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To The 111dependeiit Board Coniini'tiee alld
the Independent Snoreho!del's of
Golden W/leel Tinndi Holdiiigs Coinpaiiy Li}Mired

Dear Sirs or Madams,

PROPOSED RESTRUCTURING INVOLVING, AMONG OTHERS,

(A) THE SCHEME

(B) CONNECTED TRANSACTION - ISSUE OF NEW NOTES AND
PROVISION OF FINANCIAL ASSISTANCE

(C) CONNECTED TRANSACTION - ISSUE OF NEW SHARES UNDER
SPECIFIC MANDATE

(D) CONNECTED TRANSACTION AND VERY SUBSTANTIAL DISPOSAL

INTRODUCTION

We refer to OUT appointment as the independent financial adviser to the Independent Board
Committee and the Independent Shareholders in respect of the issue of New Notes, provision of
financial assistance, issue of New Shares and the Transfer and thc transactions contemplated
thereunder (logether as Ihe "Transactions"), details o1' which are SGI out in the letter IToln the
board (the "Letter from the Board") coniained in the circular of the Company dated 31 March
2025 (the "Circular"), of which this letter forms part. Capitalised terms used in this letter shall
have the same meanings as defined in the Circular unless the context requires otherwise

As set out in the Announcement, the Company proposed to implement the Proposed
Restructuring through the Scheme. As at the Latest Practicablc Datc, holdcrs representing
approximately 94.10% of Ihe aggregate outsianding principal amount o1' the Existing Debt
Instruments have acceded 10 Ihe RSA. By such accession, the Participating Creditors have
undertaken 10 lake all such actions as are necessary 10, among other things, vote in favour of the
Scheme in respect of the aggregate outstanding principal amount of the Existing Debt
Instruments held by them at the Record Time at the Scheme Meeting. The Proposed

31 March 2025

Unit 1402,141F., Winsome House, 73 Wyndham Street, Central, Hong Kong

^;^^. f^I^I^^173^j^"?<pi14tg1402^

Tel : 3107 0223 Fax : 3107 0226



Restructuring involves. among others, (a) the Scheme; (b) the issue of New Notes and provision
o1'1'inaricial assisiancc; (c) the issue o1' New Shares under Ihe SPCcil'ic Mandate ; and (d) Ihc
Transfer

In addition to the Proposed Resiruciuring, the Board proposed (1) to implement the Share
Consolidation o11 the basis that every tell (10) issued and 11nissued Shares of par value of
Us $0.01 each in the share capital of the Company will he consolidated into one (1) Consolidated
Sharc of par valuc of Us $0.10 cach; and (ii) to changc Ihc board lot size for trading from 2,000
Exisiino Shares 10 8,000 Consolidated Shares per board lot upon the Share Consolidaiion
becoming effective

As at the Latest Practicable Date, the Wono Family was interested in Existing Notes of
approximately Us $14,471,929, Mr. Suwiia lariata was interested ill Existing Notes of
approximately Us $215,333 and Mr. Gunawan Kiky was interested in Existing Notes of
approximately Us $4,385,999. The Wong Family controllcd thc cxcrcisc of approximatcly
39.29% voting rights at the general meetings of the Company with Mr. Wong Kam Fai and Mi
Wong Kain Keung, Barry who joinily controlled in addiiion the exercise o1' appi'oximatcly 1.65 %
voting rights at the general meetings of the Company. Mr. Wong Yam Yin, Mr. Wong Kam Fai,
Mr. Wono Kam KGung, Barry are each executive Directors and Mr. Suwiia lariata and Mr
Gunawan Kiky are each non-executive Directors. Thus, Mr. Wontr Yam Yin, Mr. Wong Kam Fai.
Mr. Wong Kam KGung, Barry, the Wong Family, Mr. Suwita lariata and Mr. Gunawan Kiky are
each connected persons of the Company under Chapter 14A of the Listing Rules. In turn, due to
their interest in the Scheme as Participating Crcditors directly or interest in Participating
CTediiors, each of Ihc issue o1' New Notes, provision o1'1'inaricial assistance, issue o1' New Shares
and the Transfer constitutes a connected transaction for the Company and is subject 10 the
reporting, announcemeni, circular and Independent Shareholders ' approval requirements under
Chapter 14A of the Listing Rules

The issue of the New Notes is conditional upon, among others, the passing of the necessary
resolution by thc Indcpcndcnt Sharcholdcrs at the AGM. Thc provision of the PCrformancc
Guarantee under the proposed Management Service Agreements constiiuies I'inaricial assisiancc
provided by the Company to the Issuer Group under Rule 14.04( l )(e) of the Listing Rules. As
the highest applicable percentage ratio (as defined in the Listing Rules) in respect of Ihe
Performance Guarantee exceeds 25% but is less than 75 %, the provision of the Performance
Guarantee also constitutes a major transaction for the Company pursuant 10 Rule 14.06(3 ) of the
Listing Rules. The issue of New Shares will be issued 11nder the Specific Mandate to be sought
from the Sharcholders at thc AGM. The issuc of Ncw Shares is conditional upon, among others,
the Listing Coinmiiice o1' the Stock EXchange granting the listing o1', and Ihc permission 10 deal
in, the New Shares

As the highest applicable perceniage ratio (as defined in the Listing Rules) in respect of the
Transfer exceeds 75%, the Transfer also constitutes a very substantial disposal for the Company
PUTSuant to Rule 14.06(4) of the Listing Rules
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As at the Latest Practicable Date, the Wong Family, Mi'. Suwita lariata and Mr. Gunawan
Kiky was interested in 736,475,600 Shares. 128,539,400 Shares and 86.360,950 Shales.
repieseniing approximately 40.94%, 7147 and 4809? of the issued share capital of the
Company, respectively. The Wong Family, Mr. Suwiia lariata and Mi'. Gunawan Kiky (including
companies controlled by them) are each interesied in the Existing Notes and will be issued New
Notes and New Shares as part of the Scheme. Accordingly, each of Mr. Wono Yam Yin, Mr
Won o Kain Fai, Mr. Wong Kam KGung, Barry, Mr. Suwiia lariata and Mr. Gunawan Kiky, as a
Director, 11as abstaincd from \, o1ing on (and has not bccn counted in thc quorum for) the leicvant
Boai'd resolutions 1'0r approving Ihc issue o1' New Notes, provision o1'11nancial assisiance, issue
of New Shares and Ihe Transform addition, eacli of the Wong Family, Golden Wheel Really
Company Limited, Mr. Suwiia lariata, Golden Era Foiever Holdino Company Limited, Golden
Joy Forever Holding Company Limited, Mr. Gunawan Kiky and Fire Spark Holdings Limited are
required to and will abstain fi'om votino on the resolutions to be proposed at the AGM for
approving the issue of New Notes, provision of financial assistance, issue of New Shares and the
Transitr

To the best o1' the Directors' knowledge, in 1'0rmation and beliel' having Inade all reasonable
enquiries and except for the Wong Family, Mr. Suwiia lariata and Mr. Gunawan Kiky (including
Ihe above companies controlled by them) in relation to the resolutions approving the issue of
New Notes, provision of financial assistance, issue of New Shares and the Transfer, no other
Shareholder is required to abstain from voting for The resolutions at the AGM.

Exccpt for Mr. Wong Yam Yin, Mr. Wong Kam Fai, Mr. Wong Kain Keung, Barry, Mr
Suwita lariata and Mr. Gunawan Kiky in relation 10 the ICsolunons approvino the issue o1' New
Notes, provision of financial assistance, issue of New Shares and the Transfer, none of the
Directors has a material interest in the above matters and, none of the Director is required 10

abstain froni voting on the board resolutions in relation to the issue of New Notes, provision of
financial assistance, issue of New Shares, the Transfer, the Share Consolidation and the Change
in Board Lot Size

INDEPENDENT BOARD COMMITTEE

An Independent Board Committee comprising all the independent non-executive Directors,
namely Mr. Wong Cho KGi, Bonnie, Mr. Li Sze KGuno, Ms. Wong Lai Ling and Mr. Chan Chi
Wai, has been established to advise the Independent Shareholders reaarding the Transactions and
as to whether each of the Transactions are on normal commercial terms, fair and reasonable and

in Ihc inter CSts of the Company and thc Shareholders as a whole, taking into account our
recommendation

We, INCU Corporate Finance Limited, have been appointed as the Independent Financial
Adviser to advise the Independent Board Committee and the Independent Shareholders in Ihese
regards
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We have not acted as an independent financial adviser and 1101 provided any other services
10 the Company dui'ing the past Iwo years. As at the Latest Practicable Dale, we were 1101 aware
of' any relationships or interests between us and the Company or any other parties that could
reasonably be regarded as hindrance 10 our independence as defined under Rule 13.84 of the
Listino Rules 10 act as the Independent Financial Adviser 10 the Independent Board Committee
and the Independent Shareholders in respect of the Transactions. We are not associated with the
Company, its subsidiaries, its associates o1' Iheir respective substantial shareholders or associates
or any othcr parties 10 Ihc Transactions, and accordingly, are cligible to give indcpcndent advice
and recommendaiions on the Transaciions. Apari Iruin normal prol'CSSionalltes payable 10 us in
connection with this appointment as 111e In dependeiit Financial Adviser, no arrangement exists
whereby we will receive any fees from the Company, its subsidiaries, its associates or their
respective subsianiial shareholders or associates or any other parties that could reasonably be
regarded as relevant to OUT independence

BASIS OF OUR OPINION

In 1'0rmulaling OUT opinion and recommendations, we have relied on Ihc statements,
information, opinions and representations relating 10 the operations, financial condition and
prospects of the Group contained or referred 10 ill this Circular and/or provided to us by the
Company and the management of the Group. We have assumed that such information and any
representation made 10 us were true, accurate and complete in all material respects as at the
Latest Practicable Date and considered that the information we have received is sufficient for us

to reach our advice and recommendation as set out in this ICticr and to justify our rcliance on
such informalion. The Directors jointly and severally accept lull responsibility for the accuracy
of the information contained in this Circular and confirm, having made all reasonable enquiries,
that 10 the best of their knowledge and belief, opinions expressed by them in this Circular have
been arrived at after due and careful consideration and there are no other material facts not

contained in this Circular, the omission of which would make any such statement made by them
that contained in this Circular misleading in all material respects. We have no reason to doubt
the truth or accuracy of the information providcd to us, or to belicve that any material
information has been omitted or withheld

Our review and analyses were based upon, among others, the information provided by the
Group including this Circular, financial information of the Group for the year ended 31
December 2024 provided by the management of the Company and as set out ill Ihe Appendix V
to the Circular (the "Financial Information 2024") and certain published information from the
public domain, including but not limitcd to, the annual rcport of the Company for the ycar ended
31 December 2023 (the "Annual Report 2023"). We have also discussed with the Directors and
the Inariagemeni or Ihe Company in respect o1' the reasons 1'0r and henel'its o1' Ihe Transaciions
We have not, however, for the purpose of this exercise, conducted any in-depih independent
investigation into the businesses, affairs and financial positions of the Group nor have we
carried out any independent verification of the information supplied
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PRINCIPAL FACTORS AND REASONS CONSIDERED

In foi'inulajing OUT opinion and I'ecommendaiion 10 Ihe In dependeni Boai'd Coinmiiiee and
the In dependeni Shareholders in respect of the Transactions. we have taken into account the
following principal factors and reasons

I. Background and financial information or the Group

(0) Background o1' the Group

The Company is an investment holding company, and its subsidiaries established in the
PRC are primarily engaged in property development, property leasing and hotel operaiion

As slated in the Letter from the Board, the Company was incorporated in 2012 and based in
Nanjing with a primary focus on the Chincsc market, and has successfully cxtcndcd its
operations 10 eight cities spanning two provinces, including Nanjing, Yangzhou, SUIhou, Wuxi,
Changzhou and Lianyungang in Jiangsu Province, as well as Changsha and Zhuzhou in Hunan
Province. Adhering 10 the corporate culture of "making life more enjoyable Ihrough
people-oriented principle, prudent yet enterprising spirit, integrity and pragmaticism", Ihe
Company, as a builder, is It111 of enthusiasm and eager 10 create a harmonious, healthy and
enjoyable life for people

(b) rimn"eta! perlorm""ce of the Growp

SGI oui below is a summary of the financial performance of the Group foi' the two financial
years ended 31 December 2023 ("FY2023") and 31 December 2024 ("FY2024") respectively as
extracted from the Annual Report 2023 and Financial Information 2024

Revenue

Property development
Property leasing
Hotel opcration

Total revenue

Gross profit/(loss)
Loss before taxation

Loss for the year allributable to the owners
of the Company

FY2023

anPI. oxi"Idtely
RMB '000

(audited)

FY2024

OPProxiniatel\'
RMB '000

(audited)

2,134,213

147,080

106,227

2,387,520
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569,405

126,613

100,358

71,354

(859,939)

(1,035,100)

796,376

(27,382)

(777,176)

(823,936)



The I'evenue of tile Group was approximately RMB796.38 million for FY2024, representing
a decrease ot' approximately RMB1,591.14 In illioii or 66.6%. as compared wiih the revenue of
approximately RMB2,387.52 million for FY2023. The revenue of the properly development
business accounted for approximaiely 89.4% and 71.5% of the 101al revenue of the Gi'oup for
FY2023 and FY2024 respcctivcly. Thc decrcasc in ICvcnuc was mainly duc to thc dccrease In
revenue of property development resulted from the weak economic recovery and the decline in
the real estate market in the PRC leading to the decrease in sale of properties of the Group

Thc Group rccorded gross loss of approximately RMB27.38 million for FY2024 as
compared with the gross profit of approximately RMB71.35 million for FY2023. The gross loss
of the Group for FY2024 was mainly due to the gross loss from the property developmeni of the
Group as a 1'6suli of Ihe leduction of sales prices in order to boost sales volume and increase
impairmcnt loss of in VCntory

The loss allributable to the owners of the Company decreased by approximately
RMB211.16 million or 20.4% from approximately RMB 1,035.10 million for FY2023 10
approximatcly RMB 823.94 million for FY2024. Such decrcasc was mainly due to combined
effect of (1) the decrease in revenue as mentioned above; (ii) the increase ill loss from change ill
fair value of investment properties of approximately RMB335.02 million; (iii) the decrease in
finance cosis of approximately RMB251.21 million; and (iv) Ihe decrease in net amount of other
income, cxpenses, gains and losscs of approximaicly RMB 146.02 million

(c) Financial posttio,, of ihe Group

Set out below is the consolidatcd slalomcnt of financial position of thc Group as at 31
December 2023 and 31 December 2024 respectively as extracted froni the Annual Report 2023
and Financial Information 2024:

Non-current assets

Properly, plant and cquipment
Investment properties
Interests in associates

InICrests in joint ventures
Other financial assets

Restricted bank deposits
Deferred tax assets

Total non-current assets

Current assets

As at 31

December

2023

rippi'oxiinately
RMB '000

(audited)

As at 31

December

2024

OPPrOXiinOlelV
RMB '000

(audited)

460,541

4,181,858

84,960

430,247
142,164

24,333

53,594
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412,869

3,726,537

54,435
413,990

165,855

9,355

77,790

5,377,697 4,860,831



Properties under development foi' sale
Coinplcted properties for salc
Contract assets

Trade and other receivables

Land appleciaiion lax and income lax PIGpaid
Rcstrictcd bank deposits
Cash and cash equivalents

Total current assets

Total assets

Current liabilities

Tradc and o1hcr payablcs
Contract liabilities

Rental received in advance

Lease liabilities

Bank loans

Current taxation

Senior notes

Financial guarantee contracts

As at 31

December

2023

din, foxinioiel)'
RMB '000

(audited)

As at 31

December

2024

tippi'oxiina!el\.
RMB '000

(audited)

1,106,666
2,399,091

434

499,181

52,700

352,708

209,263

Total current liabilities

Non-current liabilities

Lcasc liabilities

Bank loans

Deferred lax liabilities

1,289,595

1,165,005
836

595,582

80,444

28,413

97,876

Total non-current liabilities

Total liabilities

Net current liabilities

Net assets

4,620,043

9,997,740

Current ratio

Debt to asset ratio

Gearing ratio

2,486,183
437,395

23,802

52,344

699,265
495,336

3,304,806

280,976

3,257,751

8,118,582

1,892,970

I 84,584

27,696

42,866

489,041

589,878

3,354,557

306,983

7,780,107

97,600

326,400

826,816

6,888,575

1,250,816

9,030,923

(3,160,064)

966,817

83,242

217,368

739,700
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0.59

86.0%

387.3 %

1,040,310

7,928,885

(3,630,824)

189,697

0.47

95.4%

2,069.3 %



As shown in the above table, non-current assets of the Group decreased by approximately
RMB516.87/11illion or 9.6% 11'01n approximaicly RMB5,377.70 111illion as at 31 December 2023
10 approximately RMB4,860.83 million as at 31 December 2024. The decrease in non-current
asseis was mainly due 10 the decrease in the fair value of the investment properties

The current assets of the Group decreased by approximately RMB 1,362.29 111illioii or
29.5 % froin approximately RMB4.620.04 million as at 31 December 2023 10 approximately
RMB3,257.75 million as at 31 December 2024. The dccrcasc in currcnt asscts was mainly duc 10
(i) the sale o1' completed properties by Ihc Group 10 generale revenue leading 10 Ihe decrease in
the amount of completed properties for sale; and (ii) the decrease in revenue as discussed above
leading 10 the decrease in cash and cash equivalents

The current liabilities o1' the Group decreased by approximately RMB 891.53 niillion or
11.5 % from approximately RMB7,780.11 million as at 31 December 2023 10 approximately
RMB6,888.58 million as at 31 DCccmbcr 2024. Such dccrcase was mainly duc to thc scttlcmcnt

of trade and other payables during FY2024.

The ITon-curient liabilities of the Group deci'eased by approximately RMB210.51 million o1
16.8% froni approximately RMB1,250.82 million as at 31 December 2023 to approximately
RMB 1,040.31 million as at 31 December 2024. Such decrease was mainly due 10 the decrease in
deferred tax liabilities and the settlement of certain bank loans durino FY2024

The senior notes of approximately RMB3,354.56 million in the financial SLatcmcnts of the
Group as at 31 December 2024 represeni the Exisiing Notes, which were issued in 2022 wiih
original principal amount of approximately Us $494.67 niillion and interest rate of loot pel
annum payable semi-annually and have nTatured as at the Latest Practicable Dale. As at 31
December 2024, the Group failed 10 repay an accumulated interest of approximately Us $946
million o11 the senior notes and failed 10 redeeni 45 % of the principal amount of the senior noies

Duc to the decreasc in non-CUI'rcni assets and currcnt asscts as discusscd above, thc net

asseis o1' Ihe Group o1' approximately RMB966.82 million as at 31 December 2023 decreased 10
approximately RMB 189.70 million as at 31 December 2024. The debt 10 asset ratio of the
Group, which was calculated by total indebtedness minus contract liabilities divided by total
assets, increased froni approximately 86.0% as at 31 December 2023 to approximately 95.49t as
at 31 December 2024 and the oearing ratio, which was calculated by dividing the
interest-bearing liabilities net of bank deposits and cash by the total equity, increased from
approximately 387.3 % as at 31 December 2023 to approximately 2,069.3 %, as at 31 DCccmbcr
2024
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According to the oui' discussion with the auditors of the Company, the auditors of the
Company have indicaied Inatcrial uriceriainiy I'elating 10 going concern o1' Ihe Gi'uup in I'especi
of the financial statements of the Group for FY2024 after considei'ing Ihe following events

(1) Included in the curient liabilities, the bank loans are cross-defaulted bank loans with

an aggregate carrying amount of approximately RMB335,962,000 as of 31 December
2024, which became repayahle on demand. Those cross-defaulted bank loans were
securcd by the Group's asscts with an amount of approximatcly RMB2,063,972,000
and Ihe relaicd banks have Ihe riohi 10 sell, Iransl'er or otherwise dispose o1' any o1'
Ihose assets if the Group cannot repay the loans upon request. As at Laiesi Practicable
Dale, the Group continues 10 be in cross-default and the banks have not demanded
immediate repayment of these bank loans ;

(ii) As at 31 December 2024, the Group failed to repay an accumulated interest of
Us $91,907,000 (equivalent to approximatcly RMB660,660,000) on thc senior notes
during FY2024 and failed to redeem 45 % of the principal amount of appi'oximaiely
Us $494,667,000 (equivalent 10 approximately RMB3,354,557,000) o1' the senior noics
dui'ino FY2024. Such non-payment has caused all event of default itself. As at the
Latest Practicable Dale, the senior' notes together with the financial guarantee
contracts related to other defaulted bank loans of approximately RMB306,983,000
were undergoing a consensual restructuring of the Group's indehledness;

(iii) As at 31 December 2024, the Group had investincnt properties. completed proper tics
for sale and properties under development for sale o1' approximately
RMB 3,726,537.000, RMB 1,165,005,000 and RMB 1,289,595,000, respectively. The
current volatility in the real estate in dusti'y may place increasing difficulty foi. the
Group and may undermine the Group's ability to generale sufficient cash flows from
its future operations 10 meet its financing obligations and the Group's ability to renew
existing facilities or source new fLindiiTg

In view o1' Ihesc circumstances, the Directors have given consider all on 10 the jujurc
liquidity of the Group and its available sources of finance in assessing whether the Group will
have sufficient financial I'esources 10 coniinue as a going concern. As discussed with the
management of the Company, the Directors have reviewed the Group's cash now projections
prepared by the management, which covers a period of at least 18 nionths from 31 December
2024. Certain plans and In Gasures have been taken to mitigate the liquidity pressures and to
improve its financial position which includc, but not limited to, the following

(1) Ihe Company has entered into Ihe RSA and ploposed 10 implement Ihe Proposed
Restructuring;

(ii) the management was also negotiating with the lenders of the borrowings and creditors
for the extension of repayments of those borrowings and trade and other payables to a
dale when the Group has adequate working capital 10 serve the repayments ; and
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(iii) the Group was working diligently to assess and improve its liquidity position. In older
10 genel'ale SUI'I'icieni cash 1'10ws 10 In eel its obligaiions. the Group will coniinuc its
erroi'Is to obtain additional funds by equiiy financing and long-term debi financing to
1'1nance the Group's working capital and the repayment of existing debts when they
fall due and formulate and closely monitoi' business strategy for the Group to generale
caslT flows IronT its existing operaiions including expediting sales of properties and
investment properties. and collection of receivables. while maintaining more stringent
cost control incasures of containmcni of discrctionary capital cxpenditurcs

After considei'ing that (1) the Group was in net CUTreni liabilities position as at 31
December 2024; (ii) the Group has failed 10 meet the repayment schedules and/or loan covenants
of' the Existing Loan and Existing Notes leading 10 an event o1' delauli; (iii) other than the
Existino Loan and Existing Notes, the Group had other bank loans and trade payables to be
repaid and under negotiation ; (iv) 111e auditors of Ihe Company have indicated Inaterial
uriccrtainty relating 10 going conccrn of thc Group in respect of the financial SIatcmcnls of thc
Group for' FY2024; (v) the cash and cash equivalents of Group of approximately RMB97.88
million as at 31 December 2024 was not SUI'1'1cieni 10 cover Ihe total bank borrowings and senior

notes amounted to approximately RMB4,060.97 In illion as at 31 December 2024; (vi) the
financial effect of the Proposed Restructurino as furiher discussed in the section headed "11
Financial effects of the Transfer and the Proposed Restructuring" below in this letter; (vii)
limited Innd raisino alternatives available 10 the Group as discussed in the sectioiT headed "12
Reasons for and benefits of the possible 11'an saclions in connection with the Proposed
Restructuring" below in this lettci; and (viii) all outstanding principal amount of the Ncw Notes
shall be cancelled and all accrued and unpaid in Ierest on the New Notes shall be waived under
the terms of Ihe New Notes if all assets of the Issuer Group (including the Specified Assets) are
disposed within the 5 years tenor period of Ihe New Notes, we concur with the view of the
Directors that the Proposed Restructuring could assist the Company 10 stabilise the financial
position and formulate a long-term financially viable solution for the Group from the pressure of
its indebtedness

2. The Proposed Restructuring

As set out in the Announcement, the Company proposed to implement The Ploposed
Restructuring through the Scheme. As at the Latest Praciicable Dale, holders representing
approximately 94.10% of the aggregate outstanding principal amount of the Existing Debt
Instruments have acceded to the RSA. By such accession, the Participating Creditors have
undertaken 10 Iakc all such actions as arc neccssary to, among other things, vote in favour of thc
Scheme in respect of the aggregate outstanding principal amount of the Existing Debt
Instrumenis held by them at the Record Time at the Scheine Meeiing

The Proposed Restructuring involves. among others, (a) the Scheme; (b) the issue of New
Notes and provision of financial assistance ; (c) the issue of New Shares under a Specific
Mandate; and (d) the Transfer



The Proposed Restruciui'intr is conditional upon the following conditions being satisfied or
waived, PI'ior 10 or on the RED

(a) the obiaining of all relevant regulatory, corporate and any other third pal'Iy appi'ovals
or other consents (including any necessary shareholders approval that may be required
under the Listing Rules applicable for a very substantial disposal transaction) as are
necessary for the Proposed Restructuring 10 lake effeci. including without limitation,

(i) approval in-PI'inciple o1' condiiional appi'ovall'or Ihe listing and quotaiioii o1' Ihe
New Notes on the SGX-ST or another internationally recognized eXchange;

(ii) listing approval or conditional listing approval and unconditional shareholders '
approval for the New Shares 10 be issued; and

(iii) any board approvals of the Company and its subsidiaries that may bc rcquircd to
consummate Ihc Proposed Restructui'ing;

(b) the settlement in full of all professional fees associated with the Proposed
Restructuring that the Company is obligated 10 pay under the terms of the Scheme;

(c) payment of the consent fee 10 the Participating Creditors 111 accordance with the terms
of the RSA;

(d) each major resiructuring document being in agreed 1'0rin ;

(e) the Company announcing the date set for the RED;

(f) compliance by the Company with the terms of the Term Sheet in all niaterial aspects;
and

(g) the sailsl'action o1' each o1' the other conditions precedent contained in Ihe scheme
documents relating to the Scheme (including bui not limited 10 the sanciion of the
Scheme (with or without modification) by the relevant court) and the occurrence o1
the Scheme Effective Date

Conditions (a). (c), (d), (e) and (f) can be waived by the Company and the Majority Ad Hoc
Group. Conditions (b) and (g) cannot bc waived. The Company will not waive Condition (a)

The RED shall occur wiihin 10 business days after the above conditions having been
satisfied or waived (as applicable), and in any event on or prior 10 the Longsiop Date

As at the Latest Practicable Dale, none of the conditions above had been satisfied or

waived (as applicable)
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3. The Scheme

(") Reslr"ctwri,, g consider@tio"

As part of The resti'uciuring consider ajion and in eXchange for the discharge and release of
the Group's obligations 11nder the Existing Debt Instruments ill accordance willI the Scheme,
New Notes and New Shares will be issued to the Scheme Creditoi's on the RED

Under the Proposed Resiruciuring, the proposed value o1' each Scheme Creditor s
entitlement for the purpose of distribution of the restructuring considei'ajion and the
corresponding restructuring consideration are as follows

The value of each

Scheme Creditor's

entitlement

The Existing Principal
Amount

2 The Accrued Interest

(b) Status

An order dated 12 March 2025 has been or anted by the Hong Kong High Court 10 convene

the Scheme Meeting for the purpose of Scheme Creditors considering and, if thought fit,
approving (with or without modification) the Scheme. The sanction hearing at which the Hong
Kong High Court will dctcrmine whcihcr or not to sanction thc Schcmc is schcdulcd to bc hcld
on 24 June 2025

Form of restructuring consideration

New Notes will be issued in an aggregaie principal

amount equal to the Existing Principal Amount held as at
Ihe Record Time

(c) 1,110r,""tio,, 0,, the existing debt winder the Scheme clad debtholders

The Scheme Creditors comprise the persons who hold beneficial interests as principal (or,
with respect to 111e Existing Loan, legal and beneficial interest) the following instruments as at
the Rccord Time for thc Scheme

New Shares will be issued and allocated PTO rata to the
ACcrucd Interest of thc Existing DCbt Instrumcnts held as
at the Record Time

(1) the Existing Loan, being the facility entered into by Golden Wheel Bright Jade
Company Limiied """' as the borrower and the Company as guarantor, among others,
in respect of a Us $50,000,000 ternT loan facility niade by ceriain financial institutions
as lenders with the nTaiurity date (after extension) being 310ctober 2022. of which
the aggregate principal amount of Us $40,000,000 is outstanding as at the date of the
RSA; and
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(ii) the Existing Notes. being the New York law-governed 10.0% senior notes due April
2025 issued by the Company. o1' which the aggregaic principal amouni o1
Us $466,662,503 is ouisianding as at the dale of the RSA

N, ife. Golden Wheel Bright Jade Company Limited was a subsidiary of the Company at the lime of
entering Into the facility. However. following the appointment of receivers and the Group' s lost of
control, Golden Wheel Briohi lade Company Limited and 115 subsidiaries ceased 10 be subsidiai'ies
o1' Ihe Company in accordance wiih 115 accouniing Ileaimeni

As at Ihe Latest Praciicable Dale, Ihc Wong Family was in ICrcsted in Existing Notes o1

approximaiely Us$ l 4,471,929, Mr. Suwita lariata was interested in Existing Notes of
approximately Us $215,333 and Mr. Gunawan Kiky was interested in Existing Notes of
approximately Us $4,385,999. To the be SI of the Directors' knowledge, information and belief
having niade all reasonable enquiries, as at the Latest Practicable Date and except for the Wong
Family (including the company controlled by it, Golden Wheel Really Company Limited),
Suwiia lariata and Gunawan Kiky, cach of Inc Schcme Crcditors was indcpcndcnt of (i) the
Company ; and (ii) connecied persons o1' Ihe Company. The Company does not expect Ihai any
additional creditors to be included in the Scheme (if any) would be a connected person of the
Company

Accordingly, the Wong Family, Mr. Suwita lariata and Mr. Gunawaii Kiky (including
companies owned by them) and other Scheme Creditors will he issued New Notes and New
Shares as part of the Scheme as flirthei. discussed below. Based on their respective Interests In
Existing Notes discussed above, assuming the Share Consolidation becomes effective and subject
to jinal delerminaiion or Ihe Scheme Creditors' claims by the chairperson or the Scheme

Meeting, Ihe Wong Family, Mr. Suwiia lariata and Mr. Gunawan Kiky are expected to be allotted
and issued a total of 967,786 New Shares, 14,400 New Shares and 293,306 New Shares,

respectively, under the Scheme

4. The issue of New Notes and provision of financial assistance

(") Tile issue of New Notes

Subject 10 the occurrence of the RED, the Issuer will issue the New Notes ill an aggi'egaie
principal amount equal to the outstanding principal amount of the Existing Debt Instruments
held by the Scheme Creditors as at the Record Time, which is expected 10 be Us $506,662,503

The Issucr is a company incorporaicd in the BVl and wholly-owned by the Company. As
part of the Proposed Restructuring, (i) the Company proposed 10 transfer the entire equity
interest o1 Ihe Specil'led Assets as at Ihe RED 10 Golden Wheel Dialnond as an asset holding

and in return Golden Wheel Diamond will allot and issue its shares 10 Ihe Company;company,

and (ii) the Company will then transfer 95% of the inIeresi of Golden Wheel Diamond held by it
10 the Issuer, and in return the Issuer will allot and issue its shares to the Company. Golden
Wheel Diamond will be owned as to 95% by the Issuer and 5% by the Company. Under the
terms of the Term Sheet. in the event that the RED has noi occurred by 30 September 2025, the

Company shall procurc that an amount cqual to 95 % of the Nct Cash Procceds gcncratcd from



GW Binary Star and GW New Metro durino the period from lociobei' 2025 10 the RED be
deposited in a designated accouni on or prioi' 10 Ihc RED solely IUT Ihc repayment o1' Ihe New
Notes

As slated in the Leiiei' fronT Ihe Board, in the event Ihai all assets of Ihe Issuer CIOup are

disposed of within the 5 years tenor period of the New Notes and all Televani Net Cash Proceeds
are insufficient for full redemption of the New Notes, then any outstanding principal amount of
thc New Notes shall be canccllcd, all accrucd and unpaid intcrest on thc New Notcs shall bc
waived under Ihe IerlIIS o1' Ihe New Notes (1'0r IUTiher details, please lei'CT 10 item (c) in Ihc
paragraph headed "Designated Account, Cash Sweep and Mandatory Redemption" under the
principal terms of the New Notes below). Otherwise, in the event that the Issuer fails to redeem
the New Notes within the 5 years tenor period, it would constitute an event of default under the
New Notes and holders of the New Notes nTay claim against the Issuer and the Issuer Group in
accordance with tile terms of the New Notes and related security documents including the
ouarantccs and collatcral incntioncd bclow. Thc Rcmaining Group has no obligations in rcspect
to the repayment of the New Notes, notwithstanding its undertaking to pay the Issuer as
described in the paragraph headed "(c) Company's undertaking for repayment of Project Loan"
below, which is expected 10 be a source of fund for the Issuer 10 repay the New Notes. The
Remaining Group' s obligation 10 pay the Issuer under such undertaking will only be triggered
when certain triggering events occurs or if any Net Cash Proceeds generaled from GW
International Plaza are used for repayment of the Project Loan

Thc following is a summary of the principal ICrms of thc Ncw Notes

Issuer

Original Issue Date

Total Issue Size

Tenor

The Issuer

Interest

Expected 10 be the RED

Us $506,662,503, being the expected outstanding principal
amount of thc Existing Debt Instrumcnts held by all Schcmc
Creditors as at the Record Time

5 years from the original issue dale

The New Noies will bear interest froni and including the RED
or from the most recent inIeresi paymeni date to which
interest has been paid or duly provided for, payable annually
in arrears, at I% per annum, either in cash or in kind at the
election o1' Ihe Issuer, subjcci 10 the terms o1' the New Notes
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New Notes

Subsidiary
Guarantees

Collateral

The New Notes Subsidiary Guarantors shall guarantee the
obliuaiions o1' the Issuer undei' Inc New Noics

The Issuer and the relevant New Notes Subsidiary Guarantor
shall use reasonable endeavors to coinpleie any registration or
procure the completion of any registration in the PRC (10 the
extent required) with respect to suclI guarantees 10 he
providcd

The New Notes shall initially be secured by the following
collateral on a pari' pnss!4 basis

. first ranking security over all shares of the Golden
WITeel Diamond held by the Company and the Issuer as
of thc RED

. 1'1rsi Ianking security ovei' all shales o1' Ihe New Notes
Subsidiary Guarantors held by the Issuer or another New
Notes Subsidiary Guarantor

. first rankino mortgage over GW Binary Star and GW
New Metro

Golden WheelOn the RED, the Issuer shall cause

Golden WheelCorporation Limited,International

International Creation Company Limited and Golden Wheel
International Investment Limited 10 enter into pledge
aoreements with a collateral agent to pledge Iheir respective
shares in Nanjing Golden Wheel Real Estate Development
Company Limitcd* (I^lit^^I;^ fill^ gag^';;'IP. t>isl), Nanjing
Pearl Golden Wheel Really Company Limited* (141i;T BH f^<^^
^;;^'fill!t>', I) and Nanjing Jade Golden Wheel Really
Company Limited* (thin^5^:^:4i^^^!^,;;'IP^t>itl) and cause
Naniino Golden Wheel Real Estate Development Company
Limited* (i^in^41^~I;^fl^i^;:I}^;^',;;'F1^t>in) and Nanjing Pearl
Golden Wheel Really Company Limited* (I*in^, R::1:1:5^^it^^
;fi' F1^t:. iai) to cntcr into pledge agreemcnis with a collatcral
agent to pledge their respeciive interest in GW New Metro
and GW Binary SIar 10 secure Ihc New Notes

* I'll ideiiiifi, all"!I pulpt, Se till/\.



Designated Account,
Cash Sweep and
Mandatory

Redemption

(a) 95% of the Net Cash Proceeds generated froin the
Specil'ied Asscis on I)I' allei' the RED, including those
from the operations of and disposal of Ihe Specified
Asseis, shall be deposited into a designaied offshore
bank account as soon as reasonably practicable and
within 90 days of receipt of such Net Cash Proceeds by
any member of Inc Issuei' Group. subject 10 compliance
with applicablc laws, rules, regulations, policics or
IneasuTes and the receipi o1' all relevani regulatory,
judicial and/o1' govei'rimenial approvals (as applicable)
The Issuer shall procure to remit the remaining 5% o1
the Net Cash Proceeds to the Company for repayment of
the Project Loan for so long as the Project Loan remains
outstanding. After the full repayment of the PIO jeci Loan
and relcase of thc morigagc over GW In ICrnational Plaza,
Ihe Company Inay use Ihc remaining 5% or Ihc Nci Cash
Proceeds at its sole discretion

(b) Any Net Cash Proceeds in the designated account shall,
within 45 days after such proceeds have beeit deposited
into the designated account in accordance with (a) above
(such 45-day period, the "Allocation Period"). be used
to: (I ) pay the principal of and/or interest on, the New
Notes, in cacli case, Ihai has become due and payable or
will become due and payable during the Allocation
Period, or (2) redeem the New Notes at a redemption
price equal to 100% of the principal amount of the New
Notes redeemed plus accrued and unpaid interest o11 the
New Notes redeemed up 10 but excluding the I'elevani
redcmption daic in accordancc with thc terms of thc New
Notes, 10 the cl'ICct that upon such allocation, Ihe Net
Cash Proceeds in the desionated account shall be reduced

10 zero; provided, however, that the Issuer may, but shall
not be obligated 10, use such Net Cash Proceeds in
accordance will, this paragraph (b) if the total Net Cash
Proceeds in the desionated accouni as of the beginning
of the Allocation Period does not excccd RMB 17 million

or its Us$ equivalent



(c) After (1) all funds in the designaied account and the
I'equired proporii01I o1' all Net Cash PIOcceds Ihai have
not been deposited in the designaied account have been
used for the payment of interest on and principal of the
New Notes or redemption of the New Notes in
accordance with the terms of Ihe New Notes; and (ii)

disposal of all assets in the Issuer Group (including but
not limitcd to thc Specificd Assets but cxcluding the

interesi in the Issuer Subsidiaries and Excludedequiiy

Assets), any outstanding principal amount of the New
Notes shall be cancelled, all accrued and unpaid interest
on the New Notes shall be waived and no New Notes

shall remain outstanding

Optional Redemption

Events of Default

Thc Issucr Inay at its option redecm the Ncw Notcs at any
time, in whole or in part, at a redemption price equal to 1009?
of the principal amount of the New Notes plus acci'ued and
unpaid interest up to but excluding the relevant redemption
dale of the New Notes redeemed

Corporate
Governance and

Excluded Assets

The events of default under the New Notes are expected to
include, default in the payment of principal of the New Notes,
default in the payment of interest on any Notes, dcfaulis in
Ihe perl'orInarice o1' or breaches any other covenant or
aoreemeni under the terms of the New Notes and default by

the Company of the guarantee provided by the Company,
subject to qualifiers, thresholds and carve-outs 10 be agreed

The Ad Hoc Cronp shall he entitled to nominate three
dircctors to thc board of the Issucr and cach Issucr Subsidiary

and a legal representative 10 each Issuer Subsidiary
incorporated in the PRC. For so long as the New Notes are
outstanding, the nominated directors shall be entitled 10
certain Tights 10. among others, supervise the relevant asset
manager in connection to the daily operation of and any sale,
transfer or other disposition of one or more Specified Assets
o11 or after Ihc issue date of thc Ncw Notes by the Issucr and
Issuer Subsidiaries. as well as certain rights 10 monitoi' cash

sweep, redemption or repurchase of the New Notes by the
Issuer and Issuer Subsidiaries
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TITe directoi's nominated by the Ad Hoc Group can be
replaced annually Ihi'ough a voiing 111echanisin where holdei's
of at least 10% of Ihe ouisianding principal amount of the
New Notes may nominate candidates. All holders of the New
Notes will then voie 10 elect three Noteholder Directors from

a candidate pool, which includes both new nominees and
exist ino directors. The three candidates with the highest votes

will be appointed as dircciors

The Company shall be entitled to appoint one director 10 the
board of each of the Issuer and Issuer Subsidiaries. The board

of directors of each of the Issuer and Issuer Subsidiaries shall

comprise four directors and the quorunT for a meeting of such
board is three

In the event that the New Notes is fully redeemed or
otherwise cancelled, the nominalion rights o1' the Ad Hoc
Group will immediately terminate and the composition of the
directors to the board of eacli of the Issuer and Issuer

Subsidiaries may be changed in accordance with applicable
laws and their respective constiiutional documents

Transfer Restrictions

The Excludcd Assets (or thc right of use or o1hcr economic
interest in Ihe Excluded Assets) have been disposed o1' or
pledged 10 or may be disposed of or pledged 10 third parties
The Issuer Group shall not be entitled 10 any economic
interest in the Excluded Assets, and shall not be liable for any

cost or expenses (including any tax payment or tax liability)
related to the disposal or release of 111e Excluded Assets

The New Notes and Ihe New Noies Subsidiary Guarantees

will not be regisiei'ed under the Securities Act or any
securities law of any stale or other jurisdiction of Ihe United
States, and may not be offered or sold within the United
States (as defined in Regulation S under the Securities Act)
except PUTS uani to all exemption from, or in a transaction not
subject to, thc registration rcquircments of the Securities Act



Ranking of the
New Notes

The New Notes arc General obligations of the Issuer and are
guaraniecd by the New Notes Subsidiary Guaraniors tin a
senioi' basis, subject 10 certain limitations. The New Notes
will (a) I'ank senior in righi of payment 10 0bligaiions of the
Issuer expressly subordinated in Tight of payment 10 the New
Notes; (b) rank at least pal'i possit ill right of payment willI all
unsecured. unsuhordinaied indebtedness of the Issuer (sub jeci

to any priority rights of such unsccurcd, 11nsubordinaied
indebtedness pui'suani 10 applicable law) ; and (c) be
effectively subordinated to the other secured obligations, if

of' the Issuer to the extent of the value of the assetsany,

serving as security therefor (other than certain collateral
securing the New Notes)

Listing

(b) Manageme"t Service Agreeme"is

In connection to the Scheme, the Company shall enter into a management service

agreement for a period of three years in relation to managing each Specified Asset. Each of
Incsc three managcmcnt service agreemcnts will be cntcred into between the Company, with a
properly manager (which Inay be an allillaie of Ihe Company or an in dependeni third party
designated by the Company) and the company holding the relevant Specified Asset on or prior 10
the RED. PUTSuant to the Mariaoement Service Agreements, the Company shall provide a

performance guarantee (the "Performance Guarantee") that prior to the sale of such Specified
Asset, the annual rental income generated fronl such Specified Asset for each fiscal year ending
after the RED shall be no less than 70% of the rental income of the Specified Assets for the

fiscal year cnding on or jinmcdiatcly bcfore thc RED (the "Guaranteed Income Amount"). If
Ihe actual annual rental income generated I'roin such Specil'led Asset IUT a liscal year is less than
the Guaranteed Income Amount, the Company shall pay the shortfall amount to the relevant
holding company of suclT Specified Asset within 10 days after the finalizaiion of the audit report
for such fiscal year of such holding company. The audit report for a fiscal year for each
company holdino a Specified Asset shall be final ized within 30 days after The end of such fiscal
year. The Performance Guarantee constitutes financial assistance provided by the Company to
the Issucr Group

Thc Issuer will apply for the listing and quotation of Ihc Ncw
Notes on the SGX-ST or another internationally recognized
eXchange

The Perlbrmance Guarantee is noi IUT a 1'1xed period but instead will continue until the sale
of' the Specified Assets and as long as the Managemeni Service Agi'Gements subsist. If the
Management Service Agreements expire, the parties will negotiate on whether the Management
Service Agreements (including the Performance Guarantee) should be renewed. The historical
annual rental income of the Specified Assets for FY2023 and FY2024 was approximately
RMB56 million and RMB55 million, respectively
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If the actual annual rental income for such Specified Asset for a fiscal year is at least 10%
higher than the lental income o1' Ihc SPCcil'ied Assets 1'01' Ihc liscal yeai' ending o11 o1
jinmediaiely before the RED, Ihe I'elevani holding company of such Specified Assei shall pay an
inceniive 10 Ihe property manager equal to 107 limes the resuli of the actual annual rental
income of the Specified Assets minus the Tenial income tit' the Specified Assets for the fiscal
year ending o11 or immediately before Ihe RED. Noiwiihsianding the foregoing, the Company
shall not he responsible for any negaiive impact on I'enial income by any foi'CG Inajeure event
(i. c. cvcnis that prcvent thc relevant party from PCrforming its obligations by any rcason bcyond
such party's control which is expecied 10 include. among o1hei's, acts o1' God, 1'100d, pandemic,
epidemic, war (whether declared or undeclared), Ieri'or ism, riot, rebellion and civil commotion)

The company holding the relevant Specified Asset shall have the right 10 terminate the
relevant Management Service Agreement ill order to facilitate the sale of a Specified Asset or
when the Performance Guarantee is breached

The duration of the Management Service Agreements of three yeai's was all'ived at afiei'
arm's Iengtli negotiations between the Company and Ihe Ad Hoc Group taking in 10 account,
among others (i) expected timeline for disposal of the Specified Assets within three years; and
(ii) flexibility to change the properly manager taking into account the performance of the
existing property manager and then circumstances. Having considered that shorter Management
Service Agreements (including the Performance Guarantee) relative 10 the tenor of the New
Notes is beneficial 10 the Group and provides it with greater flexibility, the Directors consider
the terms of thc Mariagcment Service Agrcemcnis arc fair and rcasonable

We have obtained Ihe lisi of the tenancy aoreemenis of the Specified Assets as provided by
Ihe management of the Company. Fin' OUT due diligence purpose, we have reviewed samples
copies of the tenancy agreements of the Specified Asseis, which were selected based on the
material ity of the annual rental income as set out in the list of tenancy agreements of the
Specified Assets. The samples under review I'GPresent lop 5 tenancy agreements of each
SPCcified Asscts (i.e., 15 samplCS in total). Wc are of the vicw that thc selection basis and
sample copies reviewed ale Iair and representaiive in \, iew o1' material11y. From our sample
review, we note that, except for one sample, all of the sample tenancy agreements under I'eview
have lease pel'10d of five to ten years. Out of the 15 samples that we have reviewed. except for
three samples ending in 2026 and one sample ending in 2027, all of the sample tenancy
agreements will expire beyond 2027. However, as discussed willI the Directors, the occupancy
Tale of the Specified Assets in terms of the GFA has been over 85% as at 31 December 2023 and
31 DCccmbcr 2024. Thcrcforc, Ihc Dircctors cxpccicd those ICnancy agreements would be
renewed or replaced by new lease based on their experience. Based on the Company's
subsiantial experience in real CSiaie industry and the stable histoi'ical annual renial income o1' the
Specified Assets of approximately RMB56 million and RMB55 million for FY2023 and FY2024,
respectively, The Company is willing 10 PI'ovide the Performance Guarantee, (which is estimated
10 be maximum amount of approximately RMB 39 million) relating 10 the annual rental income
deneraied from such Specified Asset for each fiscal year ending after the RED until the sale of
such Specified Asset



After reviewing the selected samples of tenancy agreements and considering (i) the going
concern issue o1' Ihe Group as discussed in the seciion liedded "I. Background and 11nancial
information of the Group" above in this lettei'; (ii) Iimiied fund raising all Ginaiives available 10
the Group as discussed in the section headed "12. Reasons to I' and benefits of the possible
transactions in connection wiih the Proposed Restructuring" below in this letter; (iii) the
historical occupancy rate of the Specified Assets over 85% as at 31 December 2023 and 31
December 2024; (iv) Ihe stable historical rental income of the Specified Assets of approximately
RMB56 million and RMB55 In illioii for FY2023 and FY2024 rcspectivcly; and (v) thc

Perl'or mancc Guaraniee 1'0rins pal'I o1' Ihe PI'oposed Resiruciui'ing, which aims 10 Tellel' the
financial pressure on the Group, the Performance Guarantee is fair and reasonable and is in the
Intel'esis of the Company and the Shareholders as a whole

(c) Co,"pany 's windert"king for repayme"t of Projeci Loam

Thcre is an cxisting loan facility cntcrcd into belwccn the Company and financial
institution which is secured by, among others, a mortgage over GW International Plaza. h is
proposed that a new loan I'acility will be eniered into belween the Company and Ihe jinancial
institution prior to the RED (i.e. The Project Loan) to refinance such existing loan facility. Prior
to entering into the Project Loan, the Company will continue to repay the existing loan facility
with the Group's internal resources. In accordance willI the Scheme, the Company will also
provide an undertakino to the Scheme Creditors in connection with the Pro ject Loan

Purrsuant to such undertaking, thc Company will repay, refinancc or extend or procure Ihc
repayment, Tellnancing or extension o1' the Projcci Loan in lull and procure the release or all
security interest on the GW International Plaza granted 10 secure the Project Loan within 36
months alter the RED

In the event that (a) the Company fails to repay, refinance or extend or procure the
repayment, retinancing or extension of the Project Loan within 36 In on Ihs after the RED such
that thc sccurity interest on thc GW International Plaza grantcd for ithc hencfit of thc Projcct
Loan is not lully released wiihin such period, or (b) the GW International Plaza has been
disposed of by the Project Loan lender as a result of an enforcement action (each of (a) and (b),
a "Triggering Event"), the Company shall remit or procure the remittance of an amount equal
10, in the case of (a), any amount that remains payable under the Project Loan or, in the case o1'
(b), the amount of Net Cash Proceeds from disposal of the GW International Plaza used to repay
the Project Loan, to Ihe designated account within 10 business days after the occurrence of a
Triggering Evcnt, providcd that if the aggrcgaic amount outstanding undcr thc Pro. jcct Loan is
equal to or less than RMB50 million at the end of the 36th monih after the RED in the case of
(a), Ihe Company shall have a 6-month grace period 10 I'epay, refinance or exiend or procui'e the
repayment, retinancing or extension of the Project Loan in full and PIOcure the release of the
security interest on the GW International Plaza granted 10 secure the Project Loan
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On each anniversary of the issue dale of the New Notes. in the event that any Net Cash
Proceeds genei'aled I'roin GW In lei'nailonal Plaza ale used 1'01 repaymcni o1' Ihe PIOjcci Loan
during the 12-monih period immediately preceding sucli annivei'saly, the Company shall pay or
procure the payment of an amount equal 10 95% of such amount 10 the Issuer during the
12-month period immediately preceding such anniversary. This amount will be used for
repayment of the principal and/or interest on the New Notes. The Company undertakes to
procure that at least 90% of the net proceeds generated froin a ceriain project held by the Group
will bc uscd to TCPay thc Projcct Loan.

5. Our assessment on the terms of the New Notes

In assessino the fairness and reasonableness of the terms of the New Noies, including the

interest rate and terni 10 maturity, we have conducted independent search for the issue and
subscription of new notes/bonds, which (i) are announced by the company thai are listed on the
Stock Exchangc; (ii) the tcrm to maturity shall bc at ICasi onc year; (iii) are as part of a dcbt
restructuring exercise; (iv) are not involved in any acquisition transactions; and (v) the new
notes/bonds are not convertible into any equity securities. Based on these CTiicTia and the public
information available on the Stock Exchanoe's website, to the best of our endeavours, we have

identified an exhaustive list of a total of 5 debt restructuring transaciions that involved issue and

subscription of new notes/bonds (the "Coinparable Transactions") during the period from 24
January 2023 to the date of the Announcemeni (the "Coinparable Period"), representing
approximately two years prior to the date of the Announcement. We consider that the
Coinparablc PCriod is appropriate (a) 10 rcHcct the prevailing markct conditions and sentimcnts
in the Hong Kong capiial Inarkct; (b) 10 provide a general Tel'erence o1' the recent issue and
subscription of new notes/bonds be ino conducied by the companies listed in Hong Kong that
were under debt restructuring; and (c) to generate a reasonable and meaningful ITUmber of
samples for the purpose of our analysis. We also consider that the terms of Ihe Coinparable
Transactions were determined under similar market conditions and sentiment, and hence

represent fair and representative samples and provide a general reference of this type of
transaction in the markct. Thcrcforc, wc consider thcm to be an appropriate basis to asscss the
fairness o1' Ihe Ierms o1 the New Notes.

Set out below is the analysis of the Coinpai'able Transactions

Date of

announcement

13 December 2024 813

20 Augusi 2024

Stock

code Company name

Shimao Group
Holdings Limited

Kaisa Group Holdings
Lid

- Tranche A

1638

Connected

transactions

lyes/No)

~

Yes

Principal amount

us $600,000,000

No

Interest

rate

us $400.000. o00
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Term to

maturity

lyears)

2009 9.5

5007 10

6.50%

INoie 11

3.0



Date of

announcement

Stock

code Company name

- Tranche B

Connected

transactions

lyes/No)

- Tranchc C

- Ti'anche D

No

18 July 2024

2 July 2023

Principal amount

us $600,000,000

- Tranche E

No

5257- or

6.25%

ithie 11
5507 or

6.50%

ithie I)
5.75% or

6.75%

ith!e 11
6007 or

7.00%

ith!e I)
6.25% inDepends on the

allocation among Ihe 7.25%
ith!e I)scheme ci'editors

3.00%Up 10
us $2.200, o00,000

- Ti'anche F

No

us $1,000,000.00o

3377

Interest

rate

3883

Sino-Ocean Group

Holding Liiniied

China Anyuan Group
Limited

- ADyuan New Noies

- ADyuan Perpetuals

No

Terni 10

maturity

lyears)

us $1,200,000.000

No

Us $1,800,000.000

4.0

Yes

5.0

- Add Hero Noies

(Tranche A)
- Add Hero Notes

(Tranche B)

- Add Hero Notes

(franche O

Nu

No

6.0

7.0

us $500,000,000

us $1,600,000.00o

No

No

8.0

us $650,000,000

us $500,000,000

us $650,000,000No

3.0 10 8.0

(Noie 2)

5.50%

nil 10

9.00%

ithie 31
7.50%

8.0

perpetual

8.00%

3.0 10 6.0

ithie 4)

7.0

8807 8.0
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Date of

announcement

28 March 2023

Stock

code Company name

Sunac China Holdings
Limited

- Tranche A

- Tranche B

- Tianche C

- Ti'anche D

- Ti'anche E

- Tranche F

- Ti'anche G

1918

Connected

transactions

(YeslNo) Principal amount

No

No

No

No

No

No

No

24 January 2025

- Tranchc H

Nuies

Us $500.000.000

us $500,000,000

us $1,000,000.00o

us $1,500,000.00o

us $1,500,000.00o

us $1,000,000.00o

Up 10
us $1.000, o00,000

Rcmaining

restruciui'Ing

consulei'an on

Maximum

Interest

rate

I The Interest rates of the notes of Kaisa Group Holdings Ltd. vary due to in whether all interest with
respect 10 such interesi payment period is paid in cash or whether any portion of interest with respeci to
such interest payment period is paid in kind: and/or (Ii) wheiher the original niaiuriiy is extended or not (If
applicable)

Tlic notes o1' Sino-Ocean Group Holding Limiied would hc I'cdccmed under the agrcud I'cpay meni sch cdulc
from 36 monihs 10 96 In on Ihs after Ihe issue dale (subject 10 extension up 10 120 monihs after the issue
dale Lipon Ihe occurrence of deferral 11iggering evenis (if any))

The interest rates of the perpetual notes of China Aoyuan Group Limited will increase under the agreed
schedule according 10 the terms of the notes

The Iranche A of the "Add Hero Notes" of China Aoyuan Group Limited would be redeemed in accordance
the Ibllowing schedule

. principal amount of Us $150 million plus accrued and unpaid interesi Ihereon will be ledeemed
3 years fi'Qin the Issue dale;

. principal amount or Us $200 million plus accrued and unpaid Interest thereon will be ledeemed
5 years from Ihe issue dale; and

principal amount of Us $300 million plus accrued and unpaid interesi thereon will be ledeemed
6 years from the issue dale

1232

Term to

maturity

lyears)

No

The Company

2

5009

5.25%

5.50%

5757

6007

6.25%

6.50%

3

2.0

3.0

4.0

5.0

6.0

7.0

8.0

4

Yes

Minimum

6.50, ;

us $506,662,503

9.00%

9.0

2.00%

perpetual

1.00%

2.0

5.0
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Based on the above information, we note that

(i) the interest Iaie of the Coinparable Ti'an saciions langed from 2.00% 10 9.00%; and

(ii) the terni 10 maturity of the Coinparable Transaciions ranged froni 2 years to perpetual

Among the Coinparable Transactions, there are two connected transactions, whicli ale the
ncw notcs/bonds issued by Shimao Group Holdings Limitcd and Sino-Occaii Group Holding
Limiied. The new noics issued by Shimao Gioup Holdings Limited nave an in ICrcst rate o1'
2.00% per annum and a tenor of 9.5 years while the new notes issued by Sino-Ocean Group
Holding Limited have an interest rate of 3.00% per annuin and shall be I'GPaid within 310 8
years after issue dale (subject 10 extension up 10 10 years aller issue dale upon the occurrence of
deferral ITiggering events (if any))

In addition, among thc Coinparablc Transactions, wc notc that there wcrc haircuts in Ihc
total resirucluring considei'alion o1' the restruciui'ing ploposa1 o1' Shimao Gi'uup Holdings
Limited, Kaisa Group Holdings Ltd. and China Aoyuan Gi'oup Limited. However, we consider
that any haircut in the restructuring considei'ajion in a restructuring case depends on the arm's
length negotiation between the listed company and its creditors. The structure of the
restructuring proposal may differ o11 a case-by-case basis. The above Coinparable Transactions
analysis aims to provide a general reference of the recent issue and subscription of new
notes/bonds being conducted by the companies listed in Hong Kong that were 11nder debt
ICstructuring. As such, the haircut amount in the rcstructuring consideration is not included in
the Coinparablc Transactions analysis

After considering that (i) the Ploposed Restructuring. which the issue of the New Notes
forms part of, is a long-term financially viable solution to relieve the Group's financial pressure;
(11) according 10 the Ierms of the New Notes, if all assets of the Issuer Group (including the
Specified Assets) are disposed within the 5 years tenor period of the New Notes, all outstanding
principal amount of thc Ncw Notes shall bc canccllcd and all accrucd and unpaid in ICrcst on the
New Notes shall be waived under the ICrms o1' Ihc New Noics, regardless whether the nei

proceeds from the disposal are lower than the outstanding principal amount and accrued and
unpaid interest of the New Notes, as further discussed in the section headed "12. Reasons for
and benefits of the possible transactions in connection with the Proposed Restructuring" below
in this letter; (ill) the issue price of the New Shares ill the Proposed Restructuring represents a
very high premium 10 the closing price of the Shares as further discussed in the section headed
"6. The issue of New Shares" bclow in this ICitcr; and (iv) thc interest ratc of thc Ncw Notcs is

below that of the Coinpai'able Transactions and the term to Inaturity of the New Notes is within
Ihc range o1' the term 10 Inaiuriiy o1' the Cumparablc Transactions, regardless Coinparablc
T^an saciions to either connected persons or independent third pal'ties, we consider that the terms
of the New Notes are fair and reasonable
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6. The issue of New Shares

Subject 10 Ihe occurrence of the RED, Ihe Company will issue the New Shales 10 Ihe
Scheme Creditors allocated pro rata to the Accrued Interest held by the Scheme Crediioi's as at
the Record Time, which is expected 10 be Us $94,611,941 (subject to final determination of the
Scheme Creditors' claims by the chairperson of the Scheme Me GIIng)

A total of 305,196,000 Ncw Shares (or 30.519,600 New Sharcs assuming the Sharc

Consolidalion becomes GII'cctive) is expecied 10 be issued repl'eseniing approximately 16.96% o1
the existing issued share capital of the Company as at the Latest Practicable Dale and
approximately 14.50% of the issued share capital of the Company as enlarged by the allotment
and issue of the New Shares

The New Shares have an aggregate nominal value of Us $3,051,960 prior 10 the Share
Consolidation and markci valuc of HK$18,311,760 hascd on thc closing price of HK$0,060 per

Share as quoted on the Stock EXchange on the dale o1 the Announcement

(") Issue price o1 the Nei, Shares

PUTSuant 10 the Scheme, the Company will issue the New Shares to Scheme Creditors at an
issue price of approximately HK$2.418 per New Share (equivalent to approximately HK$24.18
per New Share after the Share Consolidation becoming effective). Given that Ihe amount of
Accrued Interest is contingent upon the final determination of the Scheme Creditors' claims by
the chairperson o1' Ihc Scheme Meetinu, and whereas Ihe number o1' New Shares remains fixed,
the issue PI'ice may be subject 10 adjustment based on said determination. The issue price of the
New Shares represents

(1) a premium of approximately 3,620.0% to the closing price of HK$0.065 per Share as
quoted on the Stock EXchange as at the Latest Practicable Dale;

(ii) a premiuni o1' approximaicly 3,620.00% 10 Ihe closing price o1' HK$0,065 per Share as
quoted o11 the Stock Exchanoe on the date of the RSA;

(iii) a premiuni of approximately 3,930.00% to the closing price of HKS0.060 per Share as
quoted o11 the Stock Exchanoe on the date of the Announcement;

(iv) a premium of approximately 3,800.00% to the averagc closing price of approximatcly
HK$0,062 per Share as quoied on Ihe SIock EXchange 1'0r Ihe live consecutive ITading
days of the Shares immediately preceding the dale of the Announcement;

(v) a premium of approximately 3,930.00% 10 the average closing price of approximately
HK$0.060 per Share as quoted o11 the Stock EXchange for the Ien consecutive trading
days of the Shares immediately preceding the date of Ihe Announcement;



(vi) a premiuin of approximately 4,142.11 % 10 the average closing PI'ice or approximately
HK$0,057 per Shale as quoted on the Stock EXchange Iru' the Ihii'Iy consecuiivc
11'adjno days of the Shales immediately preceding the date of the Announcement; and

(vii) a premiunt of approximately HKS2.474 10 the Group's audited net liabilities per Share
of approximaiely HK$0.056, which is calculated based o11 the audited consolidated net
liabilities all ribuiahle 10 owners of the Company of approximately RMB93.396,000
(cquivalcni to approximaicly HK$99.933,720) as at 31 Deccm bcr 2024 extracted from
the Financial In IUTinaiion 2024 divided by 1,799,020.000 issued Shares as at Ihc
Latest Practicable Dale

The issue price of New Shares was determined after arm's IengilT negotiation between the
Company and the Ad Hoc Group having considered, and with reference 10, among others, (i) the
issuance of New Shares representing approximately 14.50% of all the issued ordinary shares of
thc Company on a fully diluted basis bcing acccpted as onc of thc fcasiblc ways of
implementing the PI'oposed Restructuring; and (ii) the amount of ACci'ued Interest which is
expecied 10 be settled by in eXchange 1'01' the issue o1' New Shares

The net price per New Share after the deduction of the relevant expenses incidental to Ihe
Scheme is estimated to be approximately HK$2.41 per Share

The issue of the New Shares is to set off the Accrued Interest in accordance with the

Scheme. As such, no proceeds will be receivcd by the Company from thc issue of thc New
Shares

(6) Specific Mandate

The New Shares will be issued under the Specific Mandate 10 be sought from Ihe
Shareholders at the AGM. The issue of tile New Shares is conditional upon. among others, the

passing of thc neccssary resolutions by thc In dependcnt Sharcholdcrs at the AGM and thc
Lisiinu Commitiee o1' Ihe Stock EXchange granting the listing or, and the permission 10 deal in,
the New Shares.
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(c) Co"ditto"s 10 ihe issue o1 New Shares

The issue of New Shai'es is conditional LIPon the following conditions being satisfied

(i) the conditions precedent 10 the Proposed Restructuring naving been salisfied (or
waived);

(ii) the passing of 11cccssary resolutions by thc Indcpcndcni Sharcholders at thc AGM
approving the issue o1' New Shares and the Iransaciions contemplaied thereunder; and

(iii) the granting of the approval for' the listing of and permission to deal in the New
Shares by the Listino Committee of the Stock EXchange

The issue of New Shares will not occur if any of the conditions above is 1101 satisfied. As at
the Latcst Practicablc Daic, nonc of thc conditions has been satisficd

(d) Co, ripletio,, date

The New Shares shall be allotted and issued in accordance with the Scheme on the RED

(e) Applic"tio" for listing

An application will be made by the Company to the Listing Committee of the Stock
EXchange for the listing of, and permission to deal in, the New Shares

(1) Ranking of tile New Shines

The New Shares, when allotted and issued, will he free of all encumbrances and rank pal'i

PCIssu in all respects with the Shares in issue on the dale of allotment and issue of the New
Shares

7. Our assessment on the issue price of the New Shares

In assessino the fairness and reasonableness of the issue price of the New Shares, we have

primarily taken into account co the financial position of the Group, which has been discussed in
the section headed "I. Background and financial information of the Group" above in this letter;
(ii) thc historical Sharcs pricc performancc; and (iii) thc markct coinparables in respcct of rcccnt
issue o1' new shares o1'11stcd companies as discussed below



to) Review 0,, tile Iristoric"I price o1 the Shores

We have reviewed the chart illustrates the histoi'ICal daily closing price of Ihe Shales as

quoted on the SIock EXchange during the period commencing Ironi 24 January 2024 (being the
approximately twelve months prior 10 the date of the Announcement) up to and including the
date of the Announcement (the "Review Period"). We consider that the Review Period is

adequate as it represents a reasonable period to reflect a general overview of the I. ecent price
inovcment of Ihc Shares. The following chart scts out thc daily closing priccs of thc Sharcs on
the Stock EXchange during the Review Period
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Dul'in o the Review Period, the closing price of the Shares has been fluctuated between the
lowest tit' HK$0.021 per Share on 3 Sepicmbcr 2024 and 4 SepicmbeT 2024 and Ihc highcst o1
HK$0.112 per Share on 20 May 2024. wiih an average closing price of HKS0.048 per Share. As
advised by the Directors, they are not aware of any specific I'easons for the aforesaid closing
price fluctuation of the Shares durino the Review Period. The issue price of approximately
HK$2,418 per New Share is out of the range of but represents a very higli premium over the
daily closing prices of the Shares during the Review Pel'iod, which is approximately 4,937.5 %
ovcr thc avcrage closing pricc of the Sharcs during the Rcview PCriod

(b) Co, rip@riso,, witl,,'ece"t iss"e of ,, ew shares o11isted coll, pantes

We have conducted independent search for the issue of new shares. which (i) the issuers are
listed on the Stock EXchange. of whicli the shares were 1101 in prolonged suspension on the date
of the relevant announcement; (ii) involved issue of new shares under specific mandate as part

of a debt rcstruciuring cxcrcisc; (iii) were not part of consideration in mergcr and acquisition
and were not issued under tile convei'sion of convertible secui'ities or share scheme; and (iv)

excluded issues and subscription o1' A shares and domes Iic shares that arc not trading o11 the
Stock EXchange. Based on these criteria and the public information available on Ihe Stock
Exchanoe's website, 10 the best of our endeavours, we have identified an exhaustive list of a
total of 6 transactions of issue of new shares (the "Coinparable Issue of New Shares") during

the Coinparahle Period. We consider that the Coinparahle Period is appropriate (a) to reflect the
prevailing market conditions and sentiments in the Hong Kong stock market; (b) to provide a
DCneral refcrcnce of Ihc rcccnt issue of new sharcs being conducted by the companies listed in

Hong Kong Ihai were under debt restructuring; and (c) to generale a reasonable and Ineaningl'ul
number of samples for the purpose of our analysis. We also consider' Ihai the Coinparable Issue
of' New Shares were delci'mined under similar nlarket conditions and sentiment, and hence

represent fair and representative samples and provide a general reference of this type of
transaction in the market. Therefore, we consider them 10 be an appropriate basis to assess the

fairness of the issue price of the New Shares



Set out below is the analysis of the Coinparable Issue of New Shares

Stock

Date of announcement code

29 Novelnher 2024

28 Novelnber 2024

310ctober 2024

1638

Company name

Kaisa Group Holdings
Lid

China NT Pharma

Group Company
Limited

Yuzhou Group
Holdings Company
Limiied

China Beidahuang
Industry Group
Holdings Limited

HG Semiconductor

Limited

CA Cultural

Technology Group
Limited

25 January 2024

Premiuml(discount)

of issue price
over/(toilhe

Premium/(discount) average closing

price for the lastof issue price
five consecutiveover/(to) the

closing price on trading days prior
to the date of thethe date of Ihe

respectiverespective
announcement announcement

1011

31 May 2023

Connected

transactions

(Yes/No)

1628

15 March 2023

39

No

Yes

6908

(4565)%

1566

24 January 2025

No

6.45%

No

1,499.25%

(4709)%

No

1232

13.79%

14.94%

No

The Company

1,541.20%

(5767)%

(78.39)%

Maximum

Minimum

Average
Median

Yes

21.07%

1,499.25 %

(78,391%
223.16%

(19,601%

3,930.00 %

(4805)%

(77.63)%

1,541.20%

(77.63)%
233.88%

116.65)%

3,800.00 %

31



As set out in 111e above table.

(i) the piemium/(discount) of the issue PI'ice ovei'/10 the closing PI'ice on the dale of the
respective announcement of the Coinparable Issue of New Shares ranged from a
discount of approximately 78.39% 10 a premiuni of approximately 1,499.25 %. with an
average of a premium of approximately 223.16% and a nTediaii of a discount of
approximately 19.60% ; and

(ii) the premium/(discount) o1' Ihc issue PI'ice over/10 Ihe average closing price 1'0r Ihc Iasi
five consecutive trading days prior 10 the date of the respective announcement of the
Coinparable Issue of New Shares ranged from a discount of approximately 77.63 % to
a premium of approximately 1,541.209; , with an average of a premium of
approximately 233.889? and a median of a discount of approximately 16.65%

Am ono the Coinparable Issuc of Ncw Shares, only thc issuc of ncw shares by China NT
Pharma Group Company Limited is connected transaction. The issue price of the New Shares is
hioher than the premium of the new shares issued by China NT Pharma Group Company
Limited, which is approximately 6.45% and 13.79% over the closing price o11 the dale of the
respective announcement and the average closing price for the last five consecutive trading days
prior to the date of the respeciive announcement respectively

TITe premium of the issue PI'ice of the New Shares is higher Inari the maximum premium of
the issue price of the Coinparablc Issue of New Sharcs ovcr the closing price on thc date of the
respeciive announcemeni and the average closing price IUT Ihc last live consecuiivc trading days
prior to the date of the respective announcement, regal'dless the Coinparable Issue of New
Shares is connected transaction or not. Therefore, the premium of the issue price of the New
Shares is more favourable than the Coinparable Issue of New Shares

As the Accrued Interest is expected 10 he settled by in eXchange for the issue of New
Sharcs, we considcr that the issuc of the New Sharcs with the abovcmcniioncd issue pricc is in

the interests o1' Ihe Company and Ihe Shareholders as a whole
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8. Effects on the shareholding structure of the Company

The table below illustrates the shareholding SII'uciure of Ihe Company : (a) as at the Laiesi
Practicable Dale; (b) assuming immediately upon the Shai'e Consolidation becoming effective;
and (c) assuming the Share Consolidaiion becoming et'feciive and immediately upon the
allotment and issue of the New Shares. The table further assumes that there is no other change

in the issued share capital of the Company or the interests of the connected pel'sons of the
Company in Exist inn Notes from thc Latcst Practicable Daic up to Ihc daic of thc issuc of the
New Shares

Wong Family INoiei I & 5)
Tiie Un Fung (No!e 2I
Suwiia lariata ithieJ 3 & 5)

Gunawan Kiky ithiei 4 & 51
01her Sharehuldei's

As at the Latest

Practicable Date

NII"Iber of
Shdi'er

In Iereited Awlnx. %

736,475,600

80,268,950

128,539,400

86,360,950

767,375,100

Noie*

Inlinediately upon the
Share Consolidation

becoming effective
NIIiiibei' ,/

Slidi'er

Inferelfed Appi'ox. %

(1) Shares owned by the Wong Family consist of

(1) 706,785.600 shares held by Golden Wheel Really Company Limited, a company controlled by Mr
Wong Yam Yin and 11is family. Mr Wono Yam Yin and Ms. Hung So Ling are hiisband and wife. Mr
Wong Kani Fai and Mr. Won o Kam Keung. BarTy are sons of Mr. Wong Yam Yin and Ms. Hung So
Lino. Mr. Wong Yam Yin. Mr. Won o Kani Fai. Mr. Wong Kam Keung. Barry are each executive
Directoi's ; and

40.94

4.46

7.14

4.80

42.66

Assuming the Share
Consolidation becoming

effective and immediately

upon Ihe allotment and
issue of the New Shares

NII!libel PI
511,121

1111eresied Any!ux. %

1,799,020,000

73,647,560

8,026,895
12853.940

8,636,095

76,737,510

(2)

(11) 29,691).(11/11 Shares jointly owned hy Mr. wong Kam Fai and Mr. Wring Kani Kcung. Bai'ry

Shares owned by Mr. TJie TillI Funo consist of 80,268,950 shares Ileld by Chun Hung Invest menis Limited
a company owned by. Mr. Tile Tjin Fling and his family

100.00

40.94

4.46

7.14

4.80

42.66

179,902,000

74.615,346
8026.895

12.868,340

8929,401

105.981,618

1,000

35.46

3.81

6.12

4.24

50.37

210,421,600 100.00
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(3) S h arcs owned hv Mi'. S u wiia lariata consist of

(1) 80,268.950 shares held by Golden Era Foi'ever Holding Company Liiiiiied. a company wholly owned
by Mi'. Suwiia Janaia : alld

(11)

(4)

48,270,450 shares Ileld by Golden Joy Forever Holding Company Limited. a company wholly 0\\. ned
by Ms. Julia Oscar. Mr. S uwiia lariata Is the husband of Ms. Julia Oscar and a brother-in-law of Mr
Wong Yam Yin

Shares owned hy Mr. Gunawan Kiky consis! (if

(1) 80,268,950 shai'es held by Fire Spai'k Holdings Limited. a company owned by Mr Gunawaii Kiky
and 11is family; and

(5)

(11)

The number of New Shares actually received by the Wong Family. Mr. Suwiia Janaia and Mr. Gunawan
Kiky will be subjcci 10 I'in al deter minaiion o1' Ihe Scheme Ci'ediiors' claims by Ihe chairperson o1 Ihc
Scheme Meciin o. The number of Shares of Inc Wong Family. Mr. Su wiia lariata. Mi'. Gunawan Kiky and
o1hei' Shiti'eholdeis assumin o the S hai'e Consolidation becoming effective an d immediately LIPon Ihe
allotment and issue of the New Shares as disclosed in Ihe Announcement have been revised in the Circular
based on the latest estimations as at the Latest Practicable Date

6092.000 shares held by Mr. Gunawan Kiky

To the best of the Directors' knowledge, information and belief having made all reasonable
enquiries, as at the Latest Practicable Date, based o11 the disclosure of interests filings o11 the
Company that were publicly available on the Disclosure of Interests Online (DION) System,
exccpt for the Wong Family (including company whicli it controls, Golden WITcel Rcalty
Company Limited) and Mr. Suwita lariata, n0 o1her Scheme Creditor had reported any notil'jablc
interest in 5% or more of the shares of the Company under Part XV of the SEO

Althouoh the issue of the New Shares will dilute the shareholding of the existing

Shareholders, the issue of the New Shares forms part of Ihe Proposed Restructuring 10 refinance
the Group's indebtedness. The shareholding of the Shareholders other than Wong Family, Mr
Tjic Tjin Fung, Mr. Suwita lariata and Mr. Gunawan Kiky will incrcasc from 42.66% as at the
Latest Praciicable Dale 10 50.37% upon Ihc Share Consulidaiion becoming GII'eciivc and Ihe
completion of the issue of the New Shares, while the shareholding of Wong Family, Mr. Tjie
Tjin Funo, Mr. Suwita lariata and Mr. Gunawan Kiky will decrease as set out in the above table

After considering that (1) the number of New Shares only represents approximately 16.96%
of the existing issued share capital of the Company as at the Latest Practicable Date and
approximately 14.50% of thc is SUGd share capital of the Company as cnlarged by the allotment
and issue of the New Shares ; (ii) the Accrued Interest will be settled by the issue of the New
Shares, which will reduce the liabilities ()I' Ihc Group; and (ill) the premium o1' the issue price o1'
Ihe New Shales is more favourable than the Coinparable Issue of New Shares as discussed in the
section headed "7.0ur assessment on the issue price of the New Shares" above in this letter, we
consider that the dilution effec! 10 Ihe existing Shareholders is acceptable



9. The Transfer

As part of the Proposed Restruciui'ing, the Issuer Subsidiai'ies (which 1101ds the Specified
Assets) will be transferred 10 Ihe Issuer by the Group. The Issuer will allot and issue IIS shares

10 the Company. No proceeds will be received by 111e Group froni the Transfer

Pursuant to tile Scheme, the Ad Hoc Group shall be entitled to noininate three directoi's 10
thc board of dircctors of thc Issuer and each Issucr Subsidiary and a ICgal reprcscntativc to cach

Issuer Subsidiary established in Ihe PRC. The Company will be entitled 10 nominalc one directoi'
to the board of directors of each of the Issuer and Issuer Subsidiaries with each of such boards

coinpi'is ing four dii'ecioi's

Immediately after the appointment of Ihe directors nominated by the Ad Hoc Group, the
Company will cease to control the board of Ihe Issuer and the Issuer Subsidiaries. Therefore,
dcspitc the Company continuing to be indirectly in ICrcsted in 100% of thc Issucr jinmcdiately
after the Transfer, the me in bel's of the Issuer Group will cease to be subsidiaries of the Company
as an accounting ITeaimeni and the financial results of the Issuer Group (excluding the Excluded
Assets) will no longer be consolidated into the financial statements of the Company

To provide greater flexibility to the Group ill determining a cost-effective transfer of the
Excluded Assets at a later stage after considering relevant legal and tax implications rather than
being constrained by the timetable of the Proposed Restructuring by final is ing airangemenis
while ncgotiating with CTCditors at this stage, the Excludcd Asscts arc not cxpecicd 10 be
transferred oui of Ihe Issuer Group prior 10 or immediately alter' Ihe completion o1' the Transl'CT

Under the terms of the Scheme, the Issuer Group shall not be entitled to any economic
interest in the Excluded Assets, and shall not be liable for any cost or expenses (including any

tax payment or lax liability) related 10 the disposal or release of the Excluded Assets. Upon
completion of the Transfer, the Remaining Group will continue to be entitled to any economic
inter CSt in the Excludcd Asscts and rcsponsiblc for any cost or cxpenscs (including any tax
payment or lax liability) related 10 Ihc Excluded Asscis

However, other than the above terms in relation to the economic interest and costs and

expenses in relation 10 the Excluded Assets, the terms of the Scheme does not expressly address
all o1her potential events in relation to the Excluded Assets such as whether there is right to
claim upon event of default of the New Notes or right to request for transfer of proceeds upon
disposal. Thc Dircctors bclicve that hascd on the abovc ICrm conccrning thc entitlcment of Ihc
economic interest. (i) holdei's of the New Notes will not be able 10 claim against the Excluded
Asscis 11' an eveni o1' dejaulI under Ihe New Noies occurs; and (ii) the Remaining Group has the

I. ioht 10 request the Issuer Group for Ihe transfer of net proceeds fl'Qin the disposal of Ihe
Excluded Assets to the Remaining Group. Based on the above, as agreed by the auditors of the
Company, any income generated from and expenses incurred by the Excluded Assets will be
treated as respective receipt and payment o11 behalf of the Group by the Issuer Group. In
addition, as agreed by the auditors of the Company. the Excluded Assets will be consolidated in
thc SIatcmcnts of financial position of thc Rcmaining Group as a part of other financial asscts,
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properly. plant and equipment and investment propel'ties, I'espectively. As at 31 December -024,
Ihc aggregate book value o1' all o1' the Excluded Assets was appi'oximaicly RMB 159 In illion
comprising approximately RMB91 nilllion foi' Ihe shales in Xiamen Intel'naiional Bank Company
Limited, approximately RMB IO million 1'01 the office 1'0r self-use purpose by the Remaining
Group and approximately RMB58 million for the six specified car parks

Other than the shares in Xiamen International Bank Company Limited Ileld for investment

purposes, which have becn transitrrcd to the Remaining Group as at the Latcst Practicablc Date,
the remaining Excluded Asseis, being Ihc o1'1'ice 1'0r sell'-use purpose by Ihc Remaining Group
and the six specified car parks, are expected to continue 10 be operated by the Remaining Group
When the Company determines that it is appropriate to Tent out or dispose of Ihe Excluded
Assets still held by the Issuer Group, the Company will make a necessary signing, payment and
other arrangements with the tenant(s)/purchaser(s), the Televani member of the Issuer Group and,
if necessary, the o111er directors of the Televaiit entity who were 1101 nominated by the Company
Under Ihc ICrms of thc Ncw Notcs, cach of thc dircctors nominalcd by thc Ad Hoc Group (and

any of their successoi's appointed by the holdei's of the New Notes in accordance with the terms
o1' the New Notes) shall undertake, and eacli o1' Ihe In embers o1 Ihe Issuer Gi'uup shall procure,

to the extent applicable or not prohibited by applicable law, 10 facilitate and approve, to the
greatest extent possible, the sale, transfer or disposal by the relevant subsidiary directly or
indirectly holding the Specified Assets of any interest in the Excluded Assets. Currently, the
rental income generated from the aforesaid car parks are paid directly into the bank accounts of
tile Remaining Group and this practice is expected to continue after RED. To the exteni possible
and in coinpliancc with applicablc laws, the net procceds from thc disposal of the Excluded
Assets alter the RED are expected 10 be paid directly into the bank accounts o1' Ihe Remaining
Group, or otherwise, the Issuer Gi'oup will ensure Ihai such amounts ale I'Giniiied 10 the
Remaining Group after the disposal

According to the Letter from the Board, as agreed by the auditors of the Company,
considerino the Remaining Group is entitled 10 substantially all the economic benefits fronT the
Excludcd Asscts, thc Rcmaining Group ITas control ovcr thc Excluded Asscts and can consolidaic
Excluded Asscis in its consolidaied financial slate menis 1'0r accouniing purposes given the

following reasons:

(1) under the terms of Ihe Scheme, the Issuer Group shall not be entitled to any economic
interest in the Excluded Assets, and shall 1101 be liable for any cost or expenses

(including any tax payment or lax liability) relaied to the disposal or release of the
Excludcd Asscls. Thus, the Remaining Group shall bc eniiilcd to all Ihc cconomic
interest in the Excluded Assets substantially as agreed in the Scheme;

(ii) the shares of Xiamen International Bank Company Limited held for investment
purposes have already been transt'erred 10 the Remaining Group as at the Latest
Practicable Dale, and therefore 111e Remaining Group has direct control of the
Excluded Assets; and



(iii) regarding the specific self-use office space and six specified car parks, thougl, the
Remaining Group does 1101 have Ihc legal ownci'ship o1' these Excluded Assets, Ihe
Remaining Gi'oup substantially controls these assets for the following I'easons

(a) as noted above, under Ihe terms of the Scheme. the Issuer Group is 1101 Grilliled
10 the economic interest 111 the Excluded Assets, including the self-use office

space occupied by the Remaining Group and the six specified car parks. in is thus
reasonablc to cxpcct that all the cconomic boricfits will flow to the Rcmaining
Group; and

(b) the office space is currently used by the Remaining Group. As an the Latesi
Practicable Date, (i) the Issuer Group has entered in 10 carpark use Tights transfer
agreements (11^^!;^'film +^^$6*gint^;$) transferring the relevant rights for use of
five of the specified car parks 10 the Remaining Group; and (ii) the Group has
cntcrcd into an agrccmcnt 10 rcni out Ihc rcmaining car park to an indcpcndcnt
third party and the Remaining Group has already I'eceived the equivalent amount
o1' Ihe rental in advance. Therel'ore, the Issuer Group will have certain Iimiiaiions
o1t its use of the Excluded Assets and/or the Remaining Group will be entitled 10

the rentals from the six specified car parks

To further validate the economics interests of the Excluded Assets, the auditors of the

Company will conduct Ihe audit procedures for each of the end of financial year of the
Rcmaining Group and whcnevcr ncccssary, including (i) examining the sharc ccrtificatc of the
shares in Xiamen International Bank Company Limited; (ii) VCI'il'ying the ownership o1' Ihe
shares with Xiamen International Bank Company Limited; (iii) performing a physical inspection
on the self-use office space and the six specified car parks; and (iv) reviewing the relevant
agreements relating to the six specified car parks

Although the Company controls the Excluded Assets for accounting purposes, the
Rcmaining Group's control over the SPCcific sclf-usc office spacc and six SPCcificd car parks as
a legal maller Inay not be as cliective as Ihai o1' the Issuer Group, whicli has direci ownership o1
such Excluded Assets. Furthermore, the terms of the Scheme do not expressly provide for how
the Excluded Assets will be conii'o11ed and operated by the Remaining Group or specify the
approval process for the Issuer Group's dealings in the Excluded Assets, including whether a
unanimous board resolution of the relevant member of the Issuer Group is required for such

dealings. Taking into account that (1) the Company will nominate one director to the hoard of
dircctors of cach o1' thc Issucr and Issuer Subsidiarics cnabling it to moniior thcir opcrations and
access Televani in 1'0rmaiion and thus seek appi'opriate legal action to protect Ihc Relnaining
Group ' s interest in case Ihe Excluded Assets are being disposed without the Company's consent:
(11) it is agi'eed under the terms of the Scheme that Ihe Issuer Group shall not be entitled to any
economic interest in the Excluded Assets and thus holders of the New Noies will not be able to

claim against the Excluded Assets if all event of default under the New Notes occurs; (iii) as at
the Laiesi Practicable Dale, the shares in Xiamen International Bank Company Limited have

bccn transitrrcd to the Remaining Group whilc ithc remaining Excludcd Assets arc bcing uscd
and/or' operaicd by Ihe Remaining Gi'uup with such practice (including arrangement o1' Ihe



payment of rental income generated directly into the bank accounts of the Remaining Group)
continuing al'Ier RED; and (iv) as explained above, Ihe Remaining Group has Ihc right 10 I'cqucst
the Issuei' Group for Ihe Iransfer of net proceeds from The disposal of the Excluded Assets 10 the
Remainino Group. the Directors considei that there are SUI'ficieni safeguards in relation 10 the
Excluded Assets despite the Company ceasing to have control over the Issuer Group. The
Transfer is conditional upon, among others, the passing of the necessary resolutions by the
Independent Shareholders at the AGM and the satisfaction or waiver (as applicable) prior to or
on Ihc RED of the o1hcr conditions to thc Proposed Rcstruciui'ing

The Issuer Group will continue to operate its businesses and its owned properties will be
held for development, sale or investment purposes after the Transfer. The shares of niembers of
the Issuer Group and/or assets of the Issuer Group niay be sold after the Transfer so the cash
generated froni the operations of the Issuer Group and disposal of its assets (including the
Specified Assets hut excluding the Excluded Assets) can be used 10 repay the New Notes ill
accordancc with thc terms of the Ncw Notcs and the Schcmc

Foi' the shareholding siructure o1' 111e Issuer Group as at the Laiesi Praciicable Dale and
afier the Proposed Restructuring, please refer 10 the section headed "THE TRANSFER
Information on the Issuer Group" in the Letter IronT the Board

Althouoh no proceeds will be received by the Group from the Transfer and the Excluded
Assets will remain in the Issuer Group after Proposed Restructuring, after considering that

(i) Ihe Transfer and Ihe arrangemeni o1 the Excluded Assets under the terms o1' the New
Noies form pal't of the Proposed Restructuring that would improve the Group s
financial position after the Proposed Restructuring as set out in Ihe uriaudited pro
forma financial statements of the Remainino Group in the Appendix V to the Circular;

(ii) given the material uncertainty relating to going concern of the Group indicated by the
auditors of thc Company, the Company has limited financing allcmativcs as furthcr
discussed in the section headed "12. Reasons for and benefits o1' Ihe possible

11'an sactions ill conneciion with the Ploposed Restructuring" below in this letter;

(11i) the Company could receive 5% of the net proceeds Ironi the disposal of the Specified
Assets, which call be used at its sole discretion, and all outstanding principal amount
of the New Notes shall be cancelled and all accrued and unpaid interest on the New
Notes shall bc waivcd under the tel'ms of Ihc New Notes if all assets of the Issucr

Group (including the Specil'led Asseis) ale disposed within the 5 years tenor period o1'
the New Notes;

(iv) the Net Cash Proceeds in respect of the Specified Asseis will be deposited in10 Ihe
designated account under the terms of the New Notes while the rental income
Denerated from and the nei proceeds from the disposal of the Excluded Assets will he
dcposited into bank accounts of Inc Rcmaining Group;



(v) undei' the tel'ms of the Scheme and the New Notes. the Company shall be entitled to

appoini one director 10 the boai'd o1' each o1' the Issuer and Issuer Subsidiaries, which
will allow the Company 10 moniioi' the Issuer Gi'oup's opei'ajions and access I'elevani
information 10 protect the Remaining Gi'oup' s Intel'esi: and

(vi) under the terms of the Scheme and the New Notes. the Issuer Group shall 1101 be
entitled to any economic jilteresi in the Excluded Assets and the directoi's nominated
by Ihc Ad Hoc Group shall procurc to facilit atc and approvc thc fliture salc. transitr or
disposal o1' Ihe Excluded Assets (il' any),

we consider that the economic interest in the Excluded Assets by the Remaining Group will

be safeguarded and the Transfer (including the arrangement of the Excluded Asseis) is fair and
reasonable and 111 the interests of the Company and the Shareholders as a whole

to) Information 0,, tile Spec!lied Assets

The Specified Assets for purposes of the Proposed Restructuring ai'e the following initial
asseis held by three project companies

Project

GW InIernaiional Plaza Nanjing Jade Golden
(^^*^!%lain^1'31^) Wheel Really

Company Limited

Name of project
company

GW Binary SIar
( :^ ;^91 + !^^ !;; !^ )

Ownership

by the
Group

Nanjing Pearl Golden
Wheel Really

Company Limited

GW New MCIro

( :^ ;* *if $1 re )

CFA as at

31 December

2024 Description

if q !" )

100% 28,055.81 A shopping mall (-I-5F)
located in 8 Hanzhong Road,

GUIou District, Nanjing City,
Jiangsu Province, Ihe PRC

Naniin, Golden Whccl
Real Esiaic

Developmeni Company
Limited

100% 35,881.09 A shopping mall (-I-3F) and a
hole1 (4-16F) localed in

Shuanglong Avenue,
Jiangning DistTici. Nanjing
City, Jiangsu Province, the
PRC

100% 18,356.30 A shopping mall (-I-4F)
localed in 1118 Shuanglong

Avenue. Jiangning DistTici,
Nanjing City, Jiangsu
Province. the PRC



(b) Fi,, n,, cml i,, 10, ',,, ati0,, o1 the Iss"e, ' Group

Set out below is the summary of certain key financial information of Ihe Issuer Gi'oup,
excluding the Excluded Assets, for the year ended 31 Decembei' 2022 ("FY2022"). FY2023 and
FY2024

Revenue

Loss before taxation

Loss after taxation

We noie that the Issuer Group recorded loss bel'ore taxation o1' approximately RMB379.06
million for FY2024, repi'eseniing an increase of approximately RMB267.10 million or 238.6%,
as compared with that of approximately RMB 111.96 niillion for FY2023. According 10 financial
statements of the Issuer Group as set out in the Appendix IV to the Circular, such increase in
loss was mainly due to the increase in fair value loss of investment properties of approximately
RMB261.00 million for FY2024.

FY2022

OPPi'OXiiiidie/),
RMB '000

(uriaudiied)

According to the Letter from the Board, the uriaudited total assets, total liabilities and net
asseis o1'1he Issuer Group as at 31 December 2024 according 10 its Inariagement accounis and
excludino the Excluded Assets were approximately RMB2,631 million, RMB406 million and
RMB2,213 niillion, respectively

Accordino to the Valuation Reports, the fair value of the Specified Assets as at 31
December 2024 was approximately RMB2,606.70 million

FY2023

OPP, 'ox!"Idlel),
RMB '000

(uriaudited)

91,369

(107,440)

(91,940)

10. Valuation of the Specified Assets

The Company has engaged the Valuei' 10 conduct valuation on the Specified Assets and the
Valuation Reports as set out in the Appendix V1110 the Circular

FY2024

qppi'oxii?Idlely
RMB '000

(uriaudited)

96,490

(111,955)

(89,705)

(a) QualifiedIto"s of the Valuer

For' our due diligence pulpose, we have reviewed and enquired in 10 (1) the terms o1'
engagement of the Valuer with the Company; (ii) the Valuer's background and qualification in
I'elation 10 the preparation of the Valuation Reports; and (iii) the steps and due diligence
measures taken by the Valuer for conducting the Valuation Reports. From the information
provided by the Valuer and based o11 our discussion wiih them. we understand Ihat the Valuer
was established 111 Hono Kong since 2018 and comprises a team of professional individuals with

scciors, incl uding biomcdicinc,of' \, alu ationwidc across variousexpericnccrangc

cryptocurrency and digital asseis, internet and media. securities and asset management.

95,272

(379,062)

(291,562)



consumer goods. heavy industry. utilities. infrastructure. shipping, forest I'y, the mine I'al indusiry,
education, and non-prol'ii o1'ganizaiions. The responsible o1'1'icers arc Incmbers o1' various
PI'oressional bodies (o1' charter holders of their PI'ograms), such as RICS (MRICS), HKICPA
(CPA), CFA Irisiiiuie (CFA Charter) and CARP (FRM). with solid finance and accounting
backgi'ound. As confirmed by the Valuer, Ihe Valuer is independent 10 the Group. Therefore, we
are satisfied with the Valuer's qualification for preparation of the Valuation Reports

(b) V"I"atto,,,,, etl, odology

In assessino the valuation of the Specified Assets, we have I'eviewed the Valuaiion Reports
and upon ou^ further discussion with the Valuer, we agree with the Valuer to adopt direct
comparison method, which involves Ihe analysis of recent market evidence of similar properties
to compare willI the subjeci under valuation, in arriving the appraised value of the Specified
Assets as there is sufficient market evidence close to the valuation dale willI same Lisage at

surrounding location which providc a strong support and refcrence to the valuation

We have reviewed and discussed the basis and assumptions adopted in the Valuation

Reports. Durino the course of our discussion with the Valuer, we understand Ihai the Valuer has
performed the following steps to evaluate the market value of the Specified Assets:

(i) perforni on-site inspections to the Specified Assets;

(ii) review the legal opinion in respect of the validity of the titles to the Specified Assets;

(iii) review the building ownership cellificates of the Specified Assets; and

(iv) nTarket research of available niarkei coinparables for the valuation of the Specified
Assets

For OUT duc diligcncc purposc, wc havc obtaincd and rcviewed (1) thc underlying
calculaiion o1' Ihe valuaiion or Ihe Specil'led Assets as provided by the Valuer; (ii) the quoiailon
of the market coinparables as set out in the underlying calculation of the valuation ; (iii) the
building ownership certificates of the Specified Assets; and (iv) Ihe site visit photos of the
Specified Assets taken by the Valuer. From OUT review of the niarkei coinparables, the selection
of the market coinparables was based on the location, usage and condition which shared the most
similarities with the Specified Assets. We are of the view That the SGIeciion criteria of the market
coinparables uscd in the valuation of Ihc SPCcificd Asscis are fair and reasonablc

We have discussed with the Valuer and understand that appropriate adjustmenis 10 the unit
late of the mai'ket coinparables have been made by the Valuer taking into account factors such as
differences in age of the properly, locaiion, area, floor, building condiiion and pedestrian flow
In order to assess the fairness and representative of the adjustments applied 10 the transaction
coinparahles, we have reviewed the quotation of the market coinparahles and the adjusiments 10
the unit rate in the underlying calculation of the valuation of the Specified Assets, which the
oeneral basis of adjustments of such attributes is Inai downward adjustments would be made to
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the unit Tale of the market coinparables if it is superior 10 the Specified Assets in terms of Ihe
a1'o1'esaid alll'ibuics and vice vei'sa. We under SIand 11'011T the Valuer Ihai suclT adjusimcni I'd CIOi's

wei'e commonly adopted for valuation of plopei'lies and the Valuer has used Iheir PIOfessional
judgement and experience in valuing similai' properties 10 assign dinei'ent weightings 10 the
factors when applying adjustments. After taking into account the aforementioned ad. justments,
the Valuer ITad adopted unit rates, depends on the floor level, ranged co from RMB52,000 per sq
in. to RMB l 04,000 per sq. In. for the valuation of retail portion of Golden Wheellntei'national
Plaza; (ii) from RMB23,000 PCr sq. in. 10 RMB46,000 per sq. In. for Ihc valuation of thc retail
portion o1' Golden Wheel Binary SIar Plaza; (iii) 11'01n RMB 8,200 per sq. In. 10 RMB46,000 per
sq. ni. for the valuation of the holel pollion of Golden Wheel Binary Star Plaza; and (iv) fi'om
RMB20,500 per sq. ni. to RMB41,000 per sq. in. tm. the valuation of letail portion of Golden
Wheel New Metro. The unit rate adopted by the Valuer for each Specified Assets is within Ihe
range of the market coinparables of each Specified Assets

Based on our review of thc Valuation Rcports and discussion with thc Valuer regarding,
among others, (i) the scope of work and experiences of the Valuei'; (ii) the reasons and
appropriaiencss o1' adopiing the direci comparison 111eihod 1'0r the valuation o1' the Specified
Assets; (iii) the basis, assumptions and methodology adopted in the Valuation Repoi'Is; and (iv)
the valuation work performed by the Valuer, we consider that the valuation performed by the
Valuer as well as the basis, assumptions and methodology adopted in the Valuation Reports are
appropriate

11. Financial effects of the Transfer and the Proposed Restructuring

In accordance with the Scheme, the Issuer Group shall not be Grilliled to any economic
interest in the Excluded Assets, and shall not be liable for' any cost or expenses (including any

tax payment or tax liability) related 10 the disposal or release of the Excluded Assets. After the
Transfer, the Group will continue to be entitled 10 any economic interest in the Excluded Assets
and responsible for any cost or expenses (including any lax payment or tax liability) related to
the Excludcd Assets

Upon completion of the Transfei', the members of the Issuer Gi'oup will cease 10 be
subsidiaries of the Company as an accounting treatment. As such, Ihe financial information of
the Issuer Group (excluding Ihe Excluded Assets) will cease 10 be consolidated into the
consolidaied financial statements of the Group. As agreed by the auditors of the Company, the
Issuer Gi'oup will he classified as financial assets at fair value through other comprehensive
income in Ihc consolidalcd financial SIaicmcnts of Ihc Company

(@) Earnings

Upon the completion of the Transfer, it is expected 10 record an uriaudited gain on
deconsolidation of the Issuer Group (excluding the Excluded Assets) for FY2024 in the amount
of' approximately RMB 1.483 million to the Group, calculated with reference 10 Ihe difference
between (i) the aggregate outstanding principal amount of the Existing Debt Instruments of
approximatcly Us $507 million (approximatcly RMB3,642 million) as at 31 DCcembcr 2024; (ii)
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tile net asset value of the Issuer Group (excluding the Excluded Assets) o1' approximately
RMB2.213 111illion as at 31 December 2024 ; (iii) Iair value o1'5 % o1' net asseis o1' Ihe Issuei

Gi'oup (excluding the Excluded Asseis) of approximaiely RMB 104 niillion as at 31 Decembei'
2024; and (iv) the estimated laxaiion and transaction cost associated with the Transfer o1'
approximately Us $7 niillion (approximately RMB50 million). The actual gain as a result of the
Transfer 10 be recorded by the Group is subject to audit and will be determined as at the date of
the completion of 111e Transfer

(b) Asseis and liabilities

Upon the completion of the Proposed Resti'ucturing, the Company will be fully discharged
o1' the Group's obligations under the Existing Debt Instruments in accordance with the Scheme
TITe book value of the Company's liabilities that is expected to be discharged and released upon
the Scheme becoming effective is approximately RMB4,322 rillllion, calculated with reference to
Ihc sum of (i) Ihc aggrcgate outsianding principal amount of the Existing Debt Instruments of
approximately Us $507 million (approximately RMB3,642 million) as at the Latest Practicable
Dale; and (ii) the Accrued Interest o1' approximaicly Us $951iiillion (approximaiely RMB680
million)

Having taken into account the uriaudited net assets value of the Issuer Group (excluding the
Excluded Assets) of approximately RMB2,213 million as at 31 December 2024, it is estimated
that upon completion of the Transfer, the total assets and total liabilities of the Group will be
dccreased by approximately RMB2,527 million and RMB4,691 million, respectivcly, and nct
assets o1' the Group will be increased by approximaiely RMB2,1641nillion

(c) S"fficie"cy o1 "ssets and operations of tile Group after the Tramsfer

As at 31 December 2024, the Group had a totalland bank of GFA of approximately 708,311
sqm., including approximately 149,079 sq. in. of completed hut unsold properties, approximately
32,319 sqm. of own used propcrties, approximatcly 121,350 sqm. of coinplctcd in VCstment
ploperiies, approximately 185,720 sqm. o1' properlies under developmeni and approximaicly
219,843 sqm. of properties developed by joint veniure and associate entities

After the Transfer, the Group will continue 10 be engaged in properly development.
properly leasing and notel operation. Based o11 the total land bank as at 31 December 2024 and
after the Transfer, the Group's total land bank is estimated to he approximately 646,124 sqm
comprising 20 completed projects and I project under development. The Remaining Group ' s
property development projects are expected to be financed by its operations and investing
activities with its in lei'nail'unds, borrowings it Qin banks and o1her parties and proceeds 11'0m
sales and pre-sales of its developed ploperiies. The total assets of the Group after the Transfer
will amount 10 approximately RMB5,592 million, assuming the Transfer had completed on 31
December 2024. Such figure was derived fronT the Financial Information 2024 and adjusied to
lake into account the effects of the Transfer on the assumption that it had been completed o11 31
Decembei' 2024. Based on the above. the Directors are of the view that the Group has a

suiticicnt ICvcl of asscts and operations of sufficicnt valuc undcr Rulc 13.24(I) of Ihc Listing
Rules all CT the Ti'an SI'er
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12. Reasons for and benefits of the possible transactions in connection with the Proposed
Restructuring

Accordin0 10 the Letter from the Board, in recent years, the real estate niarkei and financial
landscape have undergone constant change, presenting significant challenges 10 sales and
financing overall, as well as testing the cash flows of companies, including Ihe Group's cash
flows. In 2021 and 2022. the international political and economic situation was complex and
volatile, coupled with the resurgence of the pandemic in many regions of the PRC, the domestic
economy has lakeii a liard hit, especially in the segments of propel'Iy development, PI'operty
ICasing and hotcl opcratioii which arc Ihc main businesscs of the Group. In 2023, thc salcs of the
real estate industry remained sluggish after a short boom in Ihe first quarter, and the Teal estate
market continucd to dcclinc thcrcaftcr. Although Ihcrc is noticcable support from thc ccntral
government policies to loosen regulations, the effect on the recovery of the real esiate
environmeni is Iimiied in the short ICrm. As a result o1' various challenges ill Ihe past ICw years,
the business environment 11as been IOUgli for real estate developers and operators ill the PRC,
including Ihe Group. The Group's revenue has dropped approximately 10.2% It o1n approximaiely
RMB2,660 ntillion ill 2022 10 approximately RMB2.388 nTillion in 2023, and continued 10
decrease 10 appi'oximately RMB796 million in 2024. The financial position of the Group has
worsened due 10 heavy debt structure established ill the past. The Group's gearing ratio
(calculated by dividing the interest-bearing liabilities net of bank deposits and cash by the total
equity) as at 31 Decembei' 2022, 2023 and 2024 was approximately 233.2%, 387.3% and
2,069.3%, respectively

Due 10 the multiple uncertainties relating to going concern, the auditors of the Company
had issued a disclaimer of opinion regal'ding the consolidated financial statements of the Group
for FY2022 and FY2023. Over the past two years, the Group failed 10 repay certain bank loans
and interest on the Existing Notes, causing dejaults. By Ihe end o1'2023, the Group also railed 10
pay accumulated interest o11 the Existing Notes and redeem a portion of their principal,
triggering further defaults. The continuous disclaimer of opinion, along with the delei'101ating
financial position, has significantly hindered the Group's access to financing and retinancing
from financial instiiutions. Over the past months, the Company and its professional advisors
have engaged in constructive dialogue willI 111e Ad Hoc Group, being certain holders of the
Existing Debt Instruments, with respect 10 the Proposed Restructuring. The Proposed
Rcstruciuring will allcviate thc Company from the PICSsure of its offshorc indcbtcdness, 11clp the
Company stabilise the position of the Group and formulate a long-term tinancially viable
solution for the Group in the context of the recent period of unprecedented volatility in the
market. h will also protect the legitimate rights and interests of creditors. On 21 November
2024, Ihc Company cniered in 10 RSA with, among others, the in 11ial Pariicipaiing Creditors

No nei proceeds will be I'eceived by Ihe Group from the distribution of the I'esiructuring
consideration (i.e. the issue of the New Noies and New Shares) or the Transfer. The Proposed
Resiructuring seeks 10 address the Existing Debt Instruments, comprising the Existing Notes and
the Existing Loan. with an aggregate outstanding principal amount of approximately
Us $506,662,503 as at the Latest Practicable Date thereby reducing the overallliquidiiy pressure
of Ihc Group. enhancing its nct assct valuc and improving thc financial position of the Company



In addition, under the Proposed Restructuring, the Company will receive the remaining 5 %
o1' Nci Cash PI'oceeds 1'01' repaymeni o1' Ihe Pro jcci Loan and aller I'elease o1' Ihc In orIgagc over
GW Intel'national Plaza, the Company may use the l'Ginaining 5% of the Net Cash PI'oceeds at IIS
sole discretion. Thus. taking into account the above, and Ihai (1) the historical annual rental
income of the Specified Assets for FY2023 and FY2024 was approximately RMB56 million and
RMB55 niillion, respectively; and (ii) the Company's substantial experience in the Teal estate
industry, the Company is also willing to provide Ihe Performance Guarantee (which is estimated
to be Inaximunt amount of approximatcly RMB39In illion) Tclating to thc annual rcntal incomc
generated 1101n such SPCcil'led Assci 1'0r each liscal yeai' ending alter Ihc RED uniil the sale o1
such Specified Asset.

We have reviewed the Financial InformalioiT 2024 and discussed willI the management of

the Company in respect of fund raising alternatives available 10 the Group. Given the net current
liabilities position and the going concern issue of the Group as discussed in the section headed
"I. Background and financial information of thc Group" above in this ICtter, Ihcre wcrc limitcd
fund Iaising all Ginatives available to the Group. In particular, the Group would be very difficult
10 obtain debi jinancing alter the del'auli repaymeni o1' Exisiing Loan and Existing Notes Ihat
trigoered cross-defaults of other bank loans. The Group also have difficulties 10 propose
attractive terms and offers 10 carry oui equity fund raising activities such as rights issue or open
offer given the material uriceriainty of going concern of the Group. Therefore, the Proposed
Restructurino is the feasible solution 10 the Group 10 settle the Accrued Interest and to extend

111e repayment of the Existing PI'incipal Amount, which will allow the management of the
Company more timc to scek for other financing alter nativcs and to rccover thc financial position
o1' Ihe Group from the sale o1' properties

As discussed with the management of the Company, in the event that all assets of the Issuer
Group (including the Specified Assets) are disposed of within the 5 years tenor period of the
New Notes, all outstanding principal amount of the New Notes shall be cancelled and all
accrued and unpaid interest on the New Notes shall be waived Linder the terms of the New
Notcs, rcgardlcss whcthcr the net procccds from thc disposal arc lowcr than thc outstanding
principal amount and accrued and unpaid interest o1' the New Notes. Apart IToin the 95 % o1' the
net proceeds towards the repayment of the New Notes, the Company could also receive 5% of
the net proceeds from the disposal after the repayment of the Project Loan and release of the
mortgage over GW International Plaza, which can be used at its sole discretion. Otherwise, in
the event that the Issuer fails 10 redeem the New Notes within the 5 years tenor period. although
it would consiitute an event of default under the New Notes and the holders of the New Notes

may claim against the Issuer and the Issuer Group in accordance with the terms of the New
Notes. the Remainino Group has no obligations in respect to the repayment of the New Notes

After considering (i) the financial effect of the Proposed Restructuring as further discussed
in the section headed "11. Financial effects of the Transfer and Ihe Proposed Resti'ucturing" in



this letter above; (ii) limited fund raising alternatives available to the Group as discussed above;
and (iii) Ihe I'aci that all outstanding PI'inclpal amouni o1' Ihe New Notes shall be cancelled and
all acci'ued and unpaid interest on Ihe New Notes shall be waived if all asseis of the Issuei.
Gi'oup (including the Specified Assets) are disposed within the 5 years tenor period of the New
Notes. we consider that the reasons for and the henet'iis of the Proposed Restruciuring are

justifiable and the Proposed Restrticturing is ill the interests of the Company and the
Shareholders as a whole

RECOMMENDATION

Havino considered the abovementioned principal factors and reasons, in pariiculai', that

(i) the Group was in net current liabilities position and auditors of the Company have
indicated material uricei'tainty relating to going concern of the Group in respect of the
financial slate incnts of thc Group for FY2024;

(11) the Company has limited fund Iaising alternatives;

(iii) the financial position of the Group will be improved after the Proposed Restructuring;

(iv) the interest rate of the New Notes is below that of the Coinparable Transactions and
the ICrm to maturity of the New Notcs is within the rangc of Ihc term 10 maturity of
the Coinparable Transactions;

(v) the issue price of the Shares represents a significant premium to the historical closing
price o1' the Shares, which is niore favourable than the Coinparable Issue of New
Shares; and

(vi) the reasons for and benefits of the Proposed Restructuring,

we arc o1' the view that the issue o1' New Notes, provision o1'1'inaricial assisiance, issue o1' New
Shares and the Transfer and the transactions coniemplated thereunder ale on normal commercial
terms, fair and reasonable so far as the Company and the Independent Shareholders are
concerned and in the interests of the Company and the Shareholders as a whole
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Accordingly, we advise the Independent Boai'd Committee to recommend the Independent
Shareholdei's 10 voie in I'avoui' o1' Ihe resolution 10 approve Ihe issue o1' New Notes, PIO vision o1
financial assistance. issue of New Shares and the Transfer and the 11'an saciions contemplated
thereunder

Ms. Gilln Let!, Ig is o liteii., ed pel'soil legistere(I willI the SFC gild n responsible officer of
INCU Coipo, 'die FIJIu, Ice Li^rilled to cn!'I}, oui T)pe 6 ((Idv!'sing o11 coipordte 1/1/'11ce) ,'eg u/ated
activity undei' Ihe SFO. She nos over 20 yenrs of experieiice ill Ihe corpoi'die findnce illd!!sill,
and lids pal'ticipnied ill the provisioii of i}Idepeiideiii filmncin! artvisoi'y sei'vices for vin'lows
11'011snciio, Is involving coinpniiies listed ill Hong KOIig

Yours faithfully,
For and on behalf of

INC. CORPORATE FINANCE LIMITED

Ms. Psyche So is a 11te, Ised 17ersoii regisie,. ed willI Ihe SFC a, Id o rev?oilsible office, ' of
INCU Corporale Fillance Limited to cni'1'1^ o111 Type 6 (advisiiig o11 coipoi'ate filialIce) !'egw/ored
activifj, If lider 1/1e SFO. She 11as over eighi )'eni's of expel'leiice 1'11 Ihe cowoi'die 1/1/'11ce illdi!flu'
rinc/ has '01/1cipoted in Ihe PI'OVISioii of illdepei!delli 1/7/'11cinl (Idvi'sol'y sei'vices .for vin'jous
Irniis, ICJioiis involving coinpoiii'es litted ill Hong Kong

M, Jiltigiiig DiJ'ecioJ'
Gina Leung

<.. I^,
Psyche So

Ass0( 1,118 Direcior
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