause which may excuse each party from performing
its obligations, either entirely or partially, under the relevant agreements if it is unable to do
so due to force majeure, there is no assurance that the outbreak of any severe communicable
diseases constitutes a force majeure event under the governing laws of our existing legal
agreements, nor can we assure that we can be exempted from our obligations thereunder
pursuant to such clause or renegotiating terms and other arrangements with these
counterparties at commercially acceptable terms or at all. Our failure to resolve any potential
dispute with the counterparties in this regard may lead to litigations or legal proceedings which
may therefore have a material adverse impact on our reputation, business, financial conditions
and results of operations. Furthermore, such adverse epidemics may severely affect and restrict
the level of economic activity in China as a result of the government measures adopted for
disease control purposes, which together with the disruption of business in major industries,
may adversely affect the overall business sentiment and environment in China, which in turn
may lead to slower overall economic growth, recession or other negative developments in the
social, political, economic or legal environment of the PRC, causing a decrease in real estate
investments, fewer new property development projects, a decline in the purchasing power of
potential purchasers and lower demand for our services. Any contraction or slowdown in the
economic growth of China and the world could adversely affect our business, financial

condition, results of operations and growth prospects.

Our Project Owners and other counterparties may not be able to fulfill their contractual
obligations owed to us, which could negatively impact our reputation, business, financial
condition and results of operations.

It generally takes us five to six years to recognize all the revenue of a project management
project. Therefore, based on the contracts for our project management business, the Project
Owners are generally required to pay us within the pre-agreed period based on the project
milestone achieved. Delays in or failures to make payment by the Project Owners may
negatively affect our cash flow position and our ability to meet our working capital
requirements. As of December 31, 2017, 2018 and 2019, our trade receivables, net of allowance
for credit losses amounted to RMB102.4 million, RMB78.2 million and RMB137.7 million,
respectively. Any default in payments of receivables and progress payments by the Project
Owners may lead to a decrease in working capital available for our other operations. While we
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may file claims against the Project Owners for any outstanding payment owed to us pursuant
to our contracts, dispute resolutions may require significant time, financial and other resources,
and the outcome is often uncertain. We cannot assure you that the Project Owners will make
payments to us in full on a timely basis, or at all, or that we will be able to efficiently manage

the level of bad debt arising from late payments.

In addition, the Project Owners may be unable to perform their contractual obligations to
us due to failure to obtain sufficient funding for project development, such capital resources
may not be available on commercially reasonable terms, or due to general financial difficulties
or other reasons. In particular, many of the Project Owners require bank financings for the real
estate projects for which we provide project management services. The ability of the Project
Owners to obtain external financings in the future and the cost of such financings are subject
to uncertainties, some of which are beyond our control, including but not limited to,
requirements to obtain PRC government approvals necessary for obtaining financings in the
domestic or international markets; the future results of operations, financial condition and cash
flows; the condition of the international and domestic financial markets and financing
availability; changes in the monetary policies of the PRC government with respect to bank
interest rates and lending practices; and changes in policies regarding regulation and control
of the real estate market. The PRC government has implemented a number of measures to
manage money supply growth and credit availability, especially with respect to the property
development sector. These measures and other similar government actions and policy
initiatives have limited the Project Owners’ ability and flexibility in using bank loans to
finance property projects. The availability and terms of financing in the market have a
significant influence on the Project Owners’ demand for our services. To the extent there is
instability in the credit markets, the availability of credit may be limited and it may be
relatively difficult or expensive to obtain financing. This situation could negatively impact the
Project Owners’ ability to fund their projects and use our services. Accordingly, if the Project
Owners are unable to obtain financing in a timely manner or at a reasonable cost, relevant
projects may be adversely affected, and our financial performance and prospects may be

materially and adversely affected.

Moreover, the counterparties to our agreements, including our own vendors and suppliers,
may suffer liquidity constraints or financial distress or otherwise be negatively impacted by the
credit market, which may prevent them from fulfilling their obligations under our agreements
and adversely affect our cash flows. If those counterparties are unable to perform their
obligations to us, we may be required to make alternate arrangements on less favorable terms
with other parties to ensure adequate performance and delivery of services to us. Moreover, we
may be subject to disputes brought by the Project Owners or our vendors and suppliers that
seek to avoid payment to us of costs exceeding forecasted expenditures or who deny their

obligation to perform certain duties under their contracts with us.
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Furthermore, in order to achieve operational efficiency, in July 2019, we entered into
business process outsourcing (“BPO”) arrangements with a BPO company, in which we have
20% equity interest, to provide various assistances for our project management projects in the
provision of comprehensive services such as construction management, cost management and
sales and marketing management. The workers in the BPO company, however, may not possess
the same level of skills, profession or experience like our employees, or may be insufficient to
support our operations, and we have less control over them compared to that over our own
employees. Therefore, any lower-than-expected performance of workers of this BPO company
will adversely affect our business operation and the quality of our services, and in some cases
cause harm to our brand and reputation. In addition, we and this BPO company have entered
into a five-year term business cooperative framework agreement and will enter into separate
service cooperative agreements on a project-by-project basis. We cannot guarantee that we will
be able to renew our agreements with them upon expiration, at commercially acceptable terms
or at all, and our business and operations will be negatively affected as a result. These
circumstances could also lead to disputes and litigations with the Project Owners or other
contractual counterparties, which could have a material adverse impact on our reputation,
business, financial condition and results of operations.

Our business ventures with our business partners subject us to various risks.

We have cooperated with our business partners mainly comprising our joint ventures to
develop our project management business during the Track Record Period, and may continue
to do so from time to time in the future. As of December 31, 2019, we had jointly established
17 joint ventures with our JV partners to provide commercial and government project
management services, and we also cooperated with two third-party companies to develop these
businesses. During the Track Record Period, we also had one associate business partner
engaged in project management business, namely Greentown Shenye, which became our joint
venture in February 2019 after we increased our equity interests in it. Although we do not have
control over these joint venture business partners, associate business partner and third-party
business partners, the performance of them has affected, and will continue to affect, our results
of operations and financial position. Based on the mandates that we entered into directly with
the Commercial Project Owners, we generally recognize as revenue the full amount of the
management fees generated from project management services provided by our business
partners. After taking the pre-agreed percentage (typically 20% to 30%) of such management
fees, we are required to pay the remaining balance to the business partners and record it as
service costs of our cost of sales, pursuant to the profit sharing agreements we enter into the
relevant business partners. Our revenue generated from commercial project management
through cooperation with business partners was RMB119.9 million, RMB382.8 million and
RMB675.6 million, respectively, accounting for 11.8%, 25.8% and 33.9% of our total revenue,
in 2017, 2018 and 2019. During the same periods, we have incurred service costs of RMB75.4
million, RMB312.2 million and RMB690.4 million, respectively, mainly consisting of the
management fee we paid to the business partners in the project management business,
accounting for 7.4%, 21.1% and 34.6%, respectively, of our revenue. There is no guarantee that
our cooperation with business partners will continue to grow at the same pace we had during
the Track Record Period.
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The operation of our joint ventures and associates engaged in the project management
businesses are subject to a variety of risks similar to those of our subsidiaries and us. The
success of our joint ventures and associates depends on a number of factors, some of which are
beyond our control. As a result, we may not be able to realize the anticipated economic and
other benefits from these entities. Although we generate cash inflow from our cooperation with
business partners in relation to the split of project management fees, we are subject to liquidity
risk associated with investments in our joint ventures and associates given that such
investments are not as liquid as other investment products and there are no cash inflows from
such investments until dividends received, even profits have been reported under equity
accounting. There is also no guarantee that our joint ventures or associates may declare
dividends. The business rationale for our business partners to cooperate with us primarily
include, amongst others, the use of the “Greentown” brand in the origination and daily
operation of the project management businesses. If such business partners use such trademarks
in ways that negatively affect the brand images, our reputation could be damaged, which in turn
may have an adverse effect on our financial condition and results of operations. In addition, our
interests in joint ventures and associates may subject us to adverse financial risks. For example,
during the Track Record Period, our share of results of joint ventures and associates fluctuated
subject to the increase or decrease in our interests in joint ventures and associates as well as
the operations of those entities. Since some of those entities were at an early stage of operation
and had been operating at a loss, our profitability and our results of operation as a whole were
adversely affected. During the Track Record Period, our share of results of joint ventures was
a loss of RMBR&.7 million, a loss of RMB27.4 million and a loss of RMB15.4 million in 2017,
2018 and 2019. Our share of result of associates increased from a loss of RMB1.7 million in
2018 to a loss of RMB6.6 million in 2019, primarily resulting from the net losses mainly
incurred by Greentown Shenye’s operating project management business mainly due to its
preliminary development state while ramping up its businesses. As advised by our PRC Legal
Advisor, the liability of shareholders of a limited liability company in the PRC is limited by
their respective subscribed capital contribution to such company. As of the Latest Practicable
Date, the potential maximum exposure of our share of losses of our joint venture business
partners is estimated to be RMB237.1 million, which reflects our total subscribed capital
contribution to these joint ventures. See ‘“Business — Project Management Business —
Commercial Project Management — Cooperation with Business Partners — Performance of our
business partners” for details. Our financial performance may continue to be subject to
fluctuations in future periods in conjunction with our future investments in joint ventures and
associates or the performance of such entities.

Major decisions of the joint ventures require board approval. According to our PRC Legal
Advisor and based on the shareholders’ agreements and articles of association of the joint
ventures, valid board resolutions on major decisions will require approval by a specific
minimum proportion of the directors, but none of the shareholders by itself will be entitled to
appoint the number of directors required to approve such valid board resolutions or to vary
such requirement. Accordingly, we do not have control over the joint ventures. Therefore, such
joint ventures involve a number of risks, including but not limited to (i) we may not be able
to pass certain important board resolutions requiring such specific minimum proportion of
directors or unanimous consent of all of the directors of our joint ventures (as applicable) if
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there is a disagreement between us and our business partners; (ii) we may disagree with our
business partners in connection with the scope or performance of our respective obligations
under the arrangements; (iii) our business partners may be unable or unwilling to perform their
obligations under the arrangements with us, including their obligations to make required
capital contributions, whether as a result of financial difficulties or other reasons; (iv) our
business partners may have economic or business interests or goals and philosophies
inconsistent with ours; (v) our business partners may take actions contrary to our requests,
instructions, policies or objectives with respect to our property investments; and (vi) our
business partners may face financial or other difficulties affecting their ability to perform their

obligations under the relevant arrangements with us.

Furthermore, in 2017, 2018 and 2019, service fees paid to our single largest supplier
amounted for approximately 31.0%, 15.1% and 10.8%, respectively, of our total purchases
(including service fees), and service fees paid to our five largest suppliers amounted for
approximately 68.9%, 56.9% and 49.7%, respectively, of our total purchases (including service
fees). See “Business — Suppliers” for details. These purchases mainly represent the
management service fee that we paid to our business partners comprising mainly our joint
ventures, under our cooperation with business partners model for commercial project
management. If any of these joint ventures terminates its business relationship with us, we may
not be able to immediately find replacements, which may adversely affect our business and
financial results.

We may be adversely affected by the performance of third-party contractors and
suppliers.

As part of our project management process, we assist the Project Owner in identifying and
engaging third-party contractors and suppliers to provide various services, including design,
pile setting, foundation digging, construction, equipment installation, interior decoration,
electromechanical engineering, pipeline engineering and elevator installation, among others
and a series of construction materials and other materials. The ability of a third-party
contractor or supplier to perform its functions in relation to a project effectively and efficiently
will affect our ability to meet the project’s quality expectations, budget and milestones based
on our project development plan. We generally select these third-party contractors and
suppliers for the Project Owners through tender processes and taking into account factors
including their demonstrated competence, market reputation, track records, our prior
relationships with them, and adequate human resources for our managed projects. We also
adopt and follow our own quality control procedures and routinely monitor works performed
by third-party contractors. However, we cannot assure you that third-party contractors and
suppliers will provide services and products pursuant to our required standard of quality or
fully comply with the applicable PRC laws and regulations. If the performance of any
third-party contractor or supplier is not satisfactory or does not comply with the applicable
laws and regulations, we may need to assist the Project Owners to replace that contractor or
supplier or take other remedial actions, which could increase the cost and lengthen the time
required to complete the work and the project as a whole. In addition, we are expanding our
business into other regional markets in China, and there may be a shortage of contractors and
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suppliers that meet our quality requirements in such markets. Moreover, contractors and
suppliers may undertake other real estate projects, engage in risky or unsound practices or
encounter financial or other difficulties, which may affect their ability to complete their work
for us on time or within budget. The occurrence of any of the above factors could have a
material adverse effect on our reputation, business, results of operations and financial

condition.

The business and prospects of our government project management business depend upon
the continued public spending and investment by the PRC government.

The business and prospects of our government project management business segment
depend upon the continued public spending and investment by the PRC government. The vast
majority of the projects we undertake in this business segment are public housing property
development. The renewal of urban and rural areas to public housing is an important direction
of the PRC housing policy, with a target to build 20 million houses in the 13th Five-Year
Planning Period (2016 to 2020). According to the arrangement of the PRC government work
meeting of the States Council in 2017, a three-year renewal plan would be implemented
between 2018 and 2020, with an aim to build 15 million houses. In 2019, the annual
development target plan of public housing was set at approximately 2.85 million apartments,
which creates an ample development potential for the project management industry in the
coming years. According to China Index Academy, the total investment in the infrastructure
spent by the PRC government amounted to RMB510.6 billion in 2011 and increased to
RMB1,453.3 billion in 2018, representing a CAGR of 16.1%. Any significant reduction in the
PRC government’s public budgets or changes in policies relating to the property market and
city development plans could materially and adversely affect our business, results of operations

and financial condition.

In addition, as a leading company undertaking government project management services,
we need to closely collaborate with the local PRC government. Although we believe that we
are currently maintaining a close working relationship with the public bodies, there can be no
assurance that these relationships will continue to be maintained in the future. The public
bodies may (i) be unable or unwilling to fulfill their obligations, (ii) encounter financial
difficulties, or (iii) have disputes with us as to the contractual terms or other matters. Such
authorities may not perform their contractual obligations in a timely manner, if at all, or may,
without prior notice or consent from us, change existing policies and project plans for a number
of reasons, such as government budgeting. Any failure of our contracting public bodies to
fulfill their contractual obligations or any adverse change to the policies or their plans may
require us to adjust our construction and development plans and thus adversely affect our
operating results. If there is any material disagreement between the PRC government and us,
we may not be able to successfully resolve the disagreement in a timely manner, or at all.
Disputes with public bodies may last for a considerably longer period of time than for those
with private sector counterparties, and payments from the public bodies may be delayed as a
result. Any of these factors may materially and adversely affect our business, prospects, results
of operations and financial condition.
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The projects we manage may not progress according to our project development schedule,
on budget or at all, which may lead to deterioration of our reputation and loss of or delay

in recognizing revenues.

Any changes to the project development schedule may affect the cash flows and results
of operations of the Project Owners and therefore, us. We generally receive our consultation
and management fees and performance-based bonus in parts according to the project
development progress and the sales and cash collection progress, where the final payment may
be receivable within a certain period of time after the projects are completed and delivered. The
progress of the development of our managed project can be adversely affected by many factors,

which may be beyond our control, including:

. changes in market conditions, an economic downturn or a decline in consumer

confidence;

. shortage of financing of the Project Owners to fund the project development;

. delays in obtaining necessary licenses, permits or approvals or the land use right

certificates of the managed projects from governmental agencies or authorities;

. relocation of existing residents and demolition of existing structures;

. shortages of materials, equipment, contractors and skilled labor in certain new
markets that we plan to penetrate into;

. latent soil or subsurface conditions and latent environmental damage requiring

remediation;

. unforeseen engineering, design, environmental or geographic problems;

. labor disputes;

. construction accidents;

. natural disasters, acts of God or occurrence of epidemics;

o adverse weather conditions;

. changes in governmental practices and policies, including reclamation of land for

public works or facilities; and

. other unforeseen problems or circumstances.
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Our project management business is at risk from earthquakes, floods and other natural
disasters in the regions where we operate. Damage to any of the properties we develop or
impact on the markets, whether by natural disasters or otherwise, may either delay or preclude
the construction progress and sale of the property in our project management projects or
adversely affect our budget for the projects. Construction delays or failure to complete
construction of a project according to its planned specifications, schedule or budget may
materially and adversely affect our reputation as a project manager in the real estate industry,
further causing loss of or delay in recognizing revenues and generating positive cash flows of
the Project Owners, which in turn may affect our business, results of operations and financial
condition. If a property project is not completed on time, the purchasers of pre-sold units may
be entitled to late delivery compensation or even terminate the pre-sale agreements and claim
damages. We may then be subject to penalty charges caused by delays due to claim of the
Commercial Project Owners, the limit of which is up to the total management fee we actually
collected.

Any inappropriate use of any of the “#&3%” (Greentown) or related trademarks and
deterioration in the “#3” (Greentown) brand image could adversely affect our business.

We have benefited significantly and expect to continue to benefit significantly from
Greentown’s strong brand recognition and brand image. Any negative incident or negative
publicity concerning any of the “#kJk” (Greentown) or related trademarks or the “#kik”
(Greentown) brand image could adversely affect the brand value and accordingly our
reputation and business. Currently, various “#k3%” (Greentown) and related trademarks have
been registered respectively under the names of Greentown Holdings Group Limited (#ki{%
AL B4 BRZA F]) (an associate of former substantial shareholder of Greentown China, as of the
Latest Practicable Date, and whose interests may not align with ours) (“Greentown Holdings
Group”) and member(s) of our Parent Group for various classes and categories of services and
products. Most of our managed commercial project management projects use the “#kKIR”
(Greentown) or related trademarks including trademarks previously acquired by our Parent
Group from Greentown Holdings Group which are licensed by our Parent Group to us. A few
related entities (which are not members of our Parent Group or our Group), such as Greentown
Real Estate Development Group Co. Ltd (%% S 4% e 4L B A FR/A 7]) (a company previously
held as to 5% by our Parent Group which equity interests were subsequently transferred to our
Group as described in “Relationship with Controlling Shareholders — Business Delineation
Between the Parent Group and Our Group”), among others, have historically been licensed and
are still licensed by Greentown Holdings Group and/or the Parent Group to use the
“Greentown” (#kJ) or related trademarks (including certain trademarks licensed by our Parent
Group to us pursuant to the Trademark License Agreement between Greentown China and our
Company as described below) for, as the case may be and among other things, project
management businesses that may be similar to our businesses. Therefore, there may be third
parties using “#%J%” (Greentown) or related trademarks in their project management business
or other businesses in competition with us. Moreover, the interests of the owners or licensees
(other than us) of the “#kJ%” (Greentown) or related trademarks may not align with our
interests. In addition, there is no assurance whether Greentown Holdings Group will use the
“%%Jk” (Greentown) brand for registered uses including non-real estate related purposes.
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Greentown Holdings Group may also allow its certain related entities or other third parties to
use the “Greentown” trademark in their business operations, such as parties which are engaged
in businesses including property management, interior decoration, media, hospital investment,
and education businesses. If such entities use such trademarks in ways that negatively affect
the “#k4” (Greentown) brand images, our reputation could be damaged, which in turn may
have an adverse effect on our financial condition and results of operations.

In anticipation of the Global Offering and to ensure that we will continue to be able to
use certain “#k¥L” (Greentown) or related trademarks that we have been using in our project
management business, our Company and Greentown China entered into a trademark license
agreement on February 24, 2020 (the “Trademark License Agreement”) for a term commencing
from the date of the agreement for an initial term of 10 years from the Listing, subject to
renewal for another 10 years at our choice. Any such renewal would be subject to compliance
with relevant laws and regulations, including the Listing Rules, and may hence be subject to
approval by independent Shareholders in the future. Therefore, there is no guarantee that we
will be able to renew such agreement in a timely manner, or at favorable terms, or at all, in the
future. In the event that we fail to renew or encounter significant delays in renewing such
agreement, we may not be able to undertake certain project management projects or allow the
Project Owners to use or continue to use the “#k¥%” (Greentown) brand as part of our project
management services, and therefore our business, financial condition and results of operations
may be adversely affected. Moreover, licensing fees are payable by us to our Parent Group
under the Trademark License Agreement upon Listing. The licensing fee payable to Greentown
China during the term of the license per year is a fixed amount and shall be gradually increased
to RMB60 million per year, The licensing fee for the 1st to 10th year shall be subject to a lower
amount that may be agreed by Greentown China and our Company, and the licensing fee for
the 11th to 20th year may also be adjusted as agreed by Greentown China and our Company.
Such trademark licensing fee, which does not exist prior to the Listing, may have an adverse

effect on our profit margin, financial condition and results of operations after Listing.

Moreover, while we have been advised by our PRC Legal Advisor that we have been
granted by our Parent Group with sufficient licensing rights to use the relevant “#KJR”
(Greentown) and related trademarks pursuant to the Trademark License Agreement for our
businesses, there is no assurance that there would be no person who alleges that we do not
possess all sufficient rights to use all relevant “#k¥%” (Greentown) or related trademark in
engaging in our businesses. Any such allegations, whether or not ultimated be substantiated,
may harm our reputation, draw our resources in responding to any such allegations and may
have an adverse effect on our operation, business, financial condition or prospect. Brand value
is based largely on subjective consumer perceptions and can be damaged by isolated incidents
that reduce consumer trust. Consumer demand for products associated with the “#kKIkK”
(Greentown) brand and the “#kJX” (Greentown) brand value could diminish significantly if the
development projects that we, our Parent Group or others undertake to manage fail to live up
to the “#kJk” (Greentown) brand standard, or fail to deliver a consistently positive consumer

experience, or if we are perceived to act in an unethical or socially irresponsible manner.

_ 54—



RISK FACTORS

In addition, the respective efforts (if any) of the owners or licensees to protect the “#kJ”
(Greentown) or related brand name may not be adequate, and they or we may fail to identify
any unauthorized use of the “Greentown” brand name or to take appropriate steps to enforce
the rights on a timely basis, or at all, resulting in the Greentown brand’s misappropriation or
misuse. Any unauthorized use of “%#kJ%” (Greentown) or related trademarks or infringement of
the “#kJ” (Greentown) or related brand name may impair its value and in turn reduce the
incentive for a Project Owner to mandate us to manage their property development projects.
Any deterioration in the “#k3%” (Greentown) or related brand name may ultimately damage our
reputation as a project management enterprise and have a material adverse effect on our

business, financial position and results of operations.

Our success depends on the retention of our management team and qualified employees,
as well as our ability to attract and retain qualified and experienced employees.

Our success and growth depend on the continued services of our executive Directors such
as Mr. Li Jun, and other members of our senior management team, as well as the efforts of our
other key employees, including but not limited to the project managers of each managed
project. They have extensive experience in the PRC real estate and project management
industries, and in-depth knowledge of various aspects of project management, strategic
planning and business management. We cannot assure you that any executive Director or
member of senior management, or any of our key employees is willing or able to continue in
his or her present position or that we will be able to promptly find and hire a suitable
replacement if he or she is recruited by a competitor or departs to start a competing business.
Any negative news regarding our senior management team or our employees may also
adversely affect our reputation or business. Moreover, along with our steady growth and
expansion into other regional markets in China, we will need to employ, train and retain
additional suitable skilled and qualified management and employees from a wider geographical
area. If we cannot attract and retain suitable personnel, our business and future growth may be
materially and adversely affected.

We may not be able to sustain the gross profit margins of the commercial project
management services at the levels we had during the Track Record Period.

We have experienced decreases in gross profit margin of the commercial project
management services during the Track Record Period. The gross profit margin of the
commercial project management decreased from 61.4% in 2017 to 55.7% in 2018 and
decreased from 55.7% in 2018 to 46.2% in 2019. The decreases in gross profit margin for the
commercial project management services were mainly due to the rapid development through
cooperation with business partners under which we need to pay certain percentage of our
management fee to the cooperated business partners. The number of projects we operated
through cooperation with business partners has increased from 37 as of December 31, 2017 to
89 as of December 31, 2019. See “Business — Project Management Business — Commercial
Project Management — Cooperation with Business Partners” and ‘“Financial Information —
Description of selected statements of profit or loss line items — Gross Profit and Gross Profit
Margin.”
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There can be no assurance that we will be able to maintain the gross profit margins of the
commercial project management business at the levels we had during the Track Record Period.
We may, from time to time, operate our commercial project management business through
cooperation with business partners in the future which may affect our gross profit margin.
Furthermore, there is no guarantee that we will be able to control or reduce our cost and
expenses or improve our cost efficiency and accordingly, our gross profit margin. If there is any
decline in our gross profit margins in the future, or if we fail to sustain the margin levels, our
profitability and financial condition may be materially and adversely affected.

We experienced net current liabilities during the Track Record Period and may need
additional external financings to fund our working capital requirements and we may not
be able to obtain such financings on acceptable terms or at all.

As of December 31, 2017, 2018 and 2019, we had net current liabilities of RMB459.1
million, RMB184.5 million and net current assets of RMB466.8 million, respectively. We
recorded net current liabilities as of December 31, 2017 and 2018 primarily due to (i) the
relatively larger amounts due to related parties mainly representing the fee payable in relation
to project management services provided by our cooperated business partners and the non-trade
payables due to (a) Greentown Real Estate in connection with the unpaid consideration for our
acquisition of Greentown Shidai and Greentown Dingyi in 2017 and (b) Greentown Real Estate
in connection with the payments made to suppliers and constructors in the Media Village
Project Management on behalf of us as well as (ii) the relatively larger amounts of trade and
other payables mainly representing other payables to Project Owners in connection with the
deposits they placed with us and payroll payable. For further information on our net current
liabilities position during the Track Record Period, see “Financial Information — Working
Capital” in this prospectus. Net current liabilities may expose us to certain liquidity risks and
could constrain our operational flexibility and adversely affect our ability to expand our
business. Although we had net current assets as of December 31, 2019, we cannot guarantee
if we will be able to maintain such position and will not have net current liabilities in the
future. We cannot assure you that we will have sufficient financial resources to meet our
anticipated cash needs, including capital requirements, capital expenditure, repayment of our
future indebtedness, if any, when it falls due and various contractual obligations. In the event
that we are unable to maintain adequate cash inflows from our operating activities, or if we fail
to obtain alternative bank and credit facilities, or fail to obtain them on reasonable terms, or
at all, our business, financial condition and results of operations may be materially and
adversely affected.

Our results of operations and financial position could be adversely affected by any
goodwill impairment.

We recognized goodwill of RMB769.2 million in connection with the acquisition of
subsidiaries Greentown Management and Greentown Shidai in 2015. This goodwill was
allocated to an individual cash generating unit and was subject to the assessment for
impairment annually or more frequently if certain events or changes in circumstances indicate
that it might be impaired. We did not recognize any impairment losses in respect of goodwill
based on the impairment testing conducted by us during the Track Record Period. See Note 20
in the Accountants’ Report included in Appendix I to this prospectus for details.
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Pursuant to applicable accounting standards, the impairment loss of goodwill is
recognized for the amount by which the carrying amount of cash generating unit exceeds its
recoverable amount. The recoverable amount is the higher of the cash generating unit’s value
in use and its fair value less costs of disposal. In evaluating the potential for impairment of
goodwill, we make assumptions including but not limited to annual incremental sales contract
rate, gross margin rate, pre-tax discount rate and long-term growth rate to determine the basis
of recoverable amount of the cash generating unit. These assumptions could be affected by our
future operating performance, business trends, and general market and economic conditions
which we cannot assure you that our assumptions will be proved to be correct. If any of these
assumptions do not materialize, or if the performance of our business is not consistent with
such assumptions, we were required to recognize impairment loss. Any significant impairment
of goodwill could have a substantially adverse effect on our financial position and results of
operations.

Our equity instruments are measured at fair value through other comprehensive income
and are subject to risks associated with valuation uncertainty due to the use of
unobservable inputs.

As of December 31, 2019, the equity instrument at fair value through other
comprehensive income was RMBS87.2 million, representing our equity interest in private
entities engaging in project management industry in the PRC. We have elected to designate
these investments in equity instruments at fair value through other comprehensive income as
we consider that such instruments would be held for the long term for the objective of
strengthening our business relationships. The accounting estimates in the fair value
measurement and the use of significant unobservable inputs in the valuation process are subject
to risks and uncertainty and may materially and adversely affect our financial condition and
results of operations.

We are subject to credit risks.

Our credit risk is primarily attributable to our trade receivables, contract assets and
amounts from related parties. We adopted the expected credit loss model from January 1, 2018.
Our impairment losses under expected credit loss model, net of reversal were a loss of
RMB11.3 million and a loss of RMB7.8 million in 2018 and 2019, respectively. Our trade
receivables mainly represented trade receivables from our Project Owners and customers of our
consulting services. As of December 31, 2017, 2018 and 2019, our trade receivables, net of
allowance for credit losses amounted to RMB102.4 million, RMB78.2 million and RMB137.7
million, respectively. Our trade receivables, net of allowance for credit losses increased from
RMB78.2 million as of December 31, 2018 to RMB137.7 million as of the same date in 2019
primarily because of the growth of our commercial project management and government
project management businesses. Our contract assets mainly represented our right to
consideration for work completed but not billed because such right remains subject to our
future performance in achieving specified milestones stipulated in the relevant project
management contracts. The contract assets will be transferred to trade receivables when the
rights become unconditional. Our contract assets were RMB220.3 million, RMB244.0 million
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and RMB311.9 million as of December 31, 2017, 2018 and 2019. The increase of our contract
assets during the Track Record Period mainly reflected the state of our billing, the development
stages of the projects we had and our continued expansion of our business. We are subject to
the credit risk of our Project Owners in connection with our business, which could, in turn,
adversely affect our results of operations and financial conditions.

Our amounts due from related parties mainly represented (i) the management fee payable
by Greentown Real Estate which in certain projects entered into the project management
mandates directly with the Project Owners under which we provided project management
services and were entitled to the fee Greentown Real Estate charged the Project Owners (ii) the
performance deposits paid to the related parties and funds paid in advance to our cooperated
joint ventures before the completion of the relevant projects as well as (iii) the service fee
payable by our related parties as customers of our other services. Additionally, it also includes
non-trade financing receivable from our related parties.

We perform credit evaluations of our customers’ and related parties’ credibilities based on
our past dealings. However, we cannot assure you that such evaluations are sufficient and
adequate or our Project Owners or related parties will not defer or default on payment. Delay
in settling receivables by our Project Owners may affect our cash flows and increase our
working capital needs. If a Project Owner or a related party defaults on its payments to us, it
could also affect our liquidity and limit the capital resources available to us for other purposes.
We may seek compensation for losses that we incurred, but the settlement process generally
takes a significant amount of time as well as financial and other resources, and the outcome
may not be favorable to us.

Changes in fair value of investment properties measured at fair value through profit or
loss may affect our financial condition and results of operations.

During the Track Record Period and up to the Latest Practicable Date, we had property
interests held under operating leases to earn rentals or for capital appreciation purposes, which
were recorded as investment properties at fair value through profit or loss. During the Track
Record Period, we acquired these investment properties from two defaulting Project Owners
who offered these properties to settle their payables to us. We assessed the fair value of these
investment properties as of December 31, 2017, 2018 and 2019, and recorded gain or loss from
changes in the fair value for the respective periods. Our gain or loss from changes in the fair
value of investment properties was a gain of RMB1.2 million, a loss of RMB15.4 million and
a loss of RMB1.0 million in 2017, 2018 and 2019, respectively. The fair value of such
investment properties as of December 31, 2017, 2018 and 2019 are derived from the valuations
carried out as of such dates by an independent valuer. The estimation of our investment
properties at fair value through profit or loss primarily uses direct comparison method and
makes adjustments according to other market observable transactions of similar properties. The
market condition has, from time to time, experienced price fluctuations that are subject to
uncertainty and beyond our control. We cannot guarantee that investment properties will not be
offered from Project Owners to settle their payable in the future. As a result, such treatment
of carrying amounts of our investment properties measured at fair value through profit or loss
may cause volatility in or adversely affect our financial condition and results of operations.
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Our business strategies are subject to uncertainties and risks and therefore our future
growth may not materialize as planned.

Our ability to continue to grow our business will depend on our continuing ability to
successfully implement our business strategies. For further details, see the section headed
“Business — Our Strategies” in this prospectus. However, we base our expansion plans on our
assessment of market prospects. We cannot assure you that our assessment will prove to be
correct or that we can grow our business as planned. Our ability to implement our business
strategies depends on, among other things, the general economic conditions in the PRC, our
ability to continue to maintain close relationships with our key customers, the increasing
spending by the PRC government on public works projects, the current growth prospects for
private development projects, the availability of management, financial, technical, operational
and other resources, and competition. The implementation of these strategies is therefore
subject to factors beyond our control, we cannot assure you that our future growth will be at
a rate comparable to that in the past, or at all. Consequently, if we fail to effectively implement
our business strategies, our business, financial position and results of operations may be
materially and adversely affected.

We plan to expand into the real estate-related financial solutions business, which is an
evolving industry subject to developing regulations in China.

We plan to further enhance our value proposition to the Commercial Property Owners by
providing real estate-related financial solution services, which are mainly comprised of
liquidity support, debt financing and equity investment through sourcing from third-parties or
with own capital in response to the needs of the Commercial Project Owners in selective
project management projects. Since early 2019, we have explored the opportunities to provide
liquidity support, debt financing and equity investment through sourcing from third-parties or
with own capital in response to the needs of the Commercial Project Owners in selected
commercial project management projects, as part of our efforts to provide comprehensive
commercial project management solutions. The regulatory framework for the real estate-related
financial solutions industry in China is evolving and may remain uncertain for the foreseeable
future. Expansion in this new business area involves new risks and challenges. For example,
our contemplated liquidity support and debt financing solutions may involve the lending of
money which may not be in compliance with the General Lending Provisions ( {EFCGEH]) ),
a departmental rule promulgated by the PBOC in 1996, although we are advised by our PRC
Legal Advisor that under normal circumstances, the possibility that the PBOC would impose
a penalty on us pursuant to the General Lending Provisions is low. See “Business — Project
Management Business — Commercial Project Management — Commercial Project Management
with Capital Contribution.” In addition, for certain financial solution services, we have
committed or will commit our own capital and may introduce our financing partners, which are
reputable and credible large-scale enterprises or established financial institutions, to our
selective Project Owners to provide or contribute their capital. Our lack of familiarity with the
real estate-related financial solutions sector may make it difficult for us to anticipate the
demands and preferences of the Commercial Project Owners and develop financial solution
services that meet those preferences. We may need to obtain certain business licenses for
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providing financial services and there is no guarantee that we will be able to obtain such
licenses in a timely manner or at all. We may not be able to successfully identify new service
opportunities or develop and introduce these opportunities to the Commercial Project Owners
in a timely and cost-effective manner, or our financing partners may be dissatisfied with the
returns from real estate-related financial solution services that we offer. Furthermore, our
ability to manage the quality of our financial asset portfolio will have significant impact on the
results of operations of our real estate-related financial solution services business. There is no
guarantee that the Commercial Project Owners will always be able to repay debts owed to our
financing partners or us, or generate returns from businesses invested by the financing partners
and us. Deterioration in the overall quality of our financial asset portfolio may occur due to a
variety of reasons, including factors beyond our control, such as a liquidity or credit crisis of
the Commercial Project Owners, a slowdown in the growth of the Chinese or global economies,
a liquidity or credit crisis in the Chinese or global finance sectors or real estate sectors or a
material adverse regulatory change affecting our industry in China. Any significant
deterioration in the asset quality of our real estate-related financial solutions business may
have an adverse effect on our business, results of operations and financial condition.

We are susceptible to changes in the regulatory landscape of the project management
industry and the real estate industry in the PRC in general.

As we are a project management service provider, our growth potential is, and will likely
continue to be, affected by developments in the project management industry and the real estate
industry in the PRC in general. The PRC government promulgates new laws and regulations
from time to time in relation to these industries. Among other measures, the PRC government
may reduce the land available for property development, determine the means of bidding for
the grant of land in a flexible manner including “restrict housing price and bid for land,”

9

“restrict land price and bid for housing,” “restrict land price and bid for resettlement housing
area” and “sell existing houses or bid for self-holding areas after the premium rate is exceeded
for a certain percentage,” implement measures including restriction policies on sales and loans
of commodity housing to suppress the level of increase in property prices, impose foreign
exchange restrictions on cross-border investment and financing, restrict foreign investment and
taxation. Such policies are introduced to curb overheating or speculation in the real estate
industry and may reduce market demand for properties overall. In the event that they decelerate
the overall growth of property development in the PRC, we may experience slower growth in
the market for project management services, which could in turn restrict our potential in and
efforts to expand our business. Furthermore, the PRC government implements macro-economic
control measures from time to time to ensure the orderly development of the real estate market.
The control measures implemented by the PRC government will affect the development of real
estate projects, reducing the demand to hire project managers for their management of projects,
and thus affecting the operation of or project management business. Any adverse changes in the
regulatory environment, economic slowdown, recession or other developments in the social,
political, economic or legal environment of the PRC could result in fewer new property
development projects, or a decline in the purchasing power of potential purchasers, resulting
in lower demand for our services and lower revenue for us. As such, our business, financial
condition and results of operations could be materially and adversely affected.
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Our business may be adversely affected if we fail to obtain, or experience material delays
in obtaining requisite approvals, licenses and permits to conduct certain services.

We have obtained and maintained certain approvals, licenses and permits and fulfilled
registration and filing requirements in order to conduct certain government project
management services and related consultation services of which some Government Project
Owners have corresponding requirements. We must meet various specific conditions in order
for the government authorities to issue or renew any such certificate or permit. We cannot
guarantee that we will be able to adapt to new rules and regulations that may come into effect
from time to time with respect to our business operations or that we will not encounter material
delays or difficulties in fulfilling the necessary conditions to obtain and/or renew all requisite
licenses and permits for our operations in a timely manner, or at all, in the future. Therefore,
in the event that we fail to obtain or renew, or encounter significant delays in obtaining or
renewing the necessary approvals, licenses and permits, we will not be able to undertake some
government projects and our business, financial condition and results of operations may be
adversely affected.

We may fail to effectively implement our risk management and internal control policies
and procedures.

The complexity of our operations and products exposes us to various risks, including
market risk, liquidity risk, credit risk, operational risk and legal and compliance risk. We have
established corporate governance and risk management control systems and procedures. See
the section headed “Business — Internal Control and Risk Management — Risk Management.”
Certain areas within our risk management systems may require constant monitoring,
maintenance and continual improvements by our senior management and staff. We cannot
assure you that our risk management systems are adequate. Our businesses and prospects may
be materially and adversely affected if our efforts to maintain these systems are proved to be
inadequate.

Deficiencies in our risk management systems and procedures may adversely affect our
ability to record, process, summarize and report financial and other data in an accurate and
timely manner, as well as adversely impact our ability to identify any reporting errors and
non-compliance with rules and regulations. Future risk exposure can be significantly greater
than the exposure estimated under the historical methods. Moreover, the information and
empirical data that we rely on may become obsolete quickly as a result of market and
regulatory developments, and our historical data may not be able to adequately reflect risks that
may emerge from time to time in the future.

The internal control systems may contain inherent limitations caused by misjudgment.
Any failure to address any risk related matters and other deficiencies in a timely and effective
manner may result in investigations, disciplinary actions or even prosecution being initiated
against us or our employees, or disruption to our risk management systems, any of which may
impose a material and adverse effect on our business, financial condition and results of
operations.
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Any acquisitions, dispositions, market development or other investments that we may
undertake may present risks or uncertainties.

We may selectively pursue acquisitions or dispositions of businesses, or strategic
investments. See “Business — Our Strategies — Develop ourselves as a comprehensive project
management platform through enriching our services along the value chain.” There can be no
assurance that we will be able to locate suitable targets for acquisitions or investments, or that
we will be able to consummate any such transactions on terms and conditions acceptable to us,
or that such transactions will be successful. Acquisitions may cause us to enter into businesses
that we have not previously conducted and expose us to additional business risks that are
different from those we have historically experienced. We may also encounter difficulties
identifying all significant risks relating to potential acquisitions during our due diligence
activities and successfully managing the growth we expect to experience from such
acquisitions. We may face difficulties in integrating acquired operations with our existing
business. With respect to potential dispositions, we may be unable to successfully cause a
buyer of a divested business to assume the liabilities of that business or, even if such liabilities
are assumed, we may have difficulties enforcing our rights, contractual or otherwise, against
the buyer. With respect to other investments, the companies that we invest in may fail, causing
a loss of all or part of our investment.

We may be involved from time to time in disputes, administrative, legal and other
proceedings arising out of our projects or subject to fines and sanctions in relation to our
non-compliance with certain PRC laws and regulations, and may face significant
liabilities or damage to our reputation as a result.

We may be involved in disputes with various parties involved in the construction,
development and the sale of the managed projects that we were engaged to provide project
management services, including contractors, suppliers, construction workers, Project Owners
and residents, partners and purchasers. These disputes may lead to protests, legal or other
proceedings and may result in damage to our reputation, incurrence of substantial costs and the
diversion of resources and management’s attention. The judicial process may distract us from
devoting our attention to normal and customary operating functions. In addition, we may have
compliance issues with regulatory bodies in the course of our operations, which may subject
us to administrative proceedings and unfavorable decrees that result in liabilities, fines or
sanctions and cause damage to our reputation and delays to our project management projects.
We may also be involved in disputes or legal proceedings in relation to delays in the
completion and delivery of our managed projects. During the Track Record Period, we had not
been and were not a party to any material legal, arbitral or administrative proceedings and we
were not aware of any material pending or threatened legal, arbitral or administrative
proceedings against us or any of our Directors which, in the opinion of our Directors, could
have a material adverse effect on our business operations or financial condition as a whole.
After the Track Record Period and up to the Latest Practicable Date, we were named as a
defendant in two legal proceedings in the ordinary course of our business of project
management with alleged claims in the aggregate amount of approximately RMB60.3 million
against us due to early termination of the project management agreements with the relevant
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Project Owners. Our external PRC litigation advisor, Zhejiang T&C Law Firm, has advised us
that the counterparties to these two legal proceedings do not have sufficient legal ground to
support their major claims because (i) we have timely performed our corresponding obligations
and rendered our services in accordance with the timelines stipulated in the relevant project
management projects prior to June 2019; (ii) the project milestones were not fully achieved as
planned since June 2019 primarily due to reasons beyond our control; and (iii) due to
non-performing of the relevant Project Owners since the third quarter of 2019, we have the
rights to terminate, and have notified the relevant Project Owners to terminate, the relevant
project management agreements in January 2020 and the project deposits we received were
therefore forfeited, and accordingly, the chance of receiving favorable final judgments by these
counterparties for their monetary claims in these two legal proceedings is remote. Based on the
foregoing, our Directors are of the view that the two legal proceedings will not have a material
impact on the reputation, business, financial condition and results of operations of the Group
as a whole. The occurrence of any of the above events, and failure to comply with any
applicable PRC laws or regulations, may have a material adverse effect on our business, results
of operations and financial condition. Finally, any failure or alleged failure by us or any of our
directors, officers or other agents to fully adhere to the PRC or other applicable bribery or
anti-corruption laws, or any investigation in relation to such failure or alleged failure by any
regulatory body, could also materially and adversely affect our reputation and our business,
results of operations and financial condition. For more information, see “Business — Legal

Proceedings and Compliance.”

We are exposed to risks associated with failing to detect and prevent fraud, negligence or
other misconduct committed by our employees, third-party subcontractors or third
parties.

We are exposed to fraud, negligence or other misconduct, intended or unintended,
committed by our employees, subcontractors, agents, customers or other third parties that could
subject us to financial losses and sanctions imposed by governmental authorities as well as
seriously harm our reputation. We cannot assure you that our risk management and internal
control systems will always enable us to detect, prevent and take remedial measures in relation
to fraud, negligence or other misconduct committed by our employees, third-party
subcontractors or third parties in a timely and effective manner. Examples of such behavior

include crimes such as theft, vandalism and bribery during tenders.

Although we have limited control over the behavior of any of these parties, we may be
viewed as at least partially responsible for their conduct on contractual or tortious grounds. We
may become, or be joined as, a defendant in litigation or other administrative or investigative
proceedings and be held accountable for injuries or damages sustained by our customers or
third parties. In the event that we cannot recover related costs from the employees, third-party
subcontractors or third parties involved in the misconduct, our business, financial condition
and results of operations could be materially and adversely affected. Such misconduct could

also attract negative publicity on our Group, damaging our reputation and brand value.
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We may be subject to risks relating to our leased properties.

As of the Latest Practicable Date, we entered into 43 lease agreements as tenants with
independent third parties (including a director of one of our joint ventures). Some of the lessors
to these leases have not provided us with evidence of the right to lease such properties.
Therefore, we cannot guarantee that the lessors from whom we leased such properties are the
landlords and have the right to lease such properties to us. If the relevant right holders or other
third parties challenge our use of such leased properties and we may be required to relocate on
short notice. Our Directors do not anticipate any material difficulty in identifying comparable

alternative premises if we need to relocate for our operation.

In addition, we did not register 42 of such lease agreements. Pursuant to the
Administrative Measures for Commodity House Leasing (P45 B EEBHHE), which
became effective on February 1, 2011, parties to a lease agreement are required to file the lease
agreements for registration and obtain property leasing filing certificates for their leases.
Although we have been taken all practicable and reasonable steps to request the landlords of
such properties to cooperate with us to complete the registration in a timely manner, we cannot
assure you that such landlords will do so. Our PRC Legal Advisor has advised us that the lack
of registration of the lease agreements does not affect the validity of the lease agreements under
the relevant PRC laws and regulations. However, we may be required by relevant government
authorities to file the lease agreements to complete the registration formalities and may be
subject to a fine for non-registration, which may range from RMB1,000 to RMB10,000 per
lease agreement if we fail to complete the lease registration after we are requested to do so by
the competent PRC government authorities. As of the Latest Practicable Date, we had not
received any rectification order or been subject to any fines in respect of non-registration of
any of our lease agreements. The imposition of the above fines could require us to make
additional efforts and/or incur additional expenses, any of which could impact our business,
financial condition and results of operations. The registration of these lease agreements to
which we are a party requires additional steps to be taken by the respective other parties to the
lease agreement which are beyond our control. There can be no assurance that the other parties
to our lease agreements will be cooperative and that we can complete the registration of these
lease agreements and any other lease agreements that we may enter into in the future. See
“Business — Properties — Leased Properties” for details.

Failure to make adequate statutory social welfare payments for our employees may
subject us to penalties.

PRC laws and regulations require us to pay several statutory social welfare benefits for
our employees, including pension insurance, unemployment insurance, medical insurance,
work-related injury insurance, maternity insurance and housing provident fund. The amounts
of our contributions for our employees under such benefit plans are calculated based on a
certain percentage of salaries, including bonuses and allowances, up to a maximum amount

specified by the local government from time to time at locations where we operate.
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During the Track Record Period, we did not pay in full the required contributions to the
social insurance plans and the housing provident fund for a certain number of our employees
in accordance with the relevant PRC laws and regulations. Our PRC Legal Advisor has advised
us that in respect of outstanding social insurance contributions, if the competent authority is
of the view that the social insurance contributions we made for our employees do not satisfy
the requirements under the relevant PRC laws and regulations, we might be ordered to pay the
unpaid amount within a certain period and a late fee that equals to 0.05% of the total unpaid
amount per day, failing which we may be subject to a fine ranging from one to three times of
the total unpaid amount of the social security fund. In respect of the outstanding housing
provident fund contributions, if the competent authority is of the view that the housing
provident fund contributions we made for our employees do not satisfy the requirements under
the relevant PRC laws and regulations, it can order us to pay the outstanding balances to the
relevant local authority within a prescribed period, failing which it can apply to the local
people’s court for compulsory enforcement. As of the Latest Practicable Date, we had not
received any notice from the local authorities or any claim or request from the relevant
employees that require us to make payments for insufficient contributions. We estimate that the
aggregate amount of social insurance payments that we did not make was RMB3.9 million,
RMB&8.9 million and RMB14.4 million in 2017, 2018 and 2019, respectively, and the housing
provident fund contributions that we did not make were RMB3.8 million, RMBS5.0 million and
RMBS.4 million for the same periods, respectively.

We cannot assure you that the relevant local government authorities will not require us
to pay the outstanding amount within a prescribed time and impose late charges or fines on us,
which may materially and adversely affect our business, financial condition and results of
operations.

We may enter into loan agreements that contain restrictions limiting our flexibility in
operating our business.

We may enter into loan agreements, some of which may contain restrictive covenants,
including significant operating and financial restrictions that limit our ability or the ability of
our subsidiaries to, among other actions, pay dividends, enter into joint ventures, change
shareholding structure, consolidate, spin off, merge or sell or otherwise dispose of any of our
assets or business, incur or guarantee additional indebtedness and make certain investments. In
addition, future loan agreements may contain cross-default clauses whereby a default under
one of our loan agreements may trigger an event of default under other loan agreements. We
may also be required to maintain specified financial ratios and satisfy other financial covenants
under some loan agreements. Our ability to meet such financial ratios and other financial
covenants can be affected by events beyond our control, and there can be no assurance that we
will meet these ratios and comply with such covenants in the future. A breach of any of these
covenants could result in a default under these and other loan agreements, which may allow the
lenders to declare all amounts outstanding thereunder to be immediately due and payable and
terminate all commitments to extend further credit. If the indebtedness under our loan
agreements were to be accelerated, there can be no assurance that we will be able to pay such
indebtedness in full or at all.

— 65—



RISK FACTORS

We maintain limited insurance coverage.

In line with industry practice, we do not carry comprehensive insurance against all
potential losses or damages with respect to our properties before their delivery to customers nor
do we maintain insurance coverage against liability from tortious acts, property damage or
personal injury relating to the construction and maintenance of our properties. Although we
expect our third-party construction companies to maintain appropriate insurance coverage and
we also recommend the Project Owners to maintain necessary engineering insurances, we
cannot assure you that their insurance would cover or be sufficient to satisfy all claims, or that
we would not be sued or held liable for damages notwithstanding their insurance coverage.
Moreover, there are certain losses for which insurance is not available on commercially
practicable terms in China, such as losses suffered due to earthquake, typhoon, flooding, war
and civil disorder. If we suffer from any losses, damages or liabilities in the course of our
business, we may not have sufficient financial resources to cover such losses, damages or
liabilities or to satisfy our related obligations. Any payment we make to cover any losses,
damages or liabilities may have a material and adverse effect on our business, results of
operations and financial condition.

We rely on the proper performance of our information technology system.

We rely to a certain degree on the uninterrupted operation of our information technology.
We do not currently carry insurance to cover the risk of business interruption. We cannot assure
you that our information systems will always operate without interruption. Any malfunction to
a particular part of our system for an extended period of time may affect the quality of our
services or cause delay in the delivering process, which may have a material and adverse effect
on our business operations.

The national and regional economies in China and our prospects may be adversely
affected by natural disasters, acts of God, or occurrence of epidemics.

Our business is subject to general economic and social conditions in China. Natural
disasters, epidemics and other acts of God which are beyond our control may adversely affect
the economy, infrastructure and livelihood of the people in China. Some regions in China,
including the cities where we operate, are susceptible to the threat of flood, earthquake,
sandstorm, snowstorm, fire, drought, or epidemics such as COVID-19, Middle East respiratory
syndrome coronavirus, or MERS-CoV, Ebola, severe acute respiratory syndrome, or SARS, the
human swine influenza A (HIN1), the human swine influenza A (H5N1) and the human swine
influenza A (H7N9). Serious natural disasters may result in a tremendous loss of lives, injuries
and the destruction of assets, as well as disrupt our business operations. Severe communicable
disease outbreaks could result in widespread health crises and strict disease control measures
that may materially and adversely affect economic systems and financial markets. Acts of war
or terrorism may also injure our employees, cause loss of life, disrupt our business operations
and adversely affect the financial well-being of our customers. Any of these and other factors
beyond our control may create uncertainties within the overall business environment, thereby
causing our business to suffer in ways that we cannot predict and may materially and adversely
impact our business, financial condition and results of operations.
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RISKS RELATING TO DOING BUSINESS IN CHINA

Adverse changes in the PRC economic, political and social conditions as well as laws and
government policies, may materially and adversely affect our business, financial
condition, results of operations and prospects.

China has been, and will continue to be our primary operating base and currently most of
our assets are located in China. While the PRC economy has grown significantly in the past 30
years, growth has been uneven, both geographically and among the various sectors of the
economy. The PRC government has implemented various measures to encourage economic
growth and to guide the allocation of resources. Some of these measures benefit the overall
PRC economy, but may also negatively affect our operations. For example, our financial
position and results of operations may be adversely affected by the PRC government’s control
over capital investment, price controls or any changes in tax regulations or foreign exchange

controls that are applicable to us.

The PRC economy has been transitioning from a planned economy to a market oriented
economy. For the past three decades, the PRC government has implemented economic reform
measures emphasizing the utilization of market forces in the development of the PRC economy.
The PRC economy has grown significantly in recent decades, but there can be no assurance that
this growth will continue or continue at the same pace. In May 2017, Moody’s Investors
Service downgraded China’s sovereign credit rating for the first time since 1989 and changed
its outlook from stable to negative, citing concerns about the country’s rising levels of debt and
expectations of slower economic growth. The full impact of the Moody’s downgrade remains
to be seen, but the perceived weaknesses in China’s economic development model, if proven
and left unchecked, would have profound implications. In addition, demand for our services

and our business, financial position and results of operations may be adversely affected by:

. political instability or changes in social conditions in the PRC;

. changes in laws, regulations or policies or the interpretation of laws, regulations or
policies;

. measures that may be introduced to control inflation or deflation;

. changes in the rate or method of taxation;

. the imposition of additional restrictions on currency conversion and remittances
abroad; and

. changes in U.S. and international trade policies that may impact the PRC economy

and in turn the purchasing power of homebuyers in the PRC real estate market.
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PRC regulation of loans and direct investment by offshore holding companies to PRC
entities may delay or prevent us from using the proceeds of the Global Offering to make
loans or additional capital contributions to our PRC operating subsidiaries, which could
materially and adversely affect our liquidity and our ability to fund and expand our
business operations.

We may transfer funds to our PRC operating subsidiaries or finance their operations by
means of shareholder loans or capital contributions, including transferring the net proceeds of
the Global Offering to our PRC operating subsidiaries upon completion of the Global Offering.
Any loans to our PRC operating subsidiaries, which are foreign-invested enterprises, may not
exceed statutory limits based on the difference between their registered capital and investment
amount, and shall be registered with banks that have obtained the financial institution
identification code assigned by the relevant Foreign Exchange Bureau and that has activated
the capital account information system with the Foreign Exchange Bureau at its domicile (&
KEHUAT A1 ME J=) < B AR Rk S ELE P 1E b A1 B =) B 7 AR B B R XY 8R4T). Furthermore,
any equity contributions we make to our PRC operating subsidiaries, some of which are
foreign-invested enterprises, shall submit information report to the MOFCOM or its local
counterparts. Although the Foreign Investment Law of the PRC ( ¥ A\ RILANE 41 &
%) )(“Foreign Investment Law”), which came into effect on January 1, 2020 and replaced the
three separate foreign investment laws enacted between 1979 and 1990, has changed the
regulatory requirements with respect to funds transferring from us to our PRC operating
subsidiaries or financing their operations by means of shareholder loans or capital
contributions to enable foreign investment and financing in the PRC become more convenient
and liberalized, there is no guarantee that we will be able to obtain any government permits as
requested by the relevant authorities on a timely basis, or at all. If we fail to receive such
approvals, our ability to provide loans or capital contributions to our PRC operating
subsidiaries may be negatively affected, which could materially and adversely affect our
liquidity and our ability to fund and expand our business.

Failure by our beneficial owners who are PRC residents to make any required
applications and filings pursuant to regulations relating to offshore investment activities
by PRC residents may prevent us from being able to distribute profits or inject capital
and could expose us and our PRC resident beneficial owners to liability under the PRC
laws.

The Circular on Relevant Issues concerning Foreign Exchange Administration of
Overseas Investment and Financing and Return Investments Conducted by Domestic Residents
through Overseas Special Purpose Vehicles ( B35 A& BB FRIE H 1A 75 A% il &
IRFRPE A HAT B R RE 3 AT) ) (“SAFE Circular No. 37”), which was promulgated by
SAFE and became effective on July 4, 2014, requires a PRC individual resident (“PRC
Resident”) to register with the local SAFE branch before he or she contributes assets or equity
interests in an overseas special purpose vehicle (“Offshore SPV”) that is directly established
or controlled by the PRC Resident for the purpose of conducting investment or financing.
Following the initial registration, the PRC Resident is also required to register with the local
SAFE branch for any major change in respect of the Offshore SPV, including, among other
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things, any major change of a PRC Resident shareholder, name or term of operation of the
Offshore SPV, or any increase or reduction of the Offshore SPV’s registered capital, share
transfer or swap, merger or division. Failure to comply with the registration procedures of
SAFE Circular No. 37 may result in penalties and sanctions, including the imposition of
restrictions on the ability of the Offshore SPV’s Chinese subsidiary to distribute dividends to
its overseas parent.

Our dividend income from our foreign-invested PRC subsidiaries may be subject to a
higher rate of withholding tax than that which we currently anticipate.

Under the EIT Law and the EIT Implementation Rules, dividend payments from PRC
subsidiaries to their foreign shareholders, if the foreign shareholder is not deemed as a PRC tax
resident enterprise under the EIT Law, are subject to a withholding tax at the rate of 10%,
unless the jurisdiction of such foreign shareholders has a tax treaty or similar arrangement with
the PRC and the foreign shareholder obtains approval from competent local tax authorities for
application of such tax treaty or similar arrangement. If certain conditions and requirements
under the Arrangement between the Mainland of China and Hong Kong Special Administrative
Region on the Avoidance of Double Taxation and Prevention of Fiscal Evasion with Respect
to Taxes on Income (< [AIHILFN 5 5 457 91 47 5 I B 7 36 Jo A5k 4 8 o 0 AR B L A TR B 1 22
(BEIBLEK[2006]1558845%)) , or the “China-Hong Kong Tax Arrangement”) are met, the
withholding rate could be reduced to 5%. However, the Announcement of the State
Administration of Taxation on the Determination of “Beneficial Owners” in the Tax Treaties
which became effective on April 1, 2018 ([ ZBL5 48 5 B A LU 17 2 Hhe 52 4 T A A BRI
A ) (the “Notice 97), provides that “Beneficial Owners” refer to persons who engaged
in substantial business operations. It is unclear whether Notice 9 applies to dividends from our
PRC operating subsidiaries paid to us through Mainwide HK, our direct subsidiary
incorporated in Hong Kong which holds our PRC entities. If, under Notice 9, Mainwide HK
was not considered the “beneficial owner” of any such dividends, such dividends would, as a
result, be subject to income tax withholding at the rate of 10% rather than the more favorable
5% rate applicable under the China-Hong Kong Tax Arrangement. In that case, our financial
condition and results of operations may be materially and adversely affected.

Changes in the PRC governmental standards, rules and regulations may have a
significant impact on our business.

Currently, certain of our business and operations in the PRC entail the procurement of
permits, licenses and certificates from the relevant government authorities and are subject to
the inspection and testing by the relevant regulatory authorities. Thus, our business and
operations in the PRC are subject to PRC government standards, rules and regulations. From
time to time, changes in the standards, rules and regulations or the implementation thereof may
require us to obtain additional approvals and licenses from the PRC authorities and enhance our
existing measures to comply with evolving inspection and testing methodologies prescribed
under the applicable standards for the conduct of our operations in the PRC. In such event, we
may incur additional expenses in order to comply with such requirements. This will in turn
affect our financial performance as our business costs will increase. Furthermore, we cannot
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assure you that such approvals or licenses will be granted to us promptly or at all. In addition,
we may be subject to evolving inspection and testing methodologies adopted by the relevant
regulatory authorities which are different from the applicable standards. If we experience delay
in or are unable to obtain any required approvals or licenses, or fail to comply with the
applicable standards due to different inspection or testing methodologies adopted by different
regulatory bodies or other reasons, our operations and business in the PRC, and hence our

overall financial performance will be adversely affected.

Compliance with M&A Rules, security review and other related procedures could make
it more difficult for us to pursue growth through acquisitions in China.

In August 2006, six PRC regulatory authorities, including the MOFCOM, the State Assets
Supervision and Administration Commission, the SAT, the SAIC, the CSRC, and the SAFE,
jointly issued the Regulations on Mergers and Acquisitions of Domestic Enterprises by Foreign
Investors (B SN & D i1 N 2EBLE) (the “M&A Rules”), which became effective
in September 2006 and were amended in June 2009. In March 2019 and December 2019, the
SCNPC and the State Council issued the Foreign Investment Law and the Implementation
Regulations for Foreign Investment Law of the PRC ( {1 A R IHNE &1 pd 5 &k B it 1o
%) ) (“Implementation Regulations for Foreign Investment Law”), respectively, which both
became effective on January 1, 2020. The Foreign Investment Law, the Implementation
Regulations for Foreign Investment Law and the M&A Rules establish an approval system on
particular foreign mergers and acquisitions, such as the foreign mergers and acquisitions
involving the negative list of foreign investment access, which could make such acquisitions
time-consuming and complex. In addition, the Notice on Launching the Security Review
System for Mergers and Acquisitions of Domestic Enterprises by Foreign Investors (Bt &7
AINERH I A A S T AR B A BE 4B ) issued by the General Office of the State
Council in February 2011 requires acquisitions by foreign investors of domestic companies
engaged in military-related or certain other industries that are crucial to national security to be
subject to prior security review. Moreover, the Anti-Monopoly Law requires that clearance of
anti-monopoly review with the MOFCOM be required in advance of any concentration of
undertaking if certain thresholds are triggered. We may expand our business in part by
acquiring additional projects and complementary businesses in China. Complying with the
requirements of the M&A Rules, security review rules and other PRC regulations to complete
such transactions could be time-consuming, and any required approval processes, including
obtaining approval from the MOFCOM or its local counterparts, may delay or inhibit our
ability to complete such transactions, which could affect our ability to expand our business.

Governmental control of currency conversion may limit our ability to use capital
effectively.

The PRC government imposes controls on the convertibility of Renminbi into foreign
currencies and, in certain cases, the remittance of currency out of China. See the section
entitled “Regulatory Overview — Legal Regulations on Foreign Exchange” in this prospectus.
We receive substantially all our revenue in Renminbi. Under our current structure, our income
is primarily derived from dividend payments from our PRC subsidiaries. The foreign exchange
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control system may prevent us from obtaining sufficient foreign currency to satisfy our
currency demands. Shortages in the availability of foreign currency may restrict our ability to
remit sufficient foreign currency to pay dividends or other payments to our shareholders, or

otherwise satisfy our foreign currency denominated obligations, if any.

The PRC government may also at its discretion restrict access in the future to foreign
currencies for current account transactions. Under existing PRC foreign exchange regulations,
payments of certain current account items can be made in foreign currencies without prior
approval from the local branch of SAFE by complying with certain procedural requirements.
However, approval of or registration with or filing with appropriate government authorities is
required where Renminbi is to be converted into foreign currency and remitted out of China
to pay capital expenses such as the repayment of indebtedness denominated in foreign
currencies. The restrictions on foreign exchange transactions under capital accounts could also
affect our ability to obtain foreign exchange through debt or equity financing, including by

means of loans or capital contribution from us.

Fluctuations in exchange rates may result in foreign currency exchange losses and may
have a material adverse effect on your investment.

The value of the Renminbi against the Hong Kong dollar and the U.S. dollar and other
currencies fluctuates, is subject to changes resulting from the PRC government’s policies and
depends to a large extent on domestic and international economic and political developments
as well as supply and demand in the local market. In July 2005, the PRC government changed
its decade-old policy of pegging the value of the Renminbi to the U.S. dollar, and adopted a
more flexible managed floating exchange rate system to allow the value of the Renminbi to
fluctuate within a regulated band that is based on market supply and demand with reference to
a basket of currencies. The PRC government has since then introduced various further changes
to the exchange rate system, and the floating band was gradually widened to 2% in March
2014. In August 2015, the PBOC authorized market-makers to provide central parity quotations
to the China Foreign Exchange Trading Center with reference to the interbank foreign
exchange market closing rate of the previous trading date, the supply and demand for foreign
exchange, as well as changes in major international currency exchange rates. Shortly after the
announcement, the central parity rate of the Renminbi against the U.S. dollar depreciated
substantially. In November 2015, the International Monetary Fund approved to add Renminbi
to its Special Drawing Rights basket, which took effect in October 2016. This represented a
major step in the internationalization of the Renminbi. With the development of foreign
exchange market and progress towards interest rate liberalization and Renminbi
internationalization, the PRC government may in the future announce further changes to
liberalize the exchange rate system. With an increased floating range of the Renminbi value
against foreign currencies, the Renminbi may further appreciate or depreciate significantly in
value against the Hong Kong dollar and the U.S. dollar or other foreign currencies in the

long-term.
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The proceeds from the Global Offering will be received in Hong Kong dollars. As a result,
any appreciation of the Renminbi against the Hong Kong dollar or any other foreign currencies
may result in a decrease in the value of our foreign currency-denominated assets and our
proceeds from the Global Offering. Conversely, any depreciation of the Renminbi may
adversely affect the value of, and any dividends payable on, our Shares in foreign currency. As
we do not have a foreign currency hedging policy, we cannot assure you that we will be able
to reduce our foreign currency risk exposure relating to our foreign currency-dominated assets.
In addition, there are limited instruments available for us to reduce our foreign currency risk
exposure at reasonable costs. Furthermore, we are also currently required to obtain the SAFE’s
approval before converting significant sums of foreign currencies into Renminbi. All of these
factors could materially and adversely affect our business, financial condition, results of
operations and prospects, and could reduce the value of, and dividends payable on, our Shares

in foreign currency terms.

Our ability to access credit and capital markets may be adversely affected by factors
beyond our control.

Interest rate increases by the PBOC, or market disruptions such as those experienced in
the United States, the European Union and other countries or regions, may increase our cost
of borrowing or adversely affect our ability to access sources of liquidity upon which we may
rely to finance our operations and satisfy our obligations as they become due. We intend to
continue to make investments to support our business growth and may require additional funds
to respond to business challenges. There can be no assurance that the anticipated cash flow
from our operations will be sufficient to meet all of our cash requirements, or that we will be
able to secure external financing at competitive rates, or at all. Any such failure may adversely
affect our ability to finance our operations, meet our obligations or implement our growth
strategy.

The legal system of the PRC is not fully developed and there are inherent uncertainties
that may affect the protection afforded to our business and our Shareholders.

Almost all of our business is conducted in China and our principal operating subsidiaries
are located in China. As such, we are subject to PRC laws and regulations and in particular,
those applicable to foreign investments in China. The PRC legal system is a civil law system
based on written statutes. Unlike common law systems, court decisions may be cited for
reference in subsequent legal proceedings but have limited precedential value. Since 1979, the
PRC government began to promulgate a comprehensive system of laws and regulations
governing general economic and business matters. However, these laws, regulations and legal
requirements are constantly changing and their interpretation and enforcement involve
uncertainties. These uncertainties could limit the legal protections available to us and our
Shareholders. In addition, we cannot predict the effect of future developments in the PRC legal
system, particularly with regard to environmental protection, foreign investment and foreign
exchange control, including the promulgation of new laws, changes to existing laws or the
interpretation or enforcement thereof, or the preemption of local regulations by national laws.
In particular, since January 1, 2020, the Foreign Investment Law which replaced the three
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separate foreign investment laws (namely, the Law of the People’s Republic of China on
Sino-foreign Equity Joint Ventures ( € H13# A\ [QILFIE M5 E R 2E15) ), the Law of the
People’s Republic of China on Sino-foreign Co-operative Enterprises ( €% A R A= H A
HAEREA2E1) ), and the Law of the People’s Republic of China on Wholly Foreign-owned
Enterprises ( (3 A RILFEINE BE75) ), each of which was enacted in the early years of
the PRC economic reform between 1979 and 1990, has come into effect. The Foreign
Investment Law formulated the principle of equal treatment among domestic and foreign
investments and introduced the management system of pre-establishment national treatment
and negative list (MEAFTE RFE N E M5 ¥) for foreign investment as the basic statutory
scheme. Accordingly, newly established foreign-invested enterprises in the PRC will apply the
company laws and regulations or partnership laws and regulations, which were previously
applicable to domestic enterprises only in the future. In addition, the organizational form,
enterprise structure and operational rules of the existing foreign-invested enterprises will
transform accordingly to conform to those of domestic enterprises within a five-year transition
period starting from January 1, 2020. With the promulgation of the detailed implementation
rules of the Foreign Investment Law, such as the Implementation Regulations for the Foreign
Investment Law of the People’s Republic of China ( ("3 A R ILFNER )i £ &5 B e 1) )
and the Measures for the Reporting of Foreign Investment Information ( (/M4 & (5 B #is
##%) ) which came into effect on January 1, 2020 or other regulatory requirements to enforce
Foreign Investment Law, it can be expected that the PRC regulatory requirements with respect
to foreign investment be subject to change constantly. Furthermore, any litigation in China may
be protracted and result in substantial costs and diversion of resources and management
attention.

It may be difficult to effect service of process upon us, our Directors or our executive
officers that reside in the PRC or to enforce against them or us in the PRC any judgments
obtained from non-PRC courts.

All our senior management members reside in mainland China, and substantially all of
our assets, and substantially all of the assets of those persons are located in mainland China.
Therefore, it may be difficult for investors to effect service of process upon those persons
inside mainland China or to enforce against us or them in mainland China any judgments
obtained from non-PRC courts. China does not have treaties providing for the reciprocal
recognition and enforcement of judgments of courts with the Cayman Islands, the United
States, the United Kingdom, Japan and many other developed countries. Therefore, recognition
and enforcement in China of judgments of a court in any of these jurisdictions in relation to
any matter not subject to a binding arbitration provision may be difficult or even impossible.
The PRC and Hong Kong have entered into certain arrangements on the reciprocal recognition
and enforcement of judgments in civil and commercial matters (the ‘“Reciprocal
Arrangements”) which allow for a final court judgment (relating to the payment of money or
other civil or commercial proceedings) rendered by a Hong Kong court or PRC court (as the
case may be) to be recognized and enforced in the PRC or Hong Kong (as the case may be),
provided certain conditions are met. However, certain matters may be excluded under the
Reciprocal Arrangements and a judgment may be refused to be recognized and enforced by the
requested place in certain circumstances such as for public policy reasons or where the
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judgment was obtained by fraud. As a general matter, a judgment of a court of another
jurisdiction may be reciprocally recognized or enforced if the jurisdiction has a treaty with the
PRC or if judgments of the PRC courts have been recognized before in that jurisdiction, subject
to the satisfaction of other requirements. However, investors are reminded that only an
enforceable final judgment requiring payment of money arising out of a commercial contract
with an exclusive jurisdiction clause and granted by Hong Kong courts may be recognized by
the PRC courts, subject to the requirements and restrictions set forth in the arrangement.

Furthermore, an original action may be brought in China against us or our Directors or
officers only if the actions are not required to be arbitrated in the first place by the PRC law
and upon satisfaction of the conditions for institution of a cause of action pursuant to the PRC
Civil Procedure Law. As a result of the conditions set forth in the PRC Civil Procedure Law,
and the discretion of the PRC courts to determine whether the conditions are satisfied and
whether to accept the action for adjudication, there remains uncertainty on whether an investor
like you will be able to bring an original action in China in this fashion.

The enforcement of the Labor Contract Law and other labor-related regulations in the
PRC may adversely affect our business and profitability.

The PRC Labor Contract Law and the Implementation Rules on PRC Labor Contract Law
took effect in January 2008 and September 2008, respectively. The PRC Labor Contract Law
was further amended in December 2012, which became effective in July 2013. These labor laws
and rules impose stringent requirements on employers in relation to entering into employment
contracts, hiring of temporary employees and dismissal of employees. According to the PRC
Labor Contract Law, an employer is obligated to sign a non-fixed term labor contract with an
employee if the employer continues to employ the employee after two consecutive fixed term
labor contracts or the employee has already worked for the employer for ten years
consecutively. The employer also has to pay compensation to employees if the employer
terminates a non-fixed term labor contract or in the event of employer’s dismissals. Unless an
employee refuses to extend an expired labor contract, financial compensation is also required
when the labor contract expires and the employer does not extend the labor contract with the
employee under the same terms or terms which are better than those in the original labor
contract. A minimum wage requirement has also been imposed by the PRC Labor Contract
Law. In addition, under the Regulations on Paid Annual Leave for Employees and its
implementation measures, which became effective in January 2008 and September 2008,
respectively, employees who have worked continuously for more than one year are entitled to
a paid vacation ranging from five to 15 days, depending on the length of the employees’ work
time. Employees who waive their vacation time at the request of employers shall be
compensated for three times their normal daily salaries for each vacation day being waived.
Such laws and regulations may increase our staff costs. In addition, certain companies
operating in the PRC have experienced labor unrest conditions in recent years. We cannot
assure you that labor disputes, work stoppages or strikes will not arise in the future. Increases
in our staff costs and future disputes with our employees could significantly disrupt our
operations and expansion plans, and thus materially and adversely affect our business, financial
condition or results of operations.
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If we are classified as a PRC “resident enterprise,” our global income may be subject to
25% PRC enterprise income tax.

The PRC Enterprise Income Tax Law provides that an enterprise established outside
China whose “de facto management body” is located in China is considered a “PRC resident
enterprise” and will generally be subject to the uniform 25% enterprise income tax rate on its
global income. Under the Implementation Rules of the PRC Enterprise Income Tax Law, “de
facto management body” is defined as the organization body that effectively exercises
management and control over such aspects as the business operations, personnel, accounting

and properties of the enterprise.

In April 2009, the SAT released the Notice Regarding the Determination of Chinese-
Controlled Offshore Incorporated Enterprises as PRC Tax Resident Enterprises on the Basis of
De Facto Management Bodies (“Circular 82”), which was later amended and supplemented by
the SAT in January 2014. Circular 82 sets out the standards and procedures for determining
whether the “de facto management body” of an enterprise registered outside of the PRC and
controlled by PRC enterprises or PRC enterprise groups is located within the PRC. Under
Circular 82, a foreign enterprise controlled by a PRC enterprise or PRC enterprise group is
considered a PRC resident enterprise if all of the following requirements are satisfied: (i) the
senior management and core management departments in charge of daily operations are located
mainly within the PRC; (ii) financial and human resources decisions are subject to
determination or approval by persons or bodies in the PRC; (iii) major assets, accounting
books, company seals and minutes and files of board and shareholders” meetings are located
or kept within the PRC; and (iv) at least half of the enterprise’s directors with voting rights or
senior management reside within the PRC. Further to Circular 82, the SAT issued the
Administrative Measures for Enterprise Income Tax of Chinese-controlled Offshore
Incorporated Resident Enterprises (For Trial Implementation) (“Bulletin 45”) to provide more
guidance on the implementation of Circular 82 and clarify the reporting and filing obligations
of such “Chinese-controlled offshore-incorporated resident enterprises.” Effective in
September 2011, Bulletin 45 provides procedures and administrative details for the
determination of PRC resident enterprise status and administration on post-determination
matters. Although Circular 82 and Bulletin 45 explicitly provide that the above standards apply
to enterprises which are registered outside the PRC and controlled by PRC enterprises or PRC
enterprise groups, Circular 82 may reflect SAT’s criteria for determining the tax residence of
foreign enterprises in general, regardless of whether they are controlled by Chinese enterprises
or Chinese individuals. Our tax resident status is subject to the determination by the PRC tax
authorities and there are uncertainties as to whether a company incorporated overseas with
Chinese controlling shareholders should be treated as a PRC resident enterprise before a
determination by the competent PRC tax authorities is made. If we were treated as a PRC
resident enterprise, the 25% PRC income tax on our global taxable income could materially and
adversely affect our financial condition and ability to satisfy any cash requirements we may
have.
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The heightened scrutiny over acquisition transactions by the PRC tax authorities may
have a negative impact on our business operations, our acquisition or restructuring
strategy or the value of your investment in us.

Pursuant to the Notice on Strengthening Administration of Enterprise Income Tax for
Share Transfers by Non-PRC Resident Enterprises (“Circular 698”) issued by the SAT in
December 2009 with retroactive effect from January 2008 and repealed by the Notice of the
State Administration of Taxation on the Deduction of Income Tax Sources for Non-resident
Enterprises (“Circular 37”) issued by the SAT in October 2017 and became effective on
December 1, 2017, where a non-resident enterprise transfers the equity interests of a PRC
resident enterprise indirectly by disposition of the equity interests of an overseas non-public
holding company, or an Indirect Transfer, and such overseas holding company is located in a
tax jurisdiction that (i) has an effective tax rate of less than 12.5% or (ii) does not impose
income tax on foreign income of its residents, the non-resident enterprise, being the transferor,
must report to the competent tax authority of the PRC resident enterprise this Indirect Transfer.
Using a “substance over form” principle, the PRC tax authority may disregard the existence of
the overseas holding company if it lacks a reasonable commercial purpose and was established
for the purpose of reducing, avoiding or deferring PRC tax. As a result, gains derived from such
Indirect Transfer may be subject to PRC tax (including withholding tax) at a rate of up to 10%.
Circular 698 also provides that, where a non-PRC resident enterprise transfers its equity
interests in a PRC resident enterprise to its related parties at a price lower than the fair market
value, the relevant tax authority has the power to make a reasonable adjustment to the taxable
income of the transaction.

In March 2011, the SAT released the SAT Public Notice (2011) No. 24 (“Notice 24”) to
clarify several issues related to Circular 698, which became effective in April 2011. According
to Notice 24, the term “effective tax” refers to the effective tax on the gain derived from the
disposition of the equity interests of an overseas holding company, and the term “does not
impose income tax” refers to the cases where the gain derived from disposition of the equity
interests of an overseas holding company is not subject to income tax in the jurisdiction where
the overseas holding company is a resident.

In February 2015, the SAT issued the Announcement on Several Issues Concerning
Enterprise Income Tax for Indirect Transfer of Assets by Non-Resident Enterprise (“SAT
Circular 77). This regulation repealed certain provisions in Circular 698 and stipulated certain
rules clarifying Circular 698. SAT Circular 7 provides comprehensive guidelines relating to,
and heightened the PRC tax authorities’ scrutiny on, indirect transfers by a non-resident
enterprise of assets (including equity interests) of a PRC resident enterprise (“PRC Taxable
Assets”). For example, when a non-resident enterprise transfers equity interests in an overseas
holding company that directly or indirectly holds certain PRC Taxable Assets and if the transfer
is believed by the PRC tax authorities to have no reasonable commercial purpose, SAT Circular
7 allows the PRC tax authorities to reclassify this indirect transfer of PRC Taxable Assets as
a direct transfer and impose on the non-resident enterprise PRC enterprise income tax at the
rate of 10% in respect of the taxable income. That said, SAT Circular 7 contains certain tax
exemptions including, for example, (i) when a non-resident enterprise derives income from an
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indirect transfer of PRC Taxable Assets by acquiring and selling share of a listed overseas
holding company in the public market, (ii) where a non-resident enterprise transfers PRC
Taxable Assets that it directly holds and an applicable tax treaty or arrangement exempts this
transfer from PRC enterprise income tax and (iii) where the transactions qualify as a legitimate
corporate reorganization. It remains unclear whether any exemption under SAT Circular 7 will
be applicable to the transfer of our Shares outside of the HKSE or to any future acquisition or
disposal by us outside China involving PRC Taxable Assets, or whether the PRC tax authorities
will reclassify such transaction by applying SAT Circular 7. Therefore, the PRC tax authorities
may deem any transfer of our Shares outside of the HKSE by our Shareholders that are a
non-resident enterprise, or any future acquisition or disposal by us outside of China involving
PRC Taxable Assets, to be subject to the foregoing regulations, which may subject our

Shareholder or us to additional PRC tax reporting obligation or tax liabilities.

You may be subject to PRC withholding tax on dividends from us and PRC income tax on
any gain realized on the transfer of our Shares.

Under the PRC Enterprise Income Tax Law and its implementation rules, subject to any
applicable tax treaty or similar arrangement between the PRC and your jurisdiction of
residence that provides otherwise, PRC withholding tax at the rate of 10% is normally
applicable to dividends from PRC sources paid to investors that are non-PRC resident
enterprises, which do not have an establishment or place of business in the PRC, or which have
such establishment or place of business but the relevant income is not effectively connected
with the establishment or place of business. Any gain realized on the transfer of shares by such
investors is generally subject to 10% PRC income tax if such gain is regarded as income
derived from sources within the PRC. Under the PRC Individual Income Tax Law and its
implementation rules, dividends from sources within the PRC paid to foreign individual
investors who are not resident individuals are generally subject to a PRC withholding tax at a
rate of 20% and gains from PRC sources realized by such investors on the transfer of shares
are generally subject to PRC income tax at a rate of 20% for individuals. Any PRC tax may
be reduced or exempt under applicable tax treaties or similar arrangements.

If we are treated as a PRC resident enterprise as described under “— If we are classified
as a PRC ‘resident enterprise,” our global income may be subject to 25% PRC enterprise
income tax,” dividends we pay with respect to our Shares, or the gain realized from the transfer
of our Shares, may be treated as income derived from sources within the PRC and as a result
be subject to the PRC income taxes described above. If PRC income tax is imposed on gains
realized through the transfer of our Shares or on dividends paid to our non-resident investors,
the value of your investment in our Shares may be materially and adversely affected.
Furthermore, our Shareholders whose jurisdictions of residence have tax treaties or
arrangements with China may not be able to obtain benefits under such tax treaties or

arrangements.
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RISKS RELATING TO THE GLOBAL OFFERING

No public market currently exists for our Shares; the market price for our Shares may be
volatile and an active trading market for our Shares may not develop.

No public market currently exists for our Shares. The initial Offer Price for our Shares
to the public will be the result of negotiations between our Company and the Joint
Representatives (on behalf of the Underwriters), and the Offer Price may differ significantly
from the market price of the Shares following the Global Offering. We have applied to the
Hong Kong Stock Exchange for the listing of, and permission to deal in, the Shares. A listing
on the Hong Kong Stock Exchange, however, does not guarantee that an active and liquid
trading market for the Shares will develop, or if it does develop, that it will be sustained
following the Global Offering, or that the market price of the Shares will not decline following
the Global Offering.

In addition, the trading price and trading volume of the Shares may be subject to

significant volatility in responses to various factors, including:

. variations in our operating results;

. changes in financial estimates by securities analysts;

. announcements made by us or our competitors;

. regulatory developments in China affecting us, our industry or the real estate
industry;

. investors’ perception of us and of the investment environment in Asia, including
Hong Kong and the Mainland China;

. developments in the project management market in China;

. changes in the economic performance or market valuations of other project
management companies;

. the depth and liquidity of the market for our Shares;

. additions to, or departures of, our executive officers and other members of our
senior management;

. release or expiry of lock-up or other transfer restrictions on our Shares;

. sales or anticipated sales of additional Shares; and

. the general economy and other factors.
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Moreover, shares of other companies listed on the Hong Kong Stock Exchange with
significant operations and assets in China have experienced price volatility in the past, and it
is possible that our Shares may be subject to changes in price not directly related to our

performance.

You will incur immediate and significant dilution and may experience further dilution if
we issue additional Shares or other equity securities in the future.

The Offer Price of the Offer Shares is higher than the net tangible asset value per Share
immediately prior to the Global Offering. Therefore, purchasers of the Offer Shares in the
Global Offering will experience an immediate dilution in pro forma net tangible asset value.
In order to expand our business, we may consider offering and issuing additional Shares in the
future. Purchasers of the Offer Shares may experience dilution in the net tangible asset value
per share of their Shares if we issue additional Shares in the future at a price which is lower

than the net tangible asset value per Share at that time.

Future sales or perceived sales of our Shares in the public market by the Controlling
Shareholders following the Global Offering could materially and adversely affect the
price of our Shares.

Prior to the Global Offering, there has not been a public market for our Shares. Future
sales or perceived sales by our Controlling Shareholder, or issuance by us of significant
amounts of our Shares after the Global Offering, could result in a significant decrease in the
prevailing market prices of our Shares. Only a limited number of the Shares currently
outstanding will be available for sale or issuance immediately after the Global Offering due to
contractual and regulatory restrictions on disposal and new issuance. Nevertheless, after these
restrictions lapse or if they are waived, future sales of significant amounts of our Shares in the
public market or the perception that these sales may occur could significantly decrease the

prevailing market price for our Shares and our ability to raise equity capital in the future.

We have significant discretion as to how we will use the net proceeds of the Global
Offering, and you may not necessarily agree with how we use them.

Our management may use the net proceeds from the Global Offering in ways you may not
agree with or that do not yield a favorable return to our Shareholders. We plan to use the net
proceeds from the Global Offering to expand our project management business in existing and
new markets, develop ourselves as a comprehensive project management platform, implement
the “Greentown Star” system and reinforce and enhance the “Greentown” brand equity. Please
see “Future Plans and Use of Proceeds — Use of Proceeds.” However, our management will
have discretion as to the actual utilization of our net proceeds. You are entrusting your funds
to our management, upon whose judgment you must depend, for the specific uses we will make

of the net proceeds from this Global Offering.
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Our Controlling Shareholders have significant influence over our Company and their
interests may not be aligned with the interests of our other Shareholders.

Immediately following the Global Offering, our Controlling Shareholders will directly or
indirectly control in aggregate 75.0% of our Shares, assuming the Over-allotment Option is not
exercised at all. See the section headed “Relationship with Controlling Shareholder” in this
prospectus. Our Controlling Shareholders will, through their voting power at the Shareholders’
meetings and its position on the Board, have significant influence over our business and affairs,
including decisions in respect of mergers or other business combinations, acquisition or
disposition of assets, issuance of additional shares or other equity securities, timing and
amount of dividend payments, and our management. Our Controlling Shareholders may not act
in the best interests of our minority Shareholders. In addition, without the consent of our
Controlling Shareholders, we could be prevented from entering into transactions that could be
beneficial to us. This concentration of ownership may also discourage, delay or prevent a
change in control of our Company, which could deprive our Shareholders of an opportunity to
receive a premium for the Shares as part of a sale of our Company and may significantly reduce
the price of our Shares.

Investors may not have the same protection of their shareholder rights under the Cayman
Islands law compared to what they would have under the Hong Kong law.

Our Company is incorporated in the Cayman Islands and its corporate affairs are
governed by our Memorandum and Articles of Association, the Cayman Companies Law and
the common law of the Cayman Islands. The rights of shareholders to take legal action against
our directors, the rights of minority shareholders to instigate actions and the fiduciary
responsibilities of our directors to us under the Cayman Islands law are to a large extent
governed by the common law of the Cayman Islands. The common law of the Cayman Islands
is derived in part from comparatively limited judicial precedent in the Cayman Islands as well
as from English common law, which has persuasive, but not binding, authority on a court in
the Cayman Islands. The rights of our shareholders and the fiduciary responsibilities of our
directors under the Cayman Islands law may not be the same as they would be under statutes
or judicial precedent in Hong Kong or other jurisdictions. In particular, the Cayman Islands
have different securities laws as compared to Hong Kong and may not provide the same
protection to investors. Furthermore, shareholders of the Cayman Islands companies may not

have standing to initiate a shareholder derivative action in a Hong Kong court.

As a result of all of the above, our public shareholders may have more difficulty in
protecting their interests through actions against our management, directors or major
shareholders than would shareholders of a corporation incorporated in a jurisdiction other than

in the Cayman Islands.
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There will be a gap of several days between pricing and trading of our Shares, and the
price of our Shares when trading begins could be lower than the Offer Price.

The Offer Price will be determined on the Price Determination Date. However, the Shares
will not commence trading on the Hong Kong Stock Exchange until they are delivered, which
is expected to be not more than five Business Days after the Price Determination Date. As a
result, investors may not be able to sell or otherwise deal in the Shares during that period.
Accordingly, holders of our Shares are subject to the risk that the price of the Shares when
trading begins could be lower than the Offer Price as a result of adverse market conditions or
other adverse developments that may occur between the time of sale and the time trading
begins.

Facts, forecasts and statistics in this prospectus relating to the PRC economy and the
project management industry may not be fully reliable.

Facts, forecasts and statistics in this prospectus relating to the PRC, the PRC economy
and the project management industry in China, are obtained from various sources including
official government publications that we believe are reliable, as well as from a report prepared
by China Index Academy commissioned by us. However, we cannot guarantee the quality or
reliability of these sources. Neither we, the Joint Sponsors, the Joint Representatives, the Joint
Global Coordinators, the Underwriters nor our or their respective affiliates or advisors have
verified the facts, forecasts and statistics nor ascertained the underlying economic assumptions
relied upon in those facts, forecasts and statistics obtained from these sources. Due to possibly
flawed or ineffective collection methods or discrepancies between published information and
market practice and other problems, the statistics in this prospectus relating to the PRC, the
PRC economy or the project management industry in China may be inaccurate or may not be
comparable to statistics produced for other economies and should not be unduly relied upon.
As such, no representation as to the accuracy of such facts, forecasts and statistics obtained
from various sources is made. Moreover, these facts, forecasts and statistics involve risk and
uncertainties and are subject to change based on various factors and should not be unduly relied
upon. Further, there can be no assurances that they are stated or compiled on the same basis

or with the same degree of accuracy, as may be the case in other countries.

Forward-looking information may prove inaccurate.

This prospectus contains forward-looking statements and information relating to us and
our operations and prospects that are based on our current beliefs and assumptions as well as
information currently available to us. When used in this prospectus, the words “anticipate,”
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“believe,” “estimate,” “expect,” “plans,” “prospects,” “going forward,” “intend” and similar
expressions, as they relate to us or our business, are intended to identify forward-looking
statements. Such statements reflect our current views with respect to future events and are
subject to risks, uncertainties and various assumptions, including the risk factors described in
this prospectus. Should one or more of these risks or uncertainties materialize, or if any of the
underlying assumptions prove incorrect, actual results may diverge significantly from the

forward-looking statements in this prospectus. Whether actual results will conform to our
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expectations and predictions is subject to a number of risks and uncertainties, many of which
are beyond our control, and reflect future business decisions that are subject to change. In light
of these and other uncertainties, the inclusion of forward-looking statements in this prospectus
should not be regarded as representations that our plans or objectives will be achieved, and
investors should not place undue reliance on such forward-looking statements. All forward-
looking statements contained in this prospectus are qualified by reference to the cautionary
statements set out in this section. We do not intend to update these forward-looking statements
in addition to our on-going disclosure obligations pursuant to the Listing Rules or other
requirements of the Hong Kong Stock Exchange.

You should read the entire document carefully, and we strongly caution you not to place
any reliance on any information contained in press articles or other media regarding us
or the Global Offering.

There may be, subsequent to the date of this document but prior to the completion of the
Global Offering, press and media coverage regarding us and the Global Offering, which may
contain, among other things, certain financial information, projections, valuations and other
forward-looking information about us and the Global Offering. We have not authorized the
disclosure of any such information in the press or media and do not accept responsibility for
the accuracy or completeness of such press articles or other media coverage. We make no
representation as to the appropriateness, accuracy, completeness or reliability of any of the
projections, valuations or other forward-looking information about us. To the extent such
statements are inconsistent with, or conflict with, the information contained in this document,
we disclaim responsibility for them. Accordingly, prospective investors are cautioned to make
their investment decisions on the basis of the information contained in this document only and
should not rely on any other information.

You should rely solely upon the information contained in this document, the Global
Offering and any formal announcements made by us in Hong Kong in making your investment
decision regarding our Shares. We do not accept any responsibility for the accuracy or
completeness of any information reported by the press or other media, nor the fairness or
appropriateness of any forecasts, views or opinions expressed by the press or other media
regarding our Shares, the Global Offering or us. We make no representation as to the
appropriateness, accuracy, completeness or reliability of any such data or publication.
Accordingly, prospective investors should not rely on any such information, reports or
publications in making their decisions as to whether to invest in our Global Offering. By
applying to purchase our Shares in the Global Offering, you will be deemed to have agreed that
you will not rely on any information other than that contained in this document and the Global
Offering.
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WAIVERS FROM COMPLIANCE WITH THE LISTING RULES

In preparation for the Global Offering, our Company has sought the following waivers

from strict compliance with the relevant provisions of the Listing Rules.

MANAGEMENT PRESENCE IN HONG KONG

Pursuant to Rule 8.12 of the Listing Rules, we must have sufficient management presence
in Hong Kong. This normally means that at least two of the executive Directors must be
ordinarily resident in Hong Kong. Our business operations are located in China. Due to the
business requirements of our Group, we expect that we will not have at least two executive

Directors to be ordinarily based in Hong Kong after Listing.

Accordingly, we have applied to the Stock Exchange for, and the Stock Exchange has
granted, a waiver from strict compliance with the requirements under Rule 8.12 of the Listing
Rules. In order to maintain effective communication with the Stock Exchange, we have or will
put in place the following measures in order to ensure that regular communication is

maintained between the Stock Exchange and us:

(a) we have appointed two authorized representatives pursuant to Rule 3.05 of the
Listing Rules, who will act as our principal channel of communication with the
Stock Exchange. The two authorized representatives are Mr. Li Jun and Mr. Yu
Cheeric James. The authorized representatives will provide their usual contact
details to the Stock Exchange and will be readily contactable by telephone, facsimile
and email by the Stock Exchange, if necessary, to deal with enquiries from the Stock

Exchange from time to time;

(b) each of the authorized representatives has the means to contact all the Directors
(including the independent non-executive Directors) promptly at all times, as and

when the Stock Exchange wishes to contact the Directors on any matters;

(c) all the Directors who are not ordinarily resident in Hong Kong possess or can apply
for valid travel documents to visit Hong Kong and would be able to come to Hong

Kong and meet with the Stock Exchange upon reasonable notice;

(d) GF Capital, our compliance advisor, will act as an additional channel of
communication with the Stock Exchange; and

(e) each Director will provide their respective mobile phone numbers, office phone

numbers, email addresses and fax numbers to the Stock Exchange.
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WAIVERS FROM COMPLIANCE WITH THE LISTING RULES

CONTINUING CONNECTED TRANSACTIONS

We have entered into, and are expected to continue, certain transactions that will
constitute non-exempt continuing connected transactions of our Company under the Listing

Rules upon Listing.

Accordingly, we have applied to the Stock Exchange for, and the Stock Exchange has
granted, waivers from strict compliance with the announcement requirement set out in Chapter
14A of the Listing Rules for such continuing connected transactions. Please refer to the section

headed “Connected Transactions” for further information.

_ 84—



INFORMATION ABOUT THIS PROSPECTUS AND THE GLOBAL OFFERING

DIRECTORS’ RESPONSIBILITY FOR THE CONTENTS OF THIS PROSPECTUS

This prospectus, for which our Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Companies (Winding Up and
Miscellaneous Provisions) Ordinance, the Securities and Futures (Stock Market Listing) Rules
(Chapter 571V of the Laws of Hong Kong) and the Listing Rules for the purpose of giving
information with regard to our Group. Our Directors, having made all reasonable enquiries,
confirm that to the best of their knowledge and belief the information contained in this
prospectus is accurate and complete in all material respects and not misleading or deceptive,
and there are no other matters the omission of which would make any statement herein or this
prospectus misleading.

UNDERWRITING AND INFORMATION ON THE GLOBAL OFFERING

This prospectus is published solely in connection with the Hong Kong Public Offering,
which forms part of the Global Offering. For applicants under the Hong Kong Public Offering,
this prospectus and the Application Forms contain the terms and conditions of the Hong Kong
Public Offering.

The Hong Kong Offer Shares are offered solely on the basis of the information contained
and representations made in this prospectus and the Application Forms and on the terms and
subject to the conditions set out herein and therein. No person is authorized to give any
information in connection with the Global Offering or to make any representation not
contained in this prospectus and the relevant Application Forms, and any information or
representation not contained herein and therein must not be relied upon as having been
authorized by our Company, the Joint Sponsors, the Joint Representatives, the Joint Global
Coordinators, the Joint Bookrunners, the Joint Lead Managers and any of the Underwriters, any
of their respective directors, agents, employees or advisors or any other party involved in the
Global Offering.

The Listing is sponsored by the Joint Sponsors and the Global Offering is managed by the
Joint Representatives. Pursuant to the Hong Kong Underwriting Agreement, the Hong Kong
Public Offering is fully underwritten by the Hong Kong Underwriters under the terms of the
Hong Kong Underwriting Agreement, subject to agreement on the Offer Price to be determined
between the Joint Representatives (for itself and on behalf of the Underwriters) and us on the
Price Determination Date. The International Offering is expected to be fully underwritten by
the International Underwriters subject to the terms and conditions of the International
Underwriting Agreement, which is expected to be entered into on or about the Price
Determination Date. For further information relating to the underwriting arrangements, please
refer to the section headed “Underwriting” in this prospectus.

The Offer Price is expected to be fixed among the Joint Representatives (for itself and on
behalf of the Underwriters) and our Company on the Price Determination Date. The Price
Determination Date is expected to be on or around July 3, 2020 and, in any event, not later than
July 9, 2020 (unless otherwise determined between the Joint Representatives (for itself and on
behalf of the Underwriters) and our Company). If, for whatever reason, the Offer Price is not
agreed between the Joint Representatives and our Company on or before July 9, 2020, the
Global Offering will not become unconditional and will lapse immediately.
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INFORMATION ABOUT THIS PROSPECTUS AND THE GLOBAL OFFERING

Please refer to “Underwriting” of this prospectus for further information about the
Underwriters and the underwriting arrangements.

PROCEDURES FOR APPLICATION FOR HONG KONG OFFER SHARES

The application procedures for the Hong Kong Offer Shares are set forth in “How to apply
for Hong Kong Offer Shares and Reserved Shares” of this prospectus and on the relevant
Application Forms.

STRUCTURE AND CONDITIONS OF THE GLOBAL OFFERING

Details of the structure of the Global Offering, including its conditions, are set forth in
“Structure of the Global Offering” of this prospectus.

SELLING RESTRICTIONS ON OFFERS AND SALE OF SHARES

Each person acquiring the Hong Kong Offer Shares under the Hong Kong Public Offering
and the Reserved Shares under the Preferential Offering respectively will be required to, or be
deemed by his/her acquisition of Offer Shares to, confirm that he/she is aware of the
restrictions on offers for the Offer Shares described in this prospectus and on the relevant
Application Forms.

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

APPLICATION FOR LISTING ON THE STOCK EXCHANGE

We have applied to the Listing Committee for the listing of, and permission to deal in, the
Shares in issue and to be issued pursuant to the Global Offering (including the Shares which
may be issued pursuant to the exercise of the Over-Allotment Option). Save as disclosed in this
prospectus (and as detailed in the section headed “Structure of the Global Offering”), no part
of our Shares is listed on or dealt in on any other stock exchange and no such listing or
permission to list is being or proposed to be sought in the near future.

OVER-ALLOTMENT OPTION AND STABILIZATION

Details of the arrangements relating to the Over-allotment Option and stabilization are set
out in “Structure of the Global Offering” of this prospectus.
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INFORMATION ABOUT THIS PROSPECTUS AND THE GLOBAL OFFERING

COMMENCEMENT OF DEALINGS IN THE SHARES

Dealings in the Shares on the Main Board of the Stock Exchange are expected to
commence on Friday, July 10, 2020. The Shares will be treated on the Main Board of the Stock
Exchange in board lots of 1,000 Shares each. The stock code of the Shares will be 9979.

SHARES WILL BE ELIGIBLE FOR ADMISSION INTO CCASS

Subject to the granting of the listing of, and permission to deal in, the Shares on the Stock
Exchange and compliance with the stock admission requirements of HKSCC, the Shares will
be accepted as eligible securities by HKSCC for deposit, clearance and settlement in CCASS
with effect from the Listing Date or on any other date as determined by HKSCC. Settlement
of transactions between participants of the Stock Exchange is required to take place in CCASS
on the second business day after any trading day. All activities under CCASS are subject to the
General Rules of CCASS and CCASS Operational Procedures in effect from time to time.

All necessary arrangements have been made for the Shares to be admitted into CCASS.
Investors should seek the advice of their stockbroker or other professional advisor for details
of those settlement arrangements and how such arrangements will affect their rights and

interests.

SHARE REGISTER AND STAMP DUTY

Our principal register of members will be maintained by our principal registrar, Maples
Fund Services (Cayman) Limited, in the Cayman Islands, and our Hong Kong register will be
maintained by the Hong Kong Share Registrar, Computershare Hong Kong Investor Services
Limited, in Hong Kong.

Dealings in the Shares will be subject to Hong Kong stamp duty. For further details of
Hong Kong stamp duty, please seek professional tax advice. Unless otherwise determined by
our Board, dividends will be paid to Shareholders whose names are listed on our register of

members in Hong Kong, by ordinary post, at the Shareholders’ risk in Hong Kong dollars.”

If there is an odd lot number of Shares left after satisfying the excess applications, such
number of odd lot Shares will be re-allocated, at the discretion of the Joint Representatives, to

the International Offering.
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PROFESSIONAL TAX ADVICE RECOMMENDED

Applicants for the Offer Shares are recommended to consult their professional advisors
if they are in any doubt as to the taxation implications of holding and dealing in the Shares.
It is emphasized that none of us, the Joint Sponsors, the Joint Representatives, the Joint Global
Coordinators, the Joint Bookrunners, the Joint Lead Managers, the Underwriters, any of
our/their respective affiliates, directors, supervisors, employees, agents or advisors or any
other party involved in the Global Offering accepts responsibility for any tax effects or
liabilities of holders of the Shares resulting from the subscription, purchase, holding or
disposal of the Shares.

EXCHANGE RATE CONVERSION

Unless otherwise specified, this prospectus contains certain translations for the

convenience of the reader at the following rates:

HKS$1 to US$0.12903

HKS$1 to RMB0.91496

These translations are provided for reference and convenience only, and no representation
is made, and no representation should be construed as being made, that any amounts in RMB,
US$ or HKS$ can be or could have been at the relevant dates converted at the above rates or
any other rates or at all.

TRANSLATION

If there is any inconsistency between this prospectus and the Chinese translation of this
prospectus, this prospectus shall prevail unless otherwise stated. If there is any inconsistency
between the names of any of the entities mentioned in this English prospectus which are not
in the English language and their English translations, the names in their respective original

languages shall prevail.

ROUNDING

Any discrepancies in any table in this prospectus between total and sum of amounts listed

therein are due to rounding.
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DIRECTORS AND PARTIES INVOLVED IN THE GLOBAL OFFERING

Please refer to “Directors and Senior Management” for further information on our

Directors.
DIRECTORS
Name Residential Address Nationality
Non-executive Directors
Mr. Guo Jiafeng (F3{E04) Room 1201, Dingxiang Apartment Chinese
(Chairman) Xihu District
Hangzhou
Zhejiang
The PRC
Mr. Zhang Yadong (5 E7H) 85, De Sheng Men Wai Street Chinese
Xicheng District
Beijing
The PRC
Mr. Liu Wensheng (%Uj(i) No. 302, Unit 4, Block 2 Chinese
8 Workers’ Stadium East Road
Chaoyang District
Beijing
The PRC
Executive Directors
Mr. Li Jun (ZH) Room 501, Unit 2, Block 8 Chinese
(Chief Executive Officer) Xixi Sincere Garden
West Lake District
Hangzhou
Zhejiang
The PRC
Mr. Lin Sanjiu (#£=71) No. 27-4 Waterfront Pavilion Chinese

Chiangnan Watery Region
Liansheng Road, Wuchang Avenue
Yuhang District

Hangzhou

Zhejiang

The PRC
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Independent non-executive Directors

Mr. Lin Zhihong (FRif )

Dr. Ding Zuyu (7 #15)

Mr. Chan Yan Kwan Andy
(BRZHD

No. 2005, 1st Floor
1 Ciyun Temple
Chaoyang District
Beijing

The PRC

Room D.0I, 1985 Hongqgiao Lu
Changning District

Shanghai

The PRC

Flat D, 23/F, Yat Tien Mansion
Horizon Garden, Taikoo Shing
Hong Kong

PARTIES INVOLVED IN THE GLOBAL OFFERING

Joint Sponsors

Joint Global Coordinators

Chinese

Chinese

Chinese
(Hong Kong)

Credit Suisse (Hong Kong) Limited
Level 88, International Commerce Centre

1 Austin Road West
Kowloon
Hong Kong

Deutsche Securities Asia Limited

Level 52, International Commerce Centre

1 Austin Road West
Kowloon
Hong Kong

Credit Suisse (Hong Kong) Limited
Level 88, International Commerce Centre

1 Austin Road West
Kowloon
Hong Kong

Deutsche Bank AG, Hong Kong Branch

Level 52, International Commerce Centre

1 Austin Road West
Kowloon
Hong Kong
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BNP Paribas Securities (Asia) Limited
59/F-63/F, Two International Finance Centre
8 Finance Street

Central

Hong Kong

Joint Bookrunners and Credit Suisse (Hong Kong) Limited
Joint Lead Managers Level 88, International Commerce Centre
I Austin Road West
Kowloon
Hong Kong

Deutsche Bank AG, Hong Kong Branch
Level 52, International Commerce Centre
1 Austin Road West

Kowloon

Hong Kong

BNP Paribas Securities (Asia) Limited
59/F-63/F, Two International Finance Centre
8 Finance Street

Central

Hong Kong

CLSA Limited

18/F, One Pacific Place
88 Queensway

Hong Kong

BOCI Asia Limited

26/F, Bank of China Tower
1 Garden Road

Central

Hong Kong

GF Securities (Hong Kong) Brokerage
Limited

29-30/F, Li Po Chun Chambers

189 Des Voeux Road

Central

Hong Kong
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DIRECTORS AND PARTIES INVOLVED IN THE GLOBAL OFFERING

CRIC Securities Company Limited
Room 2007 & 2403, Great Eagle Centre
23 Harbour Road,

Wan Chai

Hong Kong

Legal Advisors to our Company as to Hong Kong and US laws:
Allen & Overy
9/F, Three Exchange Square
Central
Hong Kong

as to Cayman Islands law:

Maples and Calder (Hong Kong) LLP
26th Floor

Central Plaza

18 Harbour Road

Wanchai

Hong Kong

as to PRC law:

Zhejiang T&C Law Firm

11/F, Building A, Dragon Century Plaza
No. 1 Hangda Road

Hangzhou 310007

Zhejiang
The PRC
Legal Advisors to the Joint Sponsors as to Hong Kong and US laws:
and Underwriters Kirkland & Ellis

26/F, Gloucester Tower
The Landmark

15 Queen’s Road Central
Central

Hong Kong

as to PRC law:

Haiwen & Partners

20/F, Fortune Financial Center
5 Dong San Huan Central Road
Chaoyang District

Beijing 100020

The PRC
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DIRECTORS AND PARTIES INVOLVED IN THE GLOBAL OFFERING

Auditors and Reporting Accountants Deloitte Touche Tohmatsu
35/F, One Pacific Place
88 Queen’s Way
Central
Hong Kong

Receiving Banks Bank of China (Hong Kong) Limited
1 Garden Road
Hong Kong

Industrial and Commercial Bank of
China (Asia) Limited

33/F, ICBC Tower

3 Garden Road, Central

Hong Kong
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CORPORATE INFORMATION

Registered Office

Headquarters

Principal Place of Business in Hong
Kong

Company’s Website

Company Secretary

Authorized Representatives

PO Box 309, Ugland House
Grand Cayman, KY1-1104
Cayman Islands

9/F, Block C

Xixi International

767 Wen Yi West Road
Xihu District
Hangzhou

Zhejiang

The PRC

Room 1004

10/F, New World Tower 1
16-18 Queen’s Road Central
Central

Hong Kong

www.lcgljt.com

(The information on the website does not

form part of this prospectus)

Mr. Yu Cheeric James (ARE( 1) AICPA
Flat D, 23/F, Tower 6

Island Harbourview

11 Hoi Fai Road

West Kowloon

Hong Kong

Mr. Li Jun (ZFH)

Room 501, Unit 2, Block 8
Xixi Sincere Garden

West Lake District
Hangzhou

Zhejiang

The PRC

Mr. Yu Cheeric James (A3 7]) AIcPA
Flat D, 23/F, Tower 6

Island Harbourview

11 Hoi Fai Road

West Kowloon

Hong Kong

—94 —



CORPORATE INFORMATION

Audit Committee Mr. Chan Yan Kwan Andy (B{=#) (Chairman)
Mr. Lin Zhihong (FRiG{HE)
Dr. Ding Zuyu (7 #H %

Remuneration Committee Dr. Ding Zuyu (T #%£) (Chairman)
Mr. Lin Zhihong (Fkifih)
Mr. Chan Yan Kwan Andy (BAE)

Nomination Committee Mr. Lin Zhihong (#i&#t) (Chairman)
Dr. Ding Zuyu (T {#5)
Mr. Chan Yan Kwan Andy (FR1-FH)

Compliance Advisor GF Capital (Hong Kong) Limited
29-30/F, Li Po Chun Chambers
189 Des Voeux Road Central
Central
Hong Kong

Hong Kong Share Registrar Computershare Hong Kong
Investor Services Limited
Shops 1712-1716, 17th Floor
Hopewell Centre
183 Queen’s Road East

Wanchai
Hong Kong
Principal Share Registrar and Maples Fund Services (Cayman) Limited
Transfer Office PO Box 1093

Boundary Hall
Cricket Square
Grand Cayman
KY1-1102
Cayman Islands

Principal Banker Agricultural Bank of China,
Hangzhou Zhongshan Branch
No. 35 Xihu Da Dao
Shangcheng District
Hangzhou
Zhejiang
The PRC
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INDUSTRY OVERVIEW

The information and statistics set forth in this section and elsewhere in this
prospectus have been derived from various official and government publications, publicly
available market research sources and an industry report commissioned by us and
independently prepared by China Index Academy (E1§HWFFLBE) in connection with
the Global Offering. We believe that the sources of the information are appropriate,
including forward-looking information for future periods as identified, and we have taken
reasonable care in extracting and reproducing such information. We have no reason to
believe that such information is false or misleading in any material respect or that any
fact has been omitted that would render the information false or misleading in any
material respect. The information has not been independently verified by us, the Joint
Sponsors, the Joint Representatives, the Joint Global Coordinators, the Joint
Bookrunners, the Joint Lead Managers, the Underwriters, or any of our or their
respective directors, officers, representatives, affiliates or advisors and any other party
(other than China Index Academy) involved in the Global Offering and no representation
is given as to its accuracy or completeness. The relevant information and statistics may
not be consistent with other information and statistics available from other sources within
or outside the PRC. Certain information and statistics included in this section and
elsewhere in this prospectus, including those excerpted from official and government
publications and sources in China, may not be consistent with other information and
statistics compiled within or outside China by third parties. Accordingly, you are advised

not to place undue reliance on such information.

BACKGROUND AND METHODOLOGIES OF CHINA INDEX ACADEMY

In connection with the Global Offering, we commissioned China Index Academy, an
independent third party and an experienced property research institution in the PRC, to prepare
the China Index Academy Report as to the project management markets in China. We paid a
total consideration of RMB900,000 for this report, which we believe is in line with the market
rate.

China Index Academy is the leading independent property research institution with
offices in 75 cities nationwide. Currently, China Index Academy has more than 600
experienced research analysts covering real-time property transaction data in more than 600
cities across China. China Index Academy has prepared the industry report based on its
self-developed database, CREIS China Index Database (“CREIS R EE”), the database of
fdc.fang.com and various government publications. These databases and government
publications have been widely used and relied upon in the PRC real estate market. China Index
Academy established the PRC Real Estate Top 10 Research Team jointly with Enterprise
Research Institute under the Development Research Center of the State Council (3% ¢ %5 /&
WF5¢ HO A SERFSE 1) and the Property Research Institute Tsinghua University (74 HE /5257 1
FERFFCT) which is dedicated to evaluate PRC real estate developers and releases reports with
respect to the top 100 real estate developers in terms of comprehensive development capacity
in China every year, based on various assumptions and factors, covering over 30 elements

under seven categories, namely scale, profitability, growth, stability, financing capacity,
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INDUSTRY OVERVIEW

operating efficiency and social responsibility. China Index Academy releases an industry report
regarding the top 100 real estate enterprises in China every year based on the previous year’s
market insights. China Index Academy started the research of China’s project management
industry in 2016. Based on years of experience in China’s real estate industry, China Index
Academy systematically studied the development of China’s project management industry
through comprehensive research, in-depth data analysis, and the study of operating models and
future development trends of the industry. In 2017, China Index Academy published the “Blue
Book on Development of China’s Real Estate Project Management Industry” to make up for the
research gap in the field of the project management industry in China.

While preparing the industry report and regional ranking information, China Index
Academy has relied on the assumptions that (i) all published data by the Statistics Bureaus are
accurate; (ii) all collected information relating to residential sales transactions from the
relevant local housing administrative bureaus are accurate; and (iii) where subscribed data is
obtained from renowned public institutions, China Index Academy has relied upon the
expertise of such institutions. China Index Academy has conducted research on data of Chinese
project management companies meeting the criteria of (i) being legally established and duly
incorporated, (ii) having more than five projects under construction or completed or with
project management revenue over RMBO.1 billion for the three years ended December 31,
2019, and (iii) having less than a 30% shareholding in any of their commercial project
management projects. Based on the above criteria, China Index Academy has collected data
from 28 project management companies (the “Major Project Management Companies”) and
utilized such data while preparing the industry report.

THE DEVELOPMENT OF PROJECT MANAGEMENT INDUSTRY IN DEVELOPED
COUNTRIES

Project management has a long history in developed countries. For example, it started in
the 1990s in the United States and Singapore and it has now developed into an advanced stage
according to the China Index Academy Report. In those countries, when created project
management was a new industry to address several critical issues surrounding traditional
property development such as inefficient and ineffective property development, lack of brand
awareness and lower profitability.

Project management facilitated the separation of land acquisition and property
development management, thereby improving the efficiency, quality and profitability of
property development by allocating land acquisition and property development management to
the most suitable parties. As a result, project management companies in the United States and
Singapore generally adopt an asset-light business model and focus on providing comprehensive
solutions in property development while the cost of land acquisition and property development
are mainly assumed by Project Owners. For example, according to the China Index Academy
Report, Tishman Speyer, a large-scale project management company in the United States,
operates a business model in which it is in charge of raising equity funds from Project Owners,
conducting project management and ultimately generating equity returns to all Project Owners.
This model achieves a higher leverage with a small amount of own funds committed by the
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project management company. The development of Singapore’s project management industry
is mainly divided into traditional government procurement-based project management and
commercial project management service. Similar to the United States, with the cooperation
with different fund providers in commercial project management projects, project management
companies in Singapore, such as CapitaLand, one of Asia’s largest real estate companies,
participates in whole or in part of the process of project financing and provides project
management services. This business model has gradually become one of the mainstream
models of real estate development in developed countries. According to the China Index
Academy Report, the project management industry in China will experience significant growth
in the future as discussed further below.

OVERVIEW OF THE PRC PROJECT MANAGEMENT INDUSTRY

Since the systematic reform of the government project management and the marketization
of the real estate industry in the PRC, the project management market has gradually developed
as a separate industry from the broader property development industry. With the transformation
from pursuing larger scale to pursuing stronger capability in the PRC real estate industry, the
project management industry gradually differentiates itself with the asset-light operation
model, high profitability and professional management capability. The features and
connotations of project management continue to evolve constantly from a narrowly defined
project management of real estates to a broadly defined service management industry in the
market-oriented industry reform.

According to the China Index Academy Report, the project management industry has four
core elements. First, the project management company receives and recognizes project
management fees from the Project Owner as their income. Second, the project management
company can utilize its brand or cooperate with the Project Owner under a co-brand mechanism
in their projects. Although the project management company does not have any control stake
over the project, it can still have certain operational control depending on its agreement with
the Project Owner. Third, the project management company and the Project Owner have a clear
division of responsibilities. They cooperate in projects through agreement on payment of
service fee in return for project management services performed, trust fund or other forms of
cooperation in project management. In addition, the project management company will not
recognize sale of properties as revenue like real estate development companies. Instead, the
project management company recognizes the management service fee as its revenue.

As the real estate industry entered into the “Silver Age,” coupled with the increasingly
effects of declining investments, high inventory level, decreasing profit and intensifying
regional differentiation, numerous real estate developers have taken precautionary measures in
response to these effects. They seek transformation and development in areas outside the
traditional real estate development and sales. Hence, certain real estate developers began
transforming their operations into an asset-light operation model which is noted for its small
investment, low risk exposures, as well as high leverage ratio, high profitability and
professional level. The transformation mainly focuses on project management based on the real
estate developers’ brand, expertise, and professional management ability.
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Different Business Models between the Project Management Industry and the Traditional
Property Development Industry

Traditional property developers such as Greentown China have gradually established
project management teams or project management companies, in order to create value with
their own brands and professional development capacity. Project management covers various
property development areas, such as residential property development, public housing
development in the public service area and urban renewal development.

1. Asset-light Operation

Project management companies differ from traditional real estate developers in several
aspects. Traditional real estate development is a capital-intensive business calling for both
investment and property development. The investment return is realized through land value
appreciation and property sales. Hence, the traditional real estate development model is mainly
driven by investment. Traditional property development will increase leverage when the
economy is booming and deleverage when economic growth slows down. Project management
is not driven by investment as it usually only engages in project management without land
acquisition. Project management companies receive service fees in return for their project
management services provided based on the needs of different projects and different nature of
clients and authorization of their brands. Project management is mainly driven by services
provided to Project Owners.

The services provided by project management companies are comprehensive and
diversified. Project management companies are typically transformed from traditional property
developers. Project management companies generally have three service models: (i) the project
management fee model, in which the project management company receives the management
fee to manage property development; (ii) the combination of return on capital investment and
project management fee model, in which the company has a small amount of the capital
investment in the project while still providing project management services in return for
management fees; and (iii) the real estate funds model, in which the project management
company introduces real estate funds to invest in property development projects to diversify its
own credit risk and the real estate fund could share the profits.

2.  Counter-cyclical Business Model

The business development cycle of project management companies is also different from
that of traditional real estate developers. The business of traditional real estate developers is
cyclical. However, the business of project management companies is counter-cyclical because
when the real estate market is in a downward trend, the scale of project management businesses
generally continues to expand as small and medium-sized property developers tend to utilize
more professional project management service to withstand the cyclical risks of the market
downturn. Faced with tight cash flows and unsatisfactory sell-through rate resulting from the
market downturn, small and medium-sized developers would have to explore multiple business
strategies, such as price reduction, quality compromise or other means, in order to maintain
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their property sell-through rate and avoid liquidity issues. Small and medium-sized property
developers are generally unable to afford this kind of strategy for a sustained period of time,
given its size of capital and scale of operation. The cooperation with project management
companies will allow such property developers to solve their liquidity issues by increasing the
sell-through rate and net profits and shortening the investment payback cycles, and in some
cases, source financing support at a time when they require it most and further ensure the

steady development of their businesses.

In addition, small and medium-sized property developers tend to engage major project
management companies due to the following reasons: (i) major, reputable project management
companies in the real estate industry usually have significant brand value, standardized
products or solutions, high customer satisfaction and quality services, which help small and
medium-sized property developers accelerate their property sell-through rate and improve their
liquidity; (ii) major project management companies could cooperate with funds, trusts and
other external professional financial institutions or deploy its own resources to provide
financing support in response to the demand of small and medium-sized property developers;
and (iii) major project management companies’ centralized procurement and comprehensive
cost management measures could increase profitability and shorten the investment payback

cycles of the managed projects.

At present, China has a fragmented real estate market compared with developed countries.
According to the research report of China Top 100 Real Estate Enterprises in 2020, the market
share of China’s top 100 real estate enterprises in terms of sales in 2019 is 61.5%. With
intensified competition in the industry, it is becoming increasingly difficult for small and
medium-sized property developers to stand out and survive. It is also difficult for them to
compete in light of fierce market competition due to high property development cost, weak
product capability and low brand awareness. It has become increasingly difficult for property
developers to obtain land appreciation premium from property development because of the
rising financing cost and decreasing profit margin of traditional property developers. Project
management has become an important way for property developers to react to these challenges.
For small and medium-sized real estate enterprises, their market recognition and market
competitiveness can be increased by cooperation with project management companies with
outstanding execution capabilities and brand recognition and professional capabilities. The
brand recognition in the industry is also beneficial for their project financing and project sales.
CIA expects that project management will become an important driving force in the Chinese
real estate market.

3. Profitability

According to the China Index Academy Report, the net profit margin of project
management business is much higher than that of traditional real estate development business,
especially when the profit margin of the traditional real estate development business has been
decreasing in recent years. In addition, project management can fully take advantage of the
asset-light model and brand authorization. From 2016 to 2019, the net profit margin of the
project management industry steadily increased. The net profit margin of the project
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management business exceeds that of the real estate development business by 10% to 15% from
2015 to 2019. In addition, the gap between the net profit margin of project management
business and traditional real estate business is widening. Based on the development trend, the
project management industry generally features high profitability and has a promising

development potential in the future.

The higher net profit margin of the project management industry is justified by its quality
improvement, service upgrade, and on-demand customization. At present, the enterprises
participating in project management have established a system of standardized products. The
first-tier project management companies, such as Greentown Management, have established
their own project management models, and built their reputation and presence in the project
management industry through replicating standardized models in various projects. At the same
time, project management companies can also provide customized services by adjusting
product models. Furthermore, project management companies constantly pursue innovation
and research and development in improving their product systems to adapt to the rapidly

changing market demands.

DEVELOPMENT OF THE PRC PROJECT MANAGEMENT INDUSTRY

Over the past two decades, the real estate market experienced rapid growth due to the
economic surge, easing of monetary policy, and huge domestic demand in the market. From
1998 to 2019, the accumulated GFA of commodity properties sold reached 18.8 billion sq.m.
in China. However, with increasing competition, the real estate industry in China is
transforming. Real estate developers tap into low-invest-high-return project management
business, apart from the traditional property development and sales business. Currently, the
government has gradually streamlined the administrative procedures in the real estate market
and aimed to establish an effective mechanism to promote the marketization of this industry.

The project management industry in the PRC originally developed from government
project management. At present, project management businesses in China are mainly composed
of commercial project management services. In 2010, Greentown Management was
established, marking the birth of the first project management company with an asset-light
business model in China. Subsequently, domestic property developers with a high degree of
brand influence have gradually participated in commercial project management. Project
management was widely accepted in the real estate industry with rapid growth. From 2010 to
2019, the GFA of newly contracted projects in the PRC project management market increased
with a CAGR of 25.0%.
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The following chart sets forth the GFA of newly contracted projects from 2010 to 2019
in China.

GFA of Newly Contracted Projects from 2010 to 2019
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From 2015 to 2019, the revenue and net profit of the project management industry
increased rapidly, with a CAGR of 34.8% and 37.6%, respectively. In spite of the rapid
development, the overall scale of the project management industry is still relatively small. In
2019, the revenue of the Major Project Management Companies reached RMB9.1 billion,
generating a net profit of RMB2.3 billion. The following chart sets forth the revenue of the
Major Project Management Companies as well as top five and top ten project management
companies’ market shares in China from 2015 to 2019.

Revenue of the Project Management Industry and Market Shares of the
Top Five and Top Ten Project Management Companies from 2015 to 2019
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Currently, most real estate developers participating in project management only operate
it as a supplementary business. The overall revenue and profit amount of the project
management business is relatively low at present. According to the China Index Academy
Report, the Major Project Management Companies had revenue of RMBO9.1 billion and net
profit of RMB2.3 billion in total in 2019. In terms of revenue in 2019, the top five companies
and top ten companies had market shares of 55.3% and 75.7%, respectively. In 2019, the
revenue of our Group was RMB1,993.9 million, with a market share of 22.0%. In the future,
with the expansion of the project management scale and the development of the project

management industry, it is estimated that our revenue will grow rapidly.
OUTLOOK OF THE PRC PROJECT MANAGEMENT INDUSTRY
Overview

According to the China Index Academy Report, the project management market is
expected to continue to grow at a CAGR of 23.5% in terms of the newly contracted GFA in
China from 2020 to 2024. The newly contracted GFA for the market is estimated to reach 193.9
million sq.m. in 2024. The following chart sets forth a forecast of the project management

market in terms of newly contracted GFA from 2020 to 2024.

Forecast of Project Management Market of Newly Contracted GFA from 2020 to 2024
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In light of the slowing macroeconomic growth, the prudent monetary policy, and the
long-term mechanism which mainly consists of a series of measures, including financial, land,
tax, investment and legislative that would affect the real estate industry in China, it is estimated
that the real estate market demand in the next three to five years will be similar to previous
years, with a small growth in investment and property sales. According to the middle and
long-term dynamic forecast model of China Index Academy, the total demand for commodity
properties and residential properties in terms of GFA from 2020 to 2024 would be
approximately 7.3 billion sq.m. and 5.8 billion sq.m., respectively. Based on China Index
Academy’s estimation, the total demand for residential properties will reach 80.0% of the sales
of commodity properties from 2020 to 2024. Currently, the market size of project management
in terms of newly contracted GFA represents 2.0% to 4.0% of the GFA of commodity properties
sold according to China Index Academy. By 2024, the project management market in terms of
newly contracted GFA will reach 780.0 million sq.m., representing 14.7% of the real estate
industry. According to the China Index Academy Report, it is estimated that real estate property
prices will rise at an average annual rate of around 6%, keeping pace with annual GDP growth
in China. The contracted sales of the project management industry will reach RMB3.6 trillion
to RMBS.8 trillion from 2020 to 2024. The following chart sets forth the proportion of the GFA
of newly contracted project management to the GFA of commodity properties sold from 2010
to 2024.

Proportion of the GFA of Newly Contracted Project Management to the GFA
of Commodity Properties Sold from 2010 to 2024
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By providing tailored project management services, project management companies can
fulfill various customers’ needs. Facing the pressure from the large property developers, small
and medium-sized property developers look for project management business with featured
products and their strong capability. At the same time, financial institutions also play an
important role in the project management industry with their financial advantage. By
co-operating with large-scale financial institutions, project management companies may help
source financing for the project and provide project management services at the same time to
effectively raise the return rate of the projects. In addition, since 2019, the PRC government
has promulgated a series of administrative measures to support the initiatives of old town
reconstruction and urban renovation, which will become an important pillar of the public
housing development industry in the PRC in the future. According to the China Index
Academy, old urban residential areas that need to be reconstructed in the PRC may involve
hundreds of millions of households. For example, according to the same source, approximately
160,000 old residential communities in the PRC were developed before 2000, there remains
more than 42 million households and a total construction area of approximately 4 billion sq.m.
to be developed, which we believe will bring about significant government project
opportunities.

Project management companies are expanding their service scope gradually from
residential properties to commercial and office properties. The expansion made through
creating an industrial ecosystem of connecting the upstream and downstream of the real estate
industry chain and providing and optimizing professional services will effectively improve the
value of the project. Project management companies intend to utilize such industrial ecosystem
to consolidate all key resources in the project management industry value chain including
Project Owners, project management companies, suppliers, home purchasers, etc. The
industrial ecosystem offers comprehensive resources and benefits all participants to identify
and cooperate with the appropriate counterparties in any given project management projects.
For example, the Project Management 4.0 management system launched by Greentown
Management is one of such industrial initiatives.

Commercial Project Management Services with Capital Contribution

According to the China Index Academy Report, commercial project management services
with capital contribution have gradually become one of the mainstream business models of real
estate development in developed countries. With the increasingly important role of financing
in real estate industry, commercial project management services with capital contribution have
become a fast growing business with a return on capital to commercial project management
companies, mainly driven by customer demands to increase the scale of projects and provide
liquidity support. According to the China Index Academy Report, commercial project
management services with capital contribution has become a development trend in the industry
in the PRC. The combination of project development, project management and project
financing are more beneficial to the sound development of the industry landscape. Set forth
below is further details about the demand, target customers and competitive landscape of
commercial project management with capital contribution in China and our competitive
strength.
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° Expected Demand and Target Customers

According to China Index Academy, the financing needs and target customers of
commercial project management with capital contribution come from developers with
contracted sales less than RMB100.0 billion or revenues less than RMB55.6 billion in 2019
(which are referred to as small and medium-sized property developers for the purpose of this
prospectus) and financial institutions specialized in real estate investment. According to China
Index Academy, there is an increasing number of small to medium-sized property developers
tend to cooperate with project management companies and resort to project management
services with capital contribution amidst high land prices and tight cash flows issues in China.
As the competition in the real estate market intensifies in recent years, small and medium-sized
property developers are facing with substantial difficulties in financing, and are in the urgent
need of financing support from branded project management companies, in order to attract
more quality investment and financing support. According to China Index Academy, the
outstanding indebtedness of PRC real estate developers to be repayable from 2020 to 2024 is
as high as RMB3,502.8 billion, of which the outstanding indebtedness of small and
medium-sized property developers ranges from approximately RMB700 billion to RMB1,000
billion. Commercial project management services with capital contribution provide a great
solution for small and medium-sized developers to tackle the tight cash flows and land
acquisition difficulties resulting from its huge amount of indebtedness. Such a huge amount of
capital demand provides broad market prospects for commercial project management with
capital contribution to meet the capital demand of small and medium-sized property
developers. In addition, financial institutions specialized in real estate investment have the
expertise in fund-raising, but little experience or capacity in operating and managing real estate
projects. A professional project management company may provide these financial institutions
with full-spectrum services including pre-development consulting, land acquisition and
property development, to help these financial institutions achieve effective and efficient
investment. According to China Index Academy, the newly contracted GFA of project
management market in 2019 has reached 67.5 million sq.m. and the Major Project Management
Companies newly contracted GFA of commercial project management with capital contribution
in 2019 has reached 3.2 million sq.m., accounting for 4.8% of the total newly contracted GFA
of the project management market. It is estimated that the proportion of the total newly
contracted GFA of commercial project management will increase to 11.6% and the market size
of commercial project management with capital contribution will reach 22.6 million sq.m. and

the market size of project management industry will reach 193.9 million sq.m. in 2024.

° Our Competitive Strength and Positioning

Our strong brand and quality services can attract high quality financial investors, and
provide credit support for small and medium-sized property developer and set a high bar for
our competitors. In addition, our own platform resources can provide financial support for
Project Owners because we, together with funds, trusts and other external professional
financial institutions, can establish real estate funds to provide financing support for the project
development.
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° Competition Landscape

In recent years, property developers have been experiencing difficulties in obtaining
financing through conventional channels such as bank loans, and they are turning to alternative
channels such as real estate funds. Real estate fund companies in China have been developing
with continuously improved fund raising and investment management capability. The activity
of the private capital in China and its participation in real estate funds will continue to increase,
which promotes the rapid development of the real estate financing business, according to China
Index Academy.

With the continuous development of the project management market, project management
companies gradually integrate all resources to further thrive in the industry. For instance, the
“Project Management 4.0 Solutions” developed by our Group with the core principles of
“building a platform for customization, value creation and interest sharing” in order to
maximize and integrate all resources in the industry chain is a good example of service
integration for the clients, suppliers and property buyers. In the future, our Group will continue
to develop the business by expanding the project management service team, developing
maintenance service business, consultation service and financial business service, and in the

meantime building a sustainable and healthy industrial ecosystem.

The Potential Impact from the Outbreak of COVID-19

Due to the outbreak of COVID-19 in the PRC since January 2020, the PRC real estate
market is expected to experience a downward trend in the first half of 2020 according to the
China Index Academy Report. Specifically, it is also expected that although the GFA of
commodity properties to be sold in 2020 will decrease by 2.0% year-over-year mainly due to
the outbreak of the COVID-19 in addition to another forecast 5.0% to 6.5% year-over-year
decrease due to the overall slowing real estate market development, the real estate market
demand in the next three to five years will still be similar to the level in the previous years
primarily because the real estate market plays an important role in maintaining economic
stability in the PRC.
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The outbreak of COVID-19 is expected to result in no less than four months or more of
delays in the timetable for project management in the near term, according to China Index
Academy. However, according to China Index Academy, it will also present opportunities for
project management companies. For example, (i) due to the light asset business model, project
management companies can better weather the impact on cash flow or liquidity, (ii) project
management companies, which mostly are brand real estate developers, can better adapt to
challenges such as taking initiatives to market property online, and are easier to obtain support
from financial institutions which prioritize financing to brand and leading businesses, and (iii)
project management companies are more capable to meet the higher demand of products and
services quality in light of the outbreak of COVID-19 such as better air circulation, better
sunlight and better environment to promote the health and well-being of property residents.
Compared to small and medium-sized property developers, project management companies,
which are mostly brand real estate developers, generally devote more resources to product
research concerning health, environment protection, and energy conservation in order to meet
the higher demand of life quality and are more equipped to come up with new designs and

research and development to address such demand according to China Index Academy.

According to China Index Academy, the project management industry in China is
expected to continue its growth even after taking into account the outbreak of COVID-19
primarily because it becomes a more attractive way to develop property, compared to
traditional property development, in that it offers featured products and strong capability to
small and medium-sized property developers and helps cooperated financial institutions to
improve the return rate of the projects by source financing and providing project management
services at the same time, and as a result, the proportion of project management out of the
overall real estate development in China will continue to increase, which is expected to offset
the potential adverse impact brought by COVID-19.

COMPETITIVE LANDSCAPE OF THE PRC PROJECT MANAGEMENT INDUSTRY

Our Market Share

The project management market has a high market concentration in which the top five
companies have an aggregated market share over 59.0% in terms of accumulated contracted
GFA among the Major Project Management Companies in 2019. According to the China Index
Academy Report, the Major Project Management Companies had an accumulated contracted
GFA of 275.6 million sq.m. from 2010 to 2019, in which the top ten companies accounted for
71.1% of the accumulated contracted GFA in 2019. From 2017 to 2019, our Group, ranking top
of the industry, had an accumulated contracted GFA of 49.0 million sq.m., accounting for
30.3% of the market share.
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The following table sets forth the market share of top five project management companies
in terms of accumulated contracted GFA from 2017 to 2019.

Market Share of Top Five Project Management Companies in terms of
Accumulated Contracted GFA from 2017 to 2019

Company name Market share
OUTr GIOUP .« . vt e e e e e 30.3%
Company A . ... 11.7%
Company B . .. .. 10.7%
Company C . ... 4.1%
Company D . ... 3.7%

Source: China Index Academy

Due to the transformation of most PRC real estate developers to establish project
management business in recent years, the concentration of the project management industry
increased rapidly. In particular, our Group had newly contracted GFA of 16.0 million sq.m.
with a market share of 23.7% in 2019. In addition to the development of commercial project
management, our Group actively expanded its businesses for public housing development,

urban renewal, and other government projects management.

The following table sets forth the market share in terms of newly contracted GFA of the

top five project management companies in 2019.

Market Share in terms of Newly Contracted GFA of the Top Five
Project Management Companies in 2019

Company name Market share
OUTr GIOUP .« . v et e e 23.7%
Company B . .. ... 10.8%
Company D . ... 8.8%
Company E . .. .. 7.9%
Company F . .. o 7.7%

Source: China Index Academy
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The following table sets forth the market share of top five project management companies

in terms of revenue in 2019.

Market Share of Top Five Project Management Companies
in terms of Revenue for 2019

Company name Market share
OUr GIOUP .« . vt e e e e e 22.0%
Company C .. ... 11.6%
Company B . .. .. 11.3%
Company D . ... 6.2%
Company E . . ... 4.3%

Source: China Index Academy

The key market players in the project management industry are nationally or regionally
brand project management companies according to the China Index Academy Report. Certain
key market players in the real estate industry have also participated in the project management
industry. In general, companies such as our Group which have made asset-light project
management as their core development strategy have relatively higher market shares. Other
players with relatively slower development and a smaller market share in real