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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the following

meanings:

“associate(s)”

“Board”

“CBEX”

“Company”

“connected person(s)”

“controlling shareholder(s)”

“Director(s)”

“EGM”

“Final Consideration”

“Free Bidding Period”

“Group”

“Guarantee Fee”

“HK$”

“Hong Kong”

“Latest Practicable Date”

has the meaning ascribed to it under the Listing Rules

the board of Directors

China Beijing Equity Exchange

Overseas Chinese Town (Asia) Holdings Limited (FEff& (58
PHEER A FR/AF]), a company incorporated in the Cayman
Islands with limited liability and the Shares of which are listed
on the Stock Exchange

has the meaning ascribed to it under the Listing Rules

has the meaning ascribed to it under the Listing Rules

the director(s) of the Company

an extraordinary general meeting of the Company to be
convened and held for the Shareholders to consider and, if
thought fit, approve the Proposed Disposal and the grant of the
Proposed Mandate

the final consideration for the Proposed Disposal

as defined in the section headed “The Proposed Disposal
through Public Tender — Procedure of the Public Tender” in

the Letter from the Board

the Company and its subsidiaries as at the Latest Practicable
Date

as defined in the section headed “The Proposed Disposal
through Public Tender — Procedure of the Public Tender” in
the Letter from the Board

Hong Kong dollar(s), the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the People’s
Republic of China

1 November 2023, being the latest practicable date prior to the
printing of this circular for ascertaining certain information in
this circular



DEFINITIONS

“Listing Rules”

“Minimum Price”

“Model Code”

“OCT Shanghai Land”

“PRC”

“Proposed Disposal”

“Proposed Mandate”

“Public Tender”

“Publication Notice”

“Publication Period”

“Purchaser”

“Remaining Group”

“RMB”

“Sale Assets”

the Rules Governing the Listing of Securities on the Stock
Exchange

as defined in the section headed “The Proposed Disposal
through Public Tender — Consideration” in the Letter from the
Board, being the minimum amount which the Group may set as
the Tender Base Price under the Proposed Mandate

Model Code for Securities Transactions by Directors of Listed
Issuers as set out in Appendix 10 to the Listing Rules

Overseas Chinese Town (Shanghai) Land Company Limited
CEMGW (L) B A FR/AR]), a company incorporated in the
PRC with limited liability, and an indirect non-wholly-owned
subsidiary of the Company

the People’s Republic of China, and for the purpose of this
circular only, excludes Hong Kong, the Macau Special
Administrative Region of the People’s Republic of China and
Taiwan

the proposed disposal of the Sale Assets

a mandate proposed to be granted in advance by the
Shareholders to the Directors to enter into and complete the
Proposed Disposal through Public Tender

the public tender for the Proposed Disposal through CBEX

as defined in the section headed “The Proposed Disposal
through Public Tender — Procedure of the Public Tender” in
the Letter from the Board

as defined in the section headed “The Proposed Disposal
through Public Tender — Procedure of the Public Tender” in
the Letter from the Board

the successful bidder of the Public Tender

the Group immediately upon completion of the Proposed
Disposal

Renminbi, the lawful currency of the PRC
the real estates proposed to be disposed of, as detailed in the

section headed “The Proposed Disposal through Public Tender
— Subject matter” in the Letter from the Board
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“SFO”

“Share(s)”

“Shareholder(s)”

“Shenzhen OCT Real Estate”

“Stock Exchange”

“Supervisory Approvals”

“Tender Base Price”

“Transaction Agreement”

u%”

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

the share(s) of the Company

the shareholder(s) of the Company

Shenzhen OCT Real Estate Company Limited, a company
incorporated in the PRC with limited liability, and an associate
Overseas Chinese Town Enterprises Company (a controlling
shareholder of the Company)

The Stock Exchange of Hong Kong Limited

approvals which are necessary or appropriate pursuant to the
Measures for the Supervision and Administration of the
Transactions of State-owned Assets of Enterprises for the
Proposed Disposal

the base bidding price for the Sale Assets through Public
Tender to be determined by and submitted to the CBEX by the
Group, which in any event shall not be lower than the
Minimum Price

a real assets transaction agreement expected to be entered into
between OCT Shanghai Land and the Purchaser with respect to

the Proposed Disposal

per cent.
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PROPOSED MANDATE FOR POTENTIAL VERY SUBSTANTIAL DISPOSAL
INVOLVING DISPOSAL OF ASSETS THROUGH PUBLIC TENDER

INTRODUCTION

Reference is made to the announcement of the Company dated 11 October 2023 with respect to the

Proposed Disposal. The purpose of this circular is to provide you with, among other things, further

details of the Proposed Disposal.

THE PROPOSED DISPOSAL THROUGH PUBLIC TENDER

OCT Shanghai Land intends to dispose of the Sale Assets through Public Tender to be conducted

on CBEX.
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OCT Shanghai Land is a state-controlled enterprise. Accordingly, the Proposed Disposal
constitutes a transfer of state-owned assets, and is required by the relevant PRC laws and regulations to
undergo the process of public tender through a qualified equity exchange institution.

Major Terms of the Proposed Disposal
Subject matter
The Sale Assets include the following components in the Suhewan project in Shanghai, the PRC.

As of the Latest Practicable Date and prior to the Proposed Disposal, OCT Shanghai Land is the sole
holder of the real estate ownership of the Sale Assets.

Gross

Description Location floor area

Main hotel block and other No. 5-8, 11, 16-18 Lane 108, 23,193.73 m?>

structures (Neres 2. 3) North Shanxi Road; No. 96, 98, 112,
116, 120, 126 North Shanxi Road;
No. 673, 677, 681 Tian Tong Road;
No. 17, 23 North Henan Road;
1/F-3/F and B1/F corridor,
No. 33, 39, 51 North Henan Road;
1/F-2/F, No. 468 North Suzhou Road of
Jing’an District, Shanghai
Hotel facilities and No. 9, 10, Lane 88, North Shanxi Road, 6,924.68 m?
ancillary rooms Jing’an District, Shanghai
in B1/F-B2/F of
T1 building Vor¢ #
88 underground carparks V°*#  No. 9, 10, Lane 88, North Shanxi Road, 5,128.80 m?
Jing’an District, Shanghai

Notes:

1. The Sale Assets are a series of assets of the hotel in the Suhewan project. The main hotel body is currently being
used for hotel operation and for provision of ancillary services pursuant to branding arrangements with a licensor
who is an independent third party. Continuation of such branding arrangements (if any) will be subject to
negotiation and agreement between the Purchaser and the branding licensor.

Certain portions of the Sale Assets are currently being leased to third parties.

2. Pledged to a commercial bank, who is an independent third party, as security for the Group’s loan (with an
outstanding balance of approximately RMB960 million as of 30 June 2023). It is intended that OCT Shanghai Land
will arrange for the release of such pledge at or around the time of the registration of transfer of the Sale Assets.

3. Term of usage: 40 years for commercial use; 50 years for office, cultural and recreation uses; 70 years for residential
use, all commenced from 10 March 2011.

4. Real estate ownership certificate has not yet been issued as of the Latest Practicable Date. The area stated above was

based on surveying report only, which may be updated based on the circumstances then prevailing at the time of the
Public Tender.
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Qualifications of the bidders

The Proposed Disposal will be conducted through Public Tender on CBEX. The successful bidder
of the Public Tender will be the Purchaser. Interested bidders shall satisfy, among others, the following
qualifications:

i. it shall be a corporation or a non-corporate organization, legally registered with valid
continuing existence, or shall be a natural person with full civil capacity, in mainland China;

ii. it shall be financially sound, with ability to pay; and
iii. other qualifications stipulated under applicable national laws and regulations.

A bidder will be required to undertake that it and its ultimate beneficial owners are not connected
persons of the Company. The Company expects that the Purchaser will not be a connected person of the
Company. In the event that the Purchaser is a connected person, the Company will comply with the
relevant requirements of Chapter 14A of the Listing Rules.

Procedure of the Public Tender

To commence the formal process of the Public Tender, OCT Shanghai Land will submit to CBEX
an application to release information on the transfer of assets. Information to be released will include
(among other things) information of the Sale Assets (including their location and other basic
information), the Tender Base Price, principal terms of the transaction, and the qualifications of the
bidders. CBEX will release such information on its website (the “Publication Notice”) if the release
requirements are met. OCT Shanghai Land intends to apply to CBEX to commence the formal process
of the Public Tender after having obtained the Shareholders’ approval of the Proposed Disposal and the
Proposed Mandate at the EGM and having obtained the Supervisory Approvals necessary for such
application.

The publication period will initially be 20 working days (commencing on the date immediately
after the date of the Publication Notice) (the “Publication Period”). During the Publication Period,
qualified bidders may conduct on-site inspection of the Sale Assets, and register themselves with CBEX
as interested bidders. Interested bidders are required to pay a guarantee fee (which is expected to be not
more than 30% of the Tender Base Price) (the “Guarantee Fee”) to the designated account of CBEX
within the period prescribed by CBEX. Interested bidders may submit their bidding price within 22
working days from the date of the Publication Notice (the “Free Bidding Period”).
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After the Free Bidding Period, all bids submitted during the Free Bidding Period will enter the
online bidding to be conducted by CBEX. Interested bidders may submit their bidding price multiple
times at such online bidding. The online bidding will conclude if no valid increased bid is submitted
within 5 minutes since the current leading bid. The bidder with the leading bidding price at the
conclusion of the online bidding will be the successful bidder. If there is only one interested bidder
upon the close of the Free Bidding Period, the Final Consideration will be the price submitted by such
bidder (which shall not be lower than the Tender Base Price). CBEX will notify OCT Shanghai Land of
the identity of the successful bidder (being the Purchaser). It is expected that OCT Shanghai Land and
the Purchaser will enter into the Transaction Agreement on or about the date on which the identity of the
Purchaser is confirmed.

In the event that no interested bidders are identified during the Publication Period, the Publication
Period will be extended for up to twelve months. The seller will be required to update the information
published (including the financial data and valuation) before any further extension if no interested
bidder is identified in such twelve month-period.

As of the Latest Practicable Date, certain material content of the Transaction Agreement such as
the date of the Transaction Agreement, the identity of the Purchaser, the Final Consideration and closing
date of the Proposed Disposal have not been finalised. The Company will make further announcement(s)
on the Public Tender and the Proposed Disposal as and when appropriate.

Consideration

The Final Consideration of the Sale Assets shall be the winning bid price of the Public Tender
pursuant to the procedure set out in the sub-section headed “Procedure of the Public Tender” above.
OCT Shanghai Land will submit a Tender Base Price to CBEX, which will be released in the Publication
Notice.

The Tender Base Price will be determined by the Group, but will not be lower than RMB2.43
billion (the “Minimum Price”, inclusive of value-added tax). In determining the Minimum Price, the
Group has taken into account, among other things, (1) the aggregate appraisal value of the Sale Assets
of approximately RMB1.70 billion as of 31 August 2023, prepared by an independent property valuer
based on income approach; (2) the unaudited net book value of the Sale Assets of approximately
RMB2.01 billion as of 30 June 2023 based on the management accounts of the Group; (3) tax,
transaction fee and other fees and expenses to be incurred by the Group with respect to the Proposed
Disposal (currently estimated to be approximately RMBO0.36 billion in aggregate, assuming the
Proposed Disposal completes at the Minimum Price); and (4) prospects of the Sale Assets.

In light of the above and information set out in the section headed “Reasons for and benefits of the
Proposed Disposal” below, the Board considers that the Final Consideration to be arrived at will be fair
and reasonable.

The Final Consideration will be paid in cash in RMB. One-off payment of the Final Consideration
(after deducting the Guarantee Fee) shall be made to the designated account of CBEX on the date of the
Transaction Agreement becoming effective. Transfer of the Final Consideration to the designated
account of OCT Shanghai Land will take place on the date when CBEX issues the Certificate of Real
Assets Transaction.
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Registration of the Proposed Disposal

Application to register the transfer of the Sale Assets will be made with the relevant governmental
authority(ies) in the PRC after CBEX having issued the Certificate of Real Assets Transaction.

Representations and warranties

It is expected that OCT Shanghai Land will give certain representations and warranties in relation
to the Sale Assets in the Transaction Agreement, such as its right to dispose the Sale Assets, accuracies
of information provided.

Conditions precedent to the Proposed Disposal

The Proposed Disposal will be subject to, among other things, having obtained the Shareholders’
approval on the Proposed Disposal and the Proposed Mandate at the EGM, and having obtained the
Supervisory Approvals.

As OCT Shanghai Land (as the transferor of the Proposed Disposal) is a state-controlled
enterprise, the Proposed Disposal is required by the relevant PRC laws and regulations to undergo the
process of public tender through a qualified equity exchange institution. Pursuant to the relevant rules
of CBEX, publication to formally commence a public tender should only be made after the transferor
having completed relevant decision-making and approval procedures. Hence, it would not be practicable
to formally commence the Public Tender with a term that the Proposed Disposal be conditional upon the
Shareholders’ approval. The Board would like to seek the Proposed Mandate to be granted in advance
by the Shareholders at the EGM for the Directors to enter into and complete the Proposed Disposal.

FINANCIAL INFORMATION ABOUT THE SALE ASSETS
Set out below is a summary of certain financial information attributable to the Sale Assets for the

periods indicated, derived from the underlying books and records of the Group and prepared in
accordance with the Hong Kong Financial Reporting Standards:

For the six

For the year ended months

31 December ended 30 June

2021 2022 2023

RMB'000 RMB'000 RMB'000

(unaudited) (unaudited) (unaudited)

Revenue 248,705 140,446 118,892
Loss before taxation (14,358) (69,668) (9,200)
Loss after taxation (10,768) (52,251) (6,900)

As of 30 June 2023, the unaudited net book value of the Sale Assets was approximately RMB2.01
billion.

See also appendix Il — “Unaudited profit and loss statements on the identifiable net income stream
of the Sale Assets” in this circular for more financial information attributable to the Sale Assets.

8-



LETTER FROM THE BOARD

FINANCIAL EFFECTS OF THE PROPOSED DISPOSAL

On the assumption that the Proposed Disposal is completed at the Minimum Price, it is estimated
that a gain of about RMBO0.06 billion will be derived, which is calculated based on (1) the Minimum
Price (i.e. RMB2.43 billion), (2) the tax, transaction fee and other fees and expenses relating to the
Proposed Disposal (currently estimated to be approximately RMBO0.36 billion in aggregate based on the
Minimum Price), and (3) the unaudited net book value of the Sale Assets of approximately RMB2.01
billion as of 30 June 2023 based on the management accounts of the Group.

On the assumption that the Proposed Disposal is completed at the Minimum Price and taking into
account the taxes, fees and expenses of the Proposed Disposal, it is estimated that the net proceeds from
the Proposed Disposal will amount to approximately RMB2.07 billion. The Board intends to apply the
net proceeds from the Proposed Disposal for repayment of loans and borrowing (currently estimated to
be approximately RMB0.96 billion out of the proceeds), and the remaining for general working capital
of the Group. As of the Latest Practicable Date, there are no substantive plan approved by the Board for
investing the proceeds from the Proposed Disposal in any assets.

According to the Company’s 2023 Interim Report, the unaudited consolidated total assets and total
liabilities of the Group as at 30 June 2023 were approximately RMB24.09 billion and RMB18.32 billion
respectively. For the purpose of illustrating the financial effect of the Proposed Disposal on the Group’s
financial position, based on the unaudited pro forma financial information of the Remaining Group as
set out in Appendix III to this circular, assuming completion of the Proposed Disposal had taken place
on 30 June 2023, the unaudited pro forma consolidated total assets and total liabilities of the Remaining
Group would be approximately RMB24.15 billion and RMB18.32 billion respectively. According to the
Company’s 2022 Annual Report, the loss for the year of the Group for the year ended 31 December 2022
was RMB2.00 billion. For the purpose of illustrating the financial effect of the Proposed Disposal on the
Group's results, based on the unaudited pro forma consolidated statement of profit or loss of the
Remaining Group as set out in Appendix III to this circular, assuming completion of the Proposed
Disposal had taken place on 1 January 2022, the unaudited pro forma consolidated loss for the year of
the Remaining Group would be approximately RMB1.96 billion.

The excess of the Minimum Price over the net book value of the Sale Assets (as of 30 June 2023)
amounts to approximately RMBO0.42 billion.

Shareholders and potential investors should note that the above financial effects and estimations
are for reference purpose only, and do not purport to represent how the financial position of the Group
will be upon completion of the Proposed Disposal. The actual financial figures and effects resulted from
the Proposed Disposal will be assessed based on the Final Consideration, the financial position of the
Group at the time of completion of the Proposed Disposal, and eventually be recognised in the
consolidated financial statements of the Company upon completion of the Proposed Disposal.

See also appendix III — “Unaudited pro forma financial information of the Remaining Group” in
this circular.



LETTER FROM THE BOARD

INFORMATION ON THE GROUP

The principal business activity of the Company is investment holding. The Group is principally
engaged in comprehensive development, equity investment and fund management. Equity investment
and fund management involves direct equity investment and private equity fund investment in the
primary market. Comprehensive development involves development and sale of residential properties,
development and management of commercial properties (including hotels, apartments, shops, industrial
parks and other properties), and development and operation of tourism projects.

OCT Shanghai Land is a non-wholly owned subsidiary of the Group. It is indirectly owned as to
50.5% by the Company and as to 49.5% by Shenzhen OCT Real Estate, respectively. It is principally
engaged in the development, operation, leasing, and property management of hotel properties,
commercial properties, residential properties, office premises, and culture and entertainment projects of
land pieces in Shanghai, together with the management of related parking lots as of the Latest
Practicable Date.

After completion of the Proposed Disposal, remaining properties owned by OCT Shanghai Land in
the Suhewan project would principally include commercial properties (being assets directly held by
OCT Shanghai Land and includes area under construction) of approximately 72,000 square meters,
apartments (being assets held by Shanghai Shouchi Enterprise Management Limited) of approximately
25,000 square meters and underground car parks (being assets directly held by OCT Shanghai Land).

Hotel and apartment leasing is part of the Group's comprehensive development business. The
Remaining Group will continue to develop its hotel and apartment leasing business. As part of the
Group's comprehensive development business, approximately 35,000 square meters and approximately
4,000 square meters of areas under construction are planned for the Group's hotel and apartment leasing
operations, which would be marketed in the future when the prevailing market condition is appropriate.

REASONS FOR AND BENEFITS OF THE PROPOSED DISPOSAL

The Board considers that the Proposed Disposal, if materialised, would allow the Group (i) to
revitalise its assets and accelerate asset turnover for the overall strategic planning of the Company; (ii)
to apply the inflow of cash from the Proposed Disposal on repayment of loans and borrowings, and
could lower the Group’s interest-bearing liabilities; and (iii) to realise investment income.

In view of the above, the process of the Public Tender and how the Final Consideration will be
arrived at, and other terms of the Proposed Disposal, the Directors are of the view that the Proposed
Disposal and its key terms will be on normal commercial terms, fair and reasonable, and the Proposed
Disposal is in the interests of the Company and the Shareholders as a whole.

To the best of the Directors’ knowledge, information and belief, no Director has a material interest

in, and no Director is required to abstain from voting on the Board resolutions approving, the Proposed
Disposal and the transactions contemplated thereunder.

10—
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LISTING RULES IMPLICATIONS

If the Group proceeds with the Proposed Disposal, the highest applicable percentage ratio
calculated pursuant to the Listing Rules based on the Minimum Price in respect of the Proposed
Disposal is more than 75%, the Proposed Disposal is therefore expected to constitute a very substantial
disposal of the Company for the purpose of the Listing Rules and be subject to the reporting,
announcement and shareholders’ approval requirements under Chapter 14 of the Listing Rules.

EGM

Notice convening the EGM is set out on pages EGM-1 to EGM-2 of this circular. At the EGM, a
resolution will be proposed to seek the Shareholders’ approval on the Proposed Disposal, and the
granting of the Proposed Mandate in advance by the Shareholders for the Directors to enter into and
complete the Proposed Disposal.

So far as the Company is aware of having made reasonable enquiries, at as the Latest Practicable
Date, no Shareholder shall be considered as having a material interest and be required to abstain from
voting at the EGM. The proposed resolution will be passed by way of ordinary resolution and voted on
by way of poll at the EGM.

Shareholders may appoint the Chairman of the meeting as their proxy to vote on the relevant
resolution(s) at the EGM by completing and returning the proxy form accompanying this circular in
accordance with the instructions printed thereon. If a shareholder chooses not to attend the EGM in
person but has any questions about any resolution or about the Company, or has any matters for
communication with the Board, it is welcome to send such question or matter in writing to the Company
at ir-asia@chinaoct.com.

RECOMMENDATION

The Directors are of the view that the Proposed Disposal and its key terms will be on normal
commercial terms and are fair and reasonable, and that the Proposed Disposal is in the interests of the
Company and the Shareholders as a whole. The Board would recommend the Shareholders to vote in
favour of the relevant resolution to be proposed at the EGM to approve the Proposed Disposal and the
grant of the Proposed Mandate.

—11 =
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ADDITIONAL INFORMATION

The terms of the Public Tender have yet to be finalised and therefore may be subject to
changes. In addition, the Proposed Disposal may or may not proceed. Shareholders and potential
investors of the Company are advised to exercise caution in dealing in the securities of the
Company. Further announcement(s) will be made by the Company as and when appropriate or
required by the Listing Rules.

Your attention is also drawn to the additional information set out in the appendices to this circular.
By order of the Board
Overseas Chinese Town (Asia) Holdings Limited

Liu Yu

Chairman

— 12 -



APPENDIX I FINANCIAL INFORMATION OF THE GROUP

1. FINANCIAL INFORMATION OF THE GROUP

Financial information of the Group for the years ended 31 December 2020, 2021 and 2022 and for
the six months ended 30 June 2023 were disclosed in the following documents:

Financial information Document
Audited consolidated financial statements of the Group 2020 annual report

for the year ended 31 December 2020 (pages 97-217) (Nore 1)
Audited consolidated financial statements of the Group 2021 annual report

for the year ended 31 December 2021 (pages 61-173) (Nore 2)
Audited consolidated financial statements of the Group 2022 annual report

for the year ended 31 December 2022 (pages 57-163) (Nore 3)
Unaudited consolidated financial statements of the Group 2023 interim report

for the six months ended 30 June 2023 (pages 26-56) Vore ?)
Notes:

1. Available at https://www1.hkexnews.hk/listedco/listconews/sehk/2021/0420/2021042001081.pdf
2. Available at https://www1.hkexnews.hk/listedco/listconews/sehk/2022/0512/2022051200282.pdf
3. Available at https://www 1.hkexnews.hk/listedco/listconews/sehk/2023/0420/2023042001903.pdf

4. Available at https://www1.hkexnews.hk/listedco/listconews/sehk/2023/0914/2023091400720.pdf

2. INDEBTEDNESS STATEMENT

As at the close of business on 30 September 2023, being the date of this indebtedness statement
prior to the printing of this circular, the Group had total borrowings of approximately RMB13,567.33
million, comprising secured and guaranteed bank and related party loans of approximately
RMB5,047.78 million, and unsecured and unguaranteed bank and related party loans of approximately
RMBS,519.55 million. As at 30 September 2023, the Group’s secured and guaranteed bank loans were
secured and guaranteed by: (i) property, plant and equipment, interests in leasehold land held for own
use and inventory with a total carrying value of approximately RMBS5,277.18 million; (ii) guarantees
provided by Shenzhen Overseas Chinese Town Company Limited (“OCT Ltd.”), which is an
intermediate parent of the Company; (iii) guarantees provided by Great Tec Investment Limited, which
is a subsidiary of the Company; and (iv) guarantees provided by Hefei Xingtai Financial Holdings
(Group) Co., LTD, which is a non-controlling interest.

As at 30 September 2023, the Group had outstanding obligations under lease with a carrying
amount of approximately RMB9.53 million.

As at 30 September 2023, save for the guarantees of approximately RMB820.32 million given to

financial institutions for mortgage facilities granted to buyers of the Group’s properties, the Group had
no other material contingent liabilities.

I
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Save as aforesaid and apart from intra-group liabilities and normal trade payables in the ordinary
course of business, at the close of business on 30 September 2023, the Group did not have any other
outstanding mortgages, charges, debt securities or other loan capital, bank overdrafts or loans, other
similar indebtedness, hire purchase commitments, liabilities under acceptance or acceptance credit,
guarantees or other material contingent liabilities.

3.  WORKING CAPITAL

The Directors are of the opinion that, after taking into account the financial resources available to
the Group, including the internally generated funds, available banking facilities, as well as the impact of
and proceeds from the Proposed Disposal, the Group will have sufficient working capital to satisfy its
requirements for at least the next 12 months from the date of this circular in the absence of unforeseen
circumstances. The Company has obtained the relevant confirmation as required under Rule 14.66(12)
of the Listing Rules.

4. MANAGEMENT DISCUSSION AND ANALYSIS OF THE REMAINING GROUP

The Company will continue to carry out its existing principal businesses following the completion
of the Proposed Disposal.

Set out below are the management discussion and analysis of the Remaining Group for each of the
three financial years ended 31 December 2020, 2021 and 2022, and for the six months ended 30 June
2023. For the purpose of this circular, the financial data in respect of the Remaining Group is derived
from the consolidated financial statements of the Company for each of the three years ended 31
December 2020, 2021 and 2022, and the unaudited consolidated financial statements of the Company
for the six months ended 30 June 2023.

For the year ended 31 December 2020

For the year ended 31 December 2020, the Remaining Group realised revenue of
approximately RMB1.104 billion, representing a decrease of approximately 41.3% compared to
the same period of 2019, of which, revenue of the comprehensive development business was
approximately RMB1.279 billion, representing a decrease of approximately 37.6% compared to
the same period of 2019, primarily due to the decrease in revenue of Chengdu OCT Project; and
revenue of the finance lease business amounted to approximately RMB22.50 million, representing
an increase of approximately 5.4% compared to the same period of 2019, primarily due to the
increase in business during the year ended 31 December 2020.

The total equity of the Remaining Group as at 31 December 2020 was approximately
RMB11.064 billion. As at 31 December 2020, the Remaining Group had current assets of
approximately RMB13.273 billion and current liabilities of approximately RMB4.634 billion. The
current ratio was approximately 2.86 as at 31 December 2020, representing an increase of 1.59 as
compared with that as at 31 December 2019, mainly due to the sale of Chengdu OCT Project and
Xi’an OCT Land Project to revitalise the Group’s funds in 2020. The Remaining Group generally
financed its operations with internally generated cash flow, credit facilities provided by banks and
shareholder’s loans during the year ended 31 December 2020.

I



APPENDIX I FINANCIAL INFORMATION OF THE GROUP

As at 31 December 2020, the Remaining Group had outstanding bank and other loans of
approximately RMB6.606 billion, approximately RMB2.078 billion was fixed-rate loans. As at 31
December 2020, the interest rates of bank and other loans of the Remaining Group ranged from
1.33% to 4.75% per annum. Some of those bank loans were secured by certain assets of the
Remaining Group and corporate guarantees provided by certain related companies of the
Company. The Remaining Group’s gearing ratio (being the total borrowings including bills
payable and loans divided by total assets) was approximately 28.40% as at 31 December 2020,
representing a decrease of 5.1 percentage points as compared with approximately 33.49% as at 31
December 2019, which was mainly due to the decrease in bank and other loans.

As at 31 December 2020, approximately 53.8% of the total amount of outstanding bank and
other loans of the Remaining Group amounting to approximately RMB3.556 billion was
denominated in Hong Kong dollars and approximately 46.2% of which amounting to
approximately RMB3.050 billion was denominated in RMB.

As at 31 December 2020, approximately 0.4% of the total amount of cash and cash
equivalents of the Remaining Group was denominated in United States dollars, approximately
59.4% of which was denominated in RMB and approximately 40.2% of which was denominated in
Hong Kong dollars.

For the year ended 31 December 2021

For the year ended 31 December 2021, the Remaining Group realised revenue of
approximately RMB1.225 billion, representing an increase of approximately 11.0% compared to
the same period of 2020, of which, revenue of the comprehensive development business was
approximately RMB1.452 billion, representing an increase of approximately 13.5% compared to
the same period of 2020, primarily due to the increase in revenue carried forward from the Hefei
Airport International Town Project; and revenue of the finance lease business amounted to
approximately RMB15.8 million, representing a decrease of approximately 29.8% compared to the
same period of 2020, primarily due to the decrease in business during the year ended 31 December
2021.

The total equity of the Remaining Group as at 31 December 2021 was approximately
RMB10.299 billion; current assets were approximately RMB16.082 billion; current liabilities
were approximately RMB10.914 billion. The current ratio was approximately 1.47 as at 31
December 2021, representing a decrease of 1.39 as compared to that as at 31 December 2020,
mainly due to reclassification of certain loans from banks and related parties from long-term
liabilities to short-term liabilities. The Remaining Group generally financed its operations with
internally generated cash flow, credit facilities provided by banks and shareholder’s loans during
the year ended 31 December 2021.
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As at 31 December 2021, the Remaining Group had outstanding bank and other loans of
approximately RMB5.747 billion, with fixed rate loans of approximately RMB1.935 billion. As at
31 December 2021, the interest rates of bank and other loans of the Remaining Group ranged from
1.31% to 4.75% per annum. Some of those bank loans were secured by certain assets of the
Remaining Group and corporate guarantees provided by certain related companies of the
Company. The Remaining Group’s gearing ratio (being the total borrowings including loans
divided by total assets) was approximately 23.71% as at 31 December 2021, representing a
decrease of approximately 4.7 percentage points as compared with that as at 31 December 2020,
which was mainly due to the decrease in bank and other loans.

As at 31 December 2021, approximately 37.9% of the total amount of outstanding bank and
other loans of the Remaining Group amounting to approximately RMB2.176 billion was
denominated in Hong Kong Dollars; and approximately 62.1% amounting to approximately
RMB3.571 billion was denominated in RMB.

As at 31 December 2021, approximately 0.1% of the total amount of cash and cash
equivalents of the Remaining Group was denominated in United States dollars; approximately
90.7% was denominated in RMB; and approximately 9.2% was denominated in Hong Kong
dollars.

For the year ended 31 December 2022

The Remaining Group recorded operating revenue of approximately RMB2.932 billion for
the year ended 31 December 2022, an increase of approximately 139.3% over the same period in
2021, which was mainly due to the increase in revenue carried forward from comprehensive
development projects. The loss attributable to the equity holders of the Company for year ended 31
December 2022 was approximately RMB1.887 billion. The increase in loss as compared to the
same period in 2021 was primarily attributable to, among other things, (i) due to macro-control
measures on industry and continued decline in the market environment of the real estate industry,
certain of the Remaining Group’s associates and a joint venture incurred substantial loss in their
financial performance resulting from provisions for impairment of inventories, receivables and
investments; and (ii) based on the prudence principle, provisions were made for impairment loss of
inventories in certain of the Remaining Group’s comprehensive development projects, and for
impairment loss of investment in an associate.

The total equity of the Remaining Group as at 31 December 2022 was approximately
RMB7.842 billion; current assets were approximately RMB16.356 billion; and current liabilities
were approximately RMB10.377 billion. The current ratio was approximately 1.58 as at 31
December 2022, representing an increase of approximately 0.1 as compared to that as at 31
December 2021, mainly due to the decrease in the weighted average balance of short-term bank
borrowings in 2022. The Remaining Group generally financed its operations with internally
generated cash flow, credit facilities provided by banks and shareholder’s loans during the year
ended 31 December 2022.
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As at 31 December 2022, the Remaining Group had outstanding bank and other loans of
approximately RMB4.733 billion, without fixed rate loans in RMB. As at 31 December 2022, the
interest rates of bank and other loans of the Remaining Group ranged from 3.30% to 5.95% per
annum. Some of those bank loans were secured by certain assets of the Remaining Group and
corporate guarantees provided by certain related companies of the Company. The Remaining
Group’s gearing ratio (being the total borrowings including bills payable and loans divided by
total assets) was approximately 22.82% as at 31 December 2022, representing a decrease of
approximately 0.9 percentage points as compared with that as at 31 December 2021, which was
mainly due to the decrease in bank and other loans.

As at 31 December 2022, approximately 47.3% of the total amount of outstanding bank and
other loans of the Remaining Group amounting to approximately RMB2.238 billion was
denominated in Hong Kong Dollars; and approximately 52.7% amounting to approximately
RMB2.495 billion was denominated in RMB.

As at 31 December 2022, approximately 0.1% of the total amount of cash and cash
equivalents of the Remaining Group was denominated in United States dollars; approximately
97.5% was denominated in RMB; and approximately 2.4% was denominated in Hong Kong
dollars.

For the six months ended 30 June 2023

During the six months ended 30 June 2023, the Remaining Group’s operating revenue was
approximately RMBO0.075 billion, a decrease of approximately 91.1% over the same period in
2022. This was mainly attributable to a significant decrease in income carried forward from the
comprehensive development business as compared to the same period in 2022. The loss
attributable to the equity holders of the Company was approximately RMBO0.212 billion, mainly
attributable to the increase in the share of loss of associates, as some associates incurred
substantial losses resulting from the continued decline of the market environment of the real estate
industry and a decrease in income carried forward from the real estate projects for the six months
ended 30 June 2023.

The total equity of the Remaining Group as at 30 June 2023 was approximately RMB3.760
billion; current assets were approximately RMB17.943 billion; and current liabilities were
approximately RMB14.911 billion. The current ratio was approximately 1.20 as at 30 June 2023,
representing a decrease of 0.37 as compared to that as at 31 December 2022, mainly due to the
reclassification of certain loans from banks and related parties from long-term liabilities to
short-term liabilities and the reclassification of the perpetual capital securities with an amount of
US$0.5 billion from equity instruments to short-term liabilities. The Remaining Group generally
financed its operations with internally generated cash flow, credit facilities provided by banks and
shareholder’s loans during the six months ended 30 June 2023.
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As at 30 June 2023, the Remaining Group had outstanding bank and other loans of
approximately RMB9.021 billion, without fixed rate loans in RMB. As at 30 June 2023, the
interest rates of bank and other loans of the Remaining Group ranged from 3.55% to 6.57% per
annum. Some of those bank loans were secured by certain assets of the Remaining Group and
corporate guarantees provided by certain related companies of the Company. The Remaining
Group’s gearing ratio (being the total borrowings including bills payable and loans divided by
total assets) was approximately 40.85% as at 30 June 2023, representing an increase of
approximately 18.0 percentage points as compared with that as at 31 December 2022, which was
mainly due to the increase in bank and other loans.

As at 30 June 2023, approximately 68.8% of the total amount of outstanding bank and other
loans of the Remaining Group amounting to approximately RMB6.207 billion was denominated in
Hong Kong Dollars; and approximately 31.2% amounting to approximately RMB2.814 billion was
denominated in RMB.

As at 30 June 2023, approximately 0.1% of the total amount of cash and cash equivalents of
the Remaining Group was denominated in United States Dollars; approximately 65.6% was
denominated in RMB; and approximately 34.4% was denominated in Hong Kong Dollars.

Funding and Treasury Policies
The Remaining Group adopted prudent funding and treasury policies.

The Remaining Group’s liquidity position remains stable during the years ended 31
December 2020, 2021 and 2022, and the six months ended 30 June 2023. Its transactions and
monetary assets were principally denominated in RMB, Hong Kong Dollars and the United States
Dollars during these period.

During the years ended 31 December 2020, 2021 and 2022, and the six months ended 30 June
2023, the Remaining Group has not experienced any material difficulties in or effects on its
operations or liquidity as a result of fluctuations in currency exchange rates, and the Remaining
Group did not enter into any foreign exchange forward contracts and other material financial
instruments for hedging foreign exchange risk purpose.

The Remaining Group will continue to monitor the situation and may consider entering into
hedging arrangements in order to minimise foreign exchange risks, if and when necessary.

Interest Expenses

For the years ended 31 December 2020, 2021 and 2022 and the six months ended 30 June
2023, the interest expenses of the Remaining Group were approximately RMB183 million,
RMB149 million, RMB140 million and RMB74 million, respectively. A large portion of the
interest expenses was incurred as a result of bank borrowings obtained by the Remaining Group
for the development of integrated businesses.
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Employees and Remuneration Policy

As at 31 December 2020, 2021 and 2022 and 30 June 2023, the Remaining Group employed
approximately 314, 311, 272 and 221 full-time employees, respectively. The basic remunerations
of the employees of the Remaining Group are determined with reference to the industry’s
remuneration benchmark, the employees’ experience and their performance, and equal
opportunities are offered to all staff members. Salaries of the employees are maintained at a
competitive level and are reviewed annually, with reference to the relevant labour market and
economic situation. Directors’ remuneration is determined based on a variety of factors such as
market conditions and responsibilities assumed by each Director. Apart from the basic
remuneration and statutory benefits, the Remaining Group also provides bonuses to the staff based
upon the Remaining Group’s results and their individual performance.

The Remaining Group has not experienced any significant problems with its employees or
disruption to its operations due to labour disputes nor has it experienced any difficulty in the
recruitment and retention of experienced staff since 1 January 2020. The Remaining Group
maintains a good relationship with its employees. Most members of senior management have been
working for the Remaining Group for many years.

The Company previously operated a share option scheme pursuant to the shareholders’
approval at a general meeting held on 15 February 2011. As of the Latest Practicable date, the
scheme has expired, and all share 