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If you are in any doubt about any of the contents of this Prospectus, you should obtain independent professional advice.
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Number of Offer Shares : 1,500,000,000 Shares (subject to adjustment
and the Over-allotment Option)
Number of Hong Kong Public Offer Shares : 150,000,000 Shares (subject to adjustment)
Number of International Offering Shares : 1,350,000,000 Shares (subject to adjustment and the

Over-allotment Option)

Maximum Offer Price : HKS$2.10 per Offer Share (payable in full on application
and subject to refund on final pricing, plus brokerage of
1%, SFC transaction levy of 0.004% and Stock
Exchange trading fee of 0.005%)

Nominal value : HK$0.01 per Share
Stock Code : 1668

Sole Global Coordinator and Sole Sponsor

BofA Merrill Lynch

Joint Bookrunners and Joint Lead Managers

BofA Merrill Lynch (@ BOC INTERNATIONAL

Hong Kong Exchanges and Clearing Limited, The Stock Exchange of Hong Kong Limited and Hong Kong Securities Clearing Company Limited
take no responsibility for the contents of this Prospectus, make no representation as to its accuracy or completeness and expressly disclaim any
liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this Prospectus. A copy of this
Prospectus, having attached thereto the documents specified in the section headed “Documents Delivered to the Registrar of Companies and
Available for Inspection” in Appendix VI to this Prospectus, has been registered by the Registrar of Companies in Hong Kong as required by
section 38D of the Companies Ordinance, Chapter 32 of the Laws of Hong Kong. The Securities and Futures Commission of Hong Kong and the
Registrar of Companies in Hong Kong take no responsibility as to the contents of this Prospectus or any of the other documents referred to above.

We expect to determine the Offer Price by agreement with the Joint Bookrunners, on behalf of the Underwriters, on the Price Determination
Date. The Price Determination Date is expected to be on or around Wednesday, September 23, 2009 and, in any event, not later than Monday,
September 28, 2009. The Offer Price will be not more than HK$2.10 per Offer Share and is currently expected to be not less than HK$1.40 per
Offer Share unless otherwise announced. Applicants for Hong Kong Public Offer Shares are required to pay, on application, the maximum offer
price of HK$2.10 for each Hong Kong Public Offer Share together with brokerage of 1%, SFC transaction levy of 0.004% and Stock Exchange
trading fee of 0.005%, subject to refund if the Offer Price as finally determined should be lower than HK$2.10 per Offer Share.

The Joint Bookrunners, on behalf of the Underwriters and with our consent, may reduce the number of Offer Shares being offered under the Global
Offering and/or the indicative Offer Price range below that stated in this Prospectus (which is HK$1.40 to HK$2.10 per Share) at any time prior to
the morning of the last day for the lodging of applications under the Hong Kong Public Offering. In such a case, a notice of the reduction in the
number of Offer Shares and/or the indicative Offer Price range will be published in the South China Morning Post (in English) and the Hong Kong
Economic Times (in Chinese) not later than the morning of the day which is the last day for lodging applications under the Hong Kong Public
Offering. If applications for Hong Kong Public Offer Shares have been submitted prior to the day which is the last day for the lodging of
applications under the Hong Kong Public Offering, then even if the number of Offer Shares and/or the indicative Offer Price range is so reduced,
such applications cannot be subsequently withdrawn. Further details are set out in the sections headed “Structure of the Global Offering” and “How
to Apply for Hong Kong Public Offer Shares.”

If, for whatever reason, we and the Joint Bookrunners, on behalf of the Underwriters, are not able to agree on the Offer Price on or before Monday,
September 28, 2009, the Global Offering (including the Hong Kong Public Offering) will not proceed and will lapse.

Pursuant to certain provisions contained in the Underwriting Agreements in respect of the Offer Shares, the Joint Bookrunners, on behalf of the
Underwriters, have the right to terminate the obligations of the Underwriters pursuant to the Underwriting Agreements at any time prior to 8:00 a.m.
(Hong Kong time) on the day on which dealings in the Shares first commence on The Stock Exchange of Hong Kong Limited. Further details of the
terms of such provisions are set out in the section headed “Underwriting” in this Prospectus. It is important that you refer to that section for further
details.

The Offer Shares have not been and will not be registered under the Securities Act and may not be offered or sold, pledged or transferred within the
United States or to, or for the account or benefit of, U.S. persons, except in transactions exempt from, or not subject to, the registration
requirements of the Securities Act. The Offer Shares are being offered and sold (1) in the United States to QIBs in reliance on Rule 144A or another
exemption from registration under the Securities Act and (2) outside the United States in offshore transactions in reliance on Regulation S under the
Securities Act.
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EXPECTED TIMETABLE®Y

Application lists open'® . .. ... ... ... ... ... .. ... 11:45 a.m. on Tuesday, September 22, 2009

Latest time to lodge WHITE and YELLOW
Application Forms . .. ....... ... . ... . ..., 12:00 noon on Tuesday, September 22, 2009

Latest time to give electronic instructions under
White Form eIPO service through the designated
website www.eipo.com.hk(3) ................... 11:30 a.m. on Tuesday, September 22, 2009

Latest time to complete payment of White Form eIPO
applications by effecting internet banking transfer(s) or
PPS payment transfer(s) . ........... ... ... .... 12:00 noon on Tuesday, September 22, 2009

Latest time to give electronic application instructions

to HKSCC™ . ... .. ... . .. ... 12:00 noon on Tuesday, September 22, 2009
Application lists close . . .. ........ . ... .. .. .. ... 12:00 noon on Tuesday, September 22, 2009
Expected Price Determination Date® ... ... ... ... ... ..... Wednesday, September 23, 2009

Announcement of

the Offer Price,

indication of the level of interest in the International Offering,

results of the applications in respect of the Hong Kong Public Offering, and

level of applications and the basis of allocation of the Hong Kong Public Offer Shares

expected to be published in the South China Morning Post (in English) and
the Hong Kong Economic Times (in Chinese) on or before ... ... .. Tuesday, September 29, 2009

Announcement of results of allocations in the Hong Kong Public Offering
(with successful applicants’ identification document numbers, where appropriate)
to be available through a variety of channels (please see paragraph headed
“Publication of Results” in the section headed “How to Apply for
Hong Kong Public Offer Shares”) from ..................... Tuesday, September 29, 2009

Results of allocations in the Hong Kong Public Offering
will be available at www.iporesults.com.hk with
a “search by ID” function . ............ ... ... ... .. .. ..., Tuesday, September 29, 2009

Dispatch of share certificates in respect of wholly or partially successful

applications on or before'®

and dispatch of e-Refund payment
instructions/refund cheques in respect of wholly successful
(if applicable) or wholly or partially unsuccessful applications

pursuant to the Hong Kong Public Offering on or before'” ... ... .. Tuesday, September 29, 2009

Dealings in Shares on the Stock Exchange to commence on . ... ... Wednesday, September 30, 2009
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All times refer to Hong Kong local time. Details of the structure of the Global Offering, including its conditions, are set out
in the section headed “Structure of the Global Offering” in this Prospectus. If there is any change in this expected
timetable, an announcement will be published in the South China Morning Post in English and in the Hong Kong Economic
Times in Chinese.

If there is a “black” rainstorm warning or a tropical cyclone warning signal number 8 or above in force in Hong Kong at
any time between 9:00 a.m. and 12:00 noon on Tuesday, September 22, 2009, the application lists will not open on that
day. Please see the paragraph headed “Effect of Bad Weather on the Opening of the Application Lists” in the section
headed “How to Apply for Hong Kong Public Offer Shares™ in this Prospectus.

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

Applicants who apply by giving electronic application instructions to HKSCC should refer to the section headed “How to
Apply for Hong Kong Public Offer Shares — Applying by Giving Electronic Application Instructions to HKSCC” in this
Prospectus.

The Price Determination Date is expected to be on or about Wednesday, September 23, 2009, and in any event will be no
later than Monday, September 28, 2009. If, for any reason, the Offer Price is not agreed by Monday, September 28, 2009,
the Global Offering (including the Hong Kong Public Offering) will not proceed and will lapse.

If you have applied on WHITE Application Forms for 1,000,000 Hong Kong Public Offer Shares or more and have
indicated on your Application Forms that you wish to collect share certificates (where applicable) and refund cheques
(where applicable) in person, you could collect from our Hong Kong Share Registrar, Computershare Hong Kong Investor
Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong from
9:00 a.m. to 1:00 p.m. on Tuesday, September 29, 2009. If you are individuals who opt for personal collection, you must
not authorize any other persons to make your collection on your behalf. If you are corporations who opt for personal
collection, you must attend by your authorized representatives bearing letters of authorization from your corporations
stamped with the company’s chop. Identification documents and (where applicable) authorization documents acceptable to
our Hong Kong Share Registrar must be produced at the time of collection.

If you apply for 1,000,000 Hong Kong Public Offer Shares or more through the White Form eIPO service by submitting an
electronic application to the designated White Form eIPO Service Provider through the designated website at
www.eipo.com.hk, you may collect your share certificates (where applicable) in person from Computershare Hong Kong
Investor Services Limited at Shops 1712—1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong,
from 9:00 a.m. to 1:00 p.m. on Tuesday, September 29, 2009. If you apply through the White Form eIPO service by
paying the application monies through a single bank account, e-Refund payment instructions (if any) will be despatched to
your application payment bank account on or around Tuesday, September 29, 2009. If you apply through the White Form
eIPO service by paying the application monies through multiple bank accounts, refund cheque(s) will be dispatched to the
address specified in your White Form eIPO application on or around Tuesday, September 29, 2009, by ordinary post and at
your own risk.

If you have applied on YELLOW Application Forms for 1,000,000 Hong Kong Public Offer Shares or more, you may
collect your refund cheques, if any, in person but may not elect to collect your share certificates as such share certificates
will be deposited into CCASS for the credit of your designated CCASS participants’ stock accounts or CCASS Investor
Participant stock accounts, as appropriate. The procedures for collection of refund cheques for YELLOW Application Form
applicants are the same as those for WHITE Application Form applicants. If you apply for Hong Kong Public Offer Shares
by giving electronic application instructions to HKSCC, you should refer to the section headed “How to Apply for the
Hong Kong Public Offer Shares” in this Prospectus regarding deposit of share certificates into CCASS and refund of
application monies.

If you have applied for less than 1,000,000 Hong Kong Public Offer Shares or have applied for 1,000,000 Hong Kong
Public Offer Shares or more but have not indicated in the relevant Application Form(s) that you wish to collect share
certificate(s) and/or refund cheque(s) in person, your share certificate(s) (if applying by using a WHITE Application Form
or through White Form eIPO) and/or refund cheque(s) (if applying by WHITE or YELLOW Application Form) will be
sent to the address on the relevant application on or around Tuesday, September 29, 2009 by ordinary post and at your own
risk. For further information, you should refer to the section headed “How to Apply for Hong Kong Public Offer Shares™ in
this Prospectus.

e-Refund payment instructions/refund cheques will be dispatched in respect of wholly or partially unsuccessful applications
and also in respect of successful applications in the event that the final Offer Price is less than the initial price per Hong
Kong Public Offer Share payable on application. Part of your Hong Kong identity card number/passport number, or, if you
are joint applicants, part of the Hong Kong identity card number/passport number of the first-named applicant, provided by
you may be printed on your refund cheque, if any. Such data would also be transferred to a third party to facilitate your
refund. Your banker may require verification of your Hong Kong identity card number/passport number before encashment
of your refund cheque. Inaccurate completion of your Hong Kong identity card number/passport number may lead to delay
in encashment of your refund cheque or may invalidate your refund cheque.
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EXPECTED TIMETABLE®Y

Share certificates for the Offer Shares are expected to be issued on Tuesday, September 29,
2009 but will only become valid certificates of title at 8:00 a.m. on Wednesday, September 30, 2009
provided that (i) the Global Offering has become unconditional in all respects and (ii) the right of
termination as described in the section headed “Underwriting” in this Prospectus has not been
exercised and has lapsed.

You should read carefully the sections entitled “Underwriting,” “How to Apply for Hong
Kong Public Offer Shares” and “Structure of the Global Offering,” for details relating to the
structure of the Global Offering, how to apply for Hong Kong Public Offer Shares and the
expected timetable, including, among other things, conditions, effect of bad weather and the
dispatch of refund cheques and share certificates.

— il —



CONTENTS

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

therefrom.

You should rely only on the information contained in this Prospectus and the Application Forms
to make your investment decision. We have not authorized anyone to provide you with information
that is different from what is contained in this Prospectus. Any information or representation not
made in this Prospectus must not be relied on by you as having been authorized by the Company, the
Sole Global Coordinator, the Sole Sponsor, the Joint Bookrunners, the Underwriters, any of their
respective directors, agents, employees, advisers or any other person or party involved in the Global

Offering.

Page
SUMIMATY . . .o e e e e 1
Definitions ... ... ... . 15
GloSSarY .. o 29
Forward-Looking Statements ............. ... . . . . 31
Risk Factors ... ... .. . 33
Information about this Prospectus and the Global Offering .............................. 60
Directors and Parties Involved in the Global Offering .......... ... ... ... ... .. ... ..... 64
Corporate Information . ........... . .. .. . . . 69
Industry OVerview . ... ... 71
Corporate History and Corporate Structure ............. . ... .. .. .. . .. i, 90
BuUSINeSS . ... 105
Regulation ... ... .. 181
Relationship With Our Controlling Shareholders and Directors .......................... 205
Connected Transactions . ............. ... . . 214
Directors, Senior Management and Employees ............. ... .. .. .. ... .. ... i, 219
Substantial Shareholders . ....... ... .. . . 231

—iv —



CONTENTS

Page
Share Capital . ... ... .. e 233
Financial Information . ... ... ... . . . 235
Future Plans and Use of Proceeds ....... ... ... .. . . . . i 298
Joint Venture Agreements . ........... .. ... ..ttt 300
Underwriting . ... ... 303
Structure of the Global Offering . ....... ... ... . . . . .. . 313
How to Apply for Hong Kong Public Offer Shares ............. ... ... ... .. ... .. ....... 322
Appendix I — Accountants’ Report ............. ... .. ... I-1
Appendix I — Unaudited Pro Forma Financial Information .......................... 1I-1
Appendix IIIT — Property Valuation .......... ... .. .. ... . . .. . . . . II1-1
Appendix IV — Summary of the Articles of Association ............................... V-1
Appendix V  — Statutory and General Information .................................. V-1
Appendix VI — Documents Delivered to the Registrar of Companies and
Available for Inspection ............ .. ... .. .. .. ... .. ... VI-1



SUMMARY

This summary is intended to give you an overview of the information contained in this
Prospectus. As this is a summary, it does not contain all the information that may be important to
you. You should read the whole document carefully before you decide to invest in our Offer Shares.

There are risks associated with any investment. Some of the particular risks in investing in our
Offer Shares are set out in the section headed “Risk Factors” in this Prospectus. You should read
that section carefully before you decide whether to invest in our Offer Shares.

OVERVIEW

We are one of the leading developers and operators of large-scale, integrated logistics and trade
centers in the PRC, based on GFA, industry coverage and range of supporting services and facilities
offered, according to Colliers International.”

We currently have one integrated logistics and trade center platform in operation, China South City
Shenzhen, which serves five complementary light manufacturing industries: (1) textile and clothing; (2)
leather and accessories; (3) electronic accessories; (4) printing, paper and packaging and (5) metals,
chemicals and plastics. Upon the completion of Phase Two, China South City Shenzhen will have a total
GFA of 1.9 million square meters of trade centers as well as over 720,000 square meters of supporting
facilities. We sell and lease trade center units at China South City Shenzhen to domestic and
international suppliers, manufacturers and distributors of raw materials and finished goods, providing
superior facilities and an integrated platform from which to display and sell their products to buyers. We
focus on developing our trade centers by providing superior project planning and managing completed
trade centers with quality services. We intend to maintain an optimal mix between trade center units for
sale and trade center units held as investment properties. As of March 31, 2009, 46.8% of our Phase
One trade center units in terms of GFA were sold, 6.7% were held for sale and 46.5% were held as
investment properties. As of July 31, 2009, we had entered into purchase agreements for 26,872 square
meters of GFA, or 24.9% of total saleable GFA in Phase Two launched for sale to date, in the textile
and clothing and leather and accessories trade centers of Phase Two, at an average selling price of
HK$14,641 per square meter, and had entered into letters of intent to sell 25,669 square meters of GFA,
or 23.8% of total saleable GFA in Phase Two launched for sale to date, at an average selling price of
HK$16,028 per square meter.

We complement our trade center operations and service the global logistics supply chain by
facilitating and making available to our trade center tenants and their customers a full range of
integrated logistics and trade facilities and services, including transportation services, bonded, unbonded
and export supervised warehouses, logistics liaison services, on-site logistics service providers and
quality testing services. The logistics services are provided by on-site joint venture and third party

M According to Colliers International, as of July 31, 2009, of the approximately 16 major trade center operators in China that

operated trade centers with a GFA of over 100,000 square meters, only five of the trade centers exceeded a GFA of 400,000
square meters. We are currently one of the largest trade centers in China in terms of GFA, with Phase One of China South
City Shenzhen providing a GFA of approximately 464,000 square meters. Upon the completion of Phase Two, China South
City Shenzhen trade centers will cover a total GFA of approximately 1.9 million square meters. In addition, the majority of
these major trade centers currently specialize in only one industry in contrast to the five industries that are represented in our
trade centers. According to Colliers International, some of the trade centers offer limited supporting facilities and services, but
none of them offer the combination of exhibition and convention facilities, logistics and warehouse services as well as hotel
and residential units that we provide.
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service providers in our facilities at China South City Shenzhen. In addition, we provide value-added
exhibition and conference, residential, hotel and office facilities and procure other parties to provide
banking and advertising services as well as restaurant services. Our business model is further augmented
by the on-site presence of PRC Government agencies, which offer a diverse range of services including
registration and compliance, customs, tax administration, public security and human resources services
primarily to trade center tenants and other customers.

Our first project, China South City Shenzhen, is strategically located in the Pearl River Delta, one
of the largest manufacturing and export regions in China, according to Colliers International. This
project is centered within an extensive transportation network of airports, railways, port facilities and
highways that facilitate trade in the region. Phase One trade centers of China South City Shenzhen,
which cover a GFA of approximately 359,000 square meters, commenced operations in December 2004.
Phase Two trade centers of China South City Shenzhen, which are expected to cover a GFA of
approximately 1.5 million square meters, commenced development in December 2007.

China South City Shenzhen currently has one completed Phase Two trade center, the textile and
clothing trade center and expects to complete a second Phase Two trade center, the leather and
accessories trade center, in the second half of 2009. Phase Two of China South City Shenzhen as a
whole, including all trade centers and supporting commercial, warehouse and residential facilities, is
expected to cover a GFA of approximately 2.1 million square meters when completed by the end of
2012.

As of March 31, 2009, our total investment for Phase One and Phase Two of China South City
Shenzhen was approximately RMB977 million (HK$1.11 billion) and RMB2.68 billion (HK$3.04
billion), respectively. We expect our total remaining capital commitment for Phase Two of China South
City Shenzhen to be approximately RMB3.51 billion (HK$3.98 billion).

We have identified two new sites for properties planned for future development in Nanchang,
Jiangxi Province and Nanning, Guangxi Zhuang Autonomous Region. We have signed master
agreements with local government agencies in these regions that set out each party’s commitments and
expectations and a proposed framework for these integrated logistics and trade center developments.
However, these master agreements do not ensure that we will obtain the land-use rights for these new
sites, which will be awarded only by public tender, auction or listing for sale. If we fail to obtain
land-use rights for all or any portion of these new sites, we will not be able to develop our projects in
Nanchang or Nanning as planned. As of March 31, 2009, we had incurred approximately HK$3.6
million in costs for our projects in Nanchang and Nanning, primarily for pre-operational and preparatory
work, including staff and administrative expenses, the establishment of a new subsidiary in Nanchang
and performance of feasibility studies.

China South City Nanchang is planned to be located in Nanchang, the provincial capital of Jiangxi,
which is located in close proximity to the Yangtze River Delta. China South City Nanning is planned to
be located in Nanning, the capital of Guangxi Zhuang Autonomous Region. Both China South City
Nanchang and China South City Nanning will be strategically located within an extensive transportation
network. Upon completion, we expect these projects, together with China South City Shenzhen, to
service domestic and international suppliers, manufacturers and distributors in more than 10 industries
and to have a combined GFA of approximately 10.6 million square meters.
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We also have a project in Heyuan City, Guangdong Province, that will consist primarily of a farm-
style resort community catering to domestic and international executives, including those with operations
at China South City Shenzhen. On June 6, 2009, we entered into a land grant contract for approximately
487,000 square meters of land. We received the land-use rights for this land in July 2009 after paying a
land grant fee of approximately RMB73 million and expect to commence development in the first half
of 2010. We may, however, cooperate with other developers to develop this project or dispose of this
project.

In addition, we have a proposed project in Xi’an, the capital city of Shaanxi Province. On June 20,
2009, we entered into a legally non-binding memorandum of understanding with the Xi’an International
Trade and Logistics Park Management Committee for the development of a large-scale integrated
logistics center in the Xi’an International Trade and Logistics Park. Pursuant to the memorandum of
understanding, the Xi’an International Trade and Logistics Park Management Committee has agreed to
promote this project as one of Xi’an’s major projects pending further investigation by us on the
feasibility of the project. As of the Latest Practicable Date, we had not entered into a formal contract to
develop this project.

Our development activities consist of site selection, land acquisition, project design and
construction of trade centers, warehouse facilities and supporting commercial and residential facilities.
Our operations consist of the operation of these trade centers and facilities on our project sites. As a
provider of integrated logistics and trade center services and facilities, China South International is
treated as an integrated logistics enterprise by local authorities in Shenzhen. However, because China
South International develops properties necessary for our integrated logistics operations, it is required to
obtain a short-term (one year) qualification certificate for real estate development to develop China
South City Shenzhen, which is renewed annually as necessary.

All of our revenues during the Track Record Period were derived from our operations at China
South City Shenzhen. We generated most of our revenues from sales and leases of trade center units,
and our remaining revenues from leases of residential units (that are treated as finance leases for
accounting purposes), our hotel operations and the provision of property management and other services.
Although we do not generate significant revenue from the logistics and other supporting services
available at our trade centers, the supporting facilities and services available at our trade centers
facilitate the operations of our trade center tenants and form an integral part of our trade center
operations. In addition, the breadth of supporting facilities and services available at China South City
Shenzhen distinguishes it from other trade centers in the PRC, and we believe these facilities and
services are important factors in attracting trade center tenants and customers of the five industries
represented in our trade centers. Pursuant to our land grant contracts at China South City Shenzhen, the
saleable GFA of our Phase One and Phase Two trade center units is limited to 30% of the total GFA of
properties that can be built on the land on which these trade centers are located. Please see “Business —
Our Trade Center Projects — China South City Shenzhen — China South City Shenzhen Phase One —
Property Sales.” We have been and continue to be in full compliance with this restriction.

We offer purchasers who do not occupy their Phase One and Phase Two trade center units for self-
use at China South City Shenzhen the option to enter into cooperation arrangements pursuant to which
these purchasers assign us the right to lease and receive rental income from their units for a period of
one to three years. Upon expiration of the cooperation arrangement, we enter into lease agreements with



SUMMARY

certain of these purchasers pursuant to which purchasers assign us the right to lease and receive rental
income from their units. For further details regarding these agreements, please see ‘“Business —
Agreements with Certain Purchasers of Trade Center Units.”

In addition, pursuant to the building ownership certificate granted to us for our residential facility
at China South City Shenzhen, we are not permitted to sell or transfer units in this facility. Please see
“Business — Our Trade Center Projects — China South City Shenzhen — Supporting Facilities and
Services — Residential Services.”

Changes in fair value of our investment properties were HK$601.1 million, HK$670.9 million and
HKS$1.15 billion in fiscal years ended March 31, 2007, 2008 and 2009, respectively. During these fiscal
years, changes in fair value of investment properties represented 117.2%, 89.7% and 114.1% of our net
profit for the respective fiscal years after taking into account relevant deferred income tax. Excluding
the effect of gains on changes in fair value of investment properties and the deferred tax expenses in
connection with such gains, we would have had a net loss of HK$29.9 million, a net profit of HK$57.2
million and a net loss of HK$106.5 million in fiscal years ended March 31, 2007, 2008 and 2009,
respectively. During these same years, we had a net cash outflow from operating activities of HK$80.8
million and a net cash inflow from operating activities of HK$309.0 million and HK$71.8 million,
respectively.

In Savills’ property valuation report, which is included as Appendix III to this Prospectus, Savills
has valued China South City Shenzhen and our properties held for future development in Heyuan at
approximately RMB22.43 billion (HK$25.46 billion) and RMBO0.27 billion (HK$0.31 billion) as of June
30, 2009, respectively. Savills has assigned no commercial value to our projects in Nanchang and
Nanning as we have not yet obtained the land-use rights for these projects. However, based on the
assumption that the land-use rights certificates for these projects are obtained, Savills has valued these
projects at approximately RMB14.98 billion (HK$17.00 billion) as of June 30, 2009.

OUR COMPETITIVE STRENGTHS

We believe that we are well-positioned to take advantage of continuing strong growth in the trade
of industrial materials as a result of China’s growing position as a global manufacturing and export
center and China’s increasing domestic consumption. We believe that we have the following competitive
strengths:

e Our unique business model provides an integrated platform for our trade center tenants and
their customers to receive a comprehensive range of trade, logistics and supporting services;

e Our current and planned integrated logistics and trade centers are strategically located in fast
growing manufacturing and economic centers near well-developed transportation networks;

e We enjoy strong municipal and regional government support in the locations in which we
currently and plan to operate;

e Our track record demonstrates our development and operational abilities and has helped us to
achieve brand name recognition;

e Our Founding Shareholders possess in-depth experience and extensive networks of contacts
within their respective industries;

e We have a strong, experienced management team with a demonstrated record of success.
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OUR STRATEGY

Our objective is to become the leading developer and operator of large-scale, integrated logistics
and trade centers in the PRC. To achieve this objective, we intend to implement the following strategies:

Maximize occupancy rates, rental rates and traffic flow in our existing and planned trade
centers;

Replicate the success of our existing business model in other cities in China;

Expand our operations to increase the vertical integration of our trade centers;

Build our market position and enhance our brand recognition;

Achieve and maintain an optimal mix between properties for sale and investment properties.

SUMMARY FINANCIAL INFORMATION

The following tables set forth our selected income statement and other financial information for the
periods presented, as derived from the Accountants’ Report received from Ernst & Young, Certified
Public Accountants, Hong Kong, and included in Appendix I to this Prospectus. You should read the
summary historical financial information below in conjunction with our consolidated financial
statements included in “Appendix I — Accountants’ Report,” which have been prepared in accordance
with HKFRS.
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Our subsidiaries’ financial information is first prepared in Renminbi and then translated into Hong
Kong dollars at (1) the average exchange rates for the applicable year or period for income statement
data and (2) the applicable year- or period-end exchange rates for balance sheet data. For information on
the exchange rates used for or as of the ends of the applicable periods, please see “Information About
this Prospectus and the Global Offering — Exchange Rates.”

Fiscal Year Ended March 31,
2007 2008 2009
(HKS$ in thousands)

Consolidated Income Statement Data:

REVENUE
Sale of properties . . ... ..... ... .. 83,104 46,759 67,758
Finance lease income'" . . ... ... . . ... .. ... ... — 403,178 9,913
Rental income. . . . .. .. ... .. .. ... 39,959 77,451 100,167
Hotel income . . ... .. ... ... . .. — 19,596 25,505
Property management service income. . . . ............. 11,258 14,267 20,426
Other fee income. . . . .. .. ... 1,760 1,629 630
Total revenue . . . . . .. . . . 136,081 562,880 224,399
Costofsales. . . ..... ... . .. e (38,513) (285,976) (153,640)
GROSS PROFIT . . . . . .. e 97,568 276,904 70,759
Other inCOME . . . . . . . . it e e e e e e 19,015 21,701 19,077

Change in fair value of investment properties
Trade center units (Phase One and a portion of Phase Two of

China South City Shenzhen)® . ... ................ 579,298 659,358 1,193,534
Business centers (Phase One of China South
City Shenzhen)® . . .. ... ... ... . ... ... .. .. ... .. 21,773 11,513 (39,631
Total change in fair value of investment properties ... .. .. 601,071 670,871 1,153,903
Selling and distribution costs . . ... ................... (30,659) (45,270) (89,531)
Administrative eXpenses. . . . . ..ot (82,175) (117,491) (109,249)
Fair value change in embedded derivative financial instruments . — (1,167) —
Other eXpenses . . . . v v v v vt e e e (10,148) (7,911) (13,188)
Finance costs . ... . ... . . . ... (7,584) (960) (6,824)
Share of profits and losses of:
Jointly-controlled entities . . . ... ...... .. .. ... 9,778) 502 1,120
AN assoCiate . . . . . . . e (380) (329) (327)
PROFIT BEFORE TAX . . . ... ... . 576,930 796,850 1,025,740
TaX . e (403,091)  (241,726)  (272,170)
PROFIT FOR THE YEAR . ... ... ... ... . . ... ... ... ... 173,839 555,124 753,570
Attributable to:
Equity holders of the parent . . . .. .................. 174,375 556,075 754,048
Minority interests . . .. .. ... .. (536) 951 (478)

173,839 555,124 753,570
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(1) Refers to our arrangement with tenants of units in West Garden, which are characterized as lease agreements under
applicable PRC law. We treat these arrangements for accounting purposes as finance lease income because (i) the aggregate
of the lease terms with each tenant is for the major part of the economic life of the units, and (ii) at the inception of the
lease, the present value of the minimum lease payments amounts to at least substantially the fair value of the units.

(2) As construction of the trade center units in Phase One of China South City Shenzhen was completed in December 2004, we
recognized revaluation gains for the trade center units starting in fiscal year ended March 31, 2005. As construction of the
Phase Two textile and clothing trade center units of China South City Shenzhen was completed in March 2009, we
recognized revaluation gains for these trade center units in the fiscal year ended March 31, 2009.

3) As construction of the business centers in Phase One of China South City Shenzhen was completed in June 2005, we
recognized revaluation gains for the business centers starting in fiscal year ended March 31, 2006.

As of March 31,
2007 2008 2009
(HKS$ in thousands)

Consolidated Balance Sheet Data:

Non-current assetS. . . . . oo v v i i vt e 4,009,832 5,774,890 8,398,009
Current assetS . . . . . v i e e 371,089 1,531,378 923,306
Total assets . . . . . . i e 4,380,921 7,306,268 9,321,315
Non-current liabilities . . .. .. .. ... ... ... .. ... . .... 1,474,084 2,728,237 3,259,712
Current liabilities . ... ... ... ... ... ... .. ... 384,408 935,479 1,565,645
Total liabilities . . . ... ... ... . . . e 1,858,492 3,663,716 4,825,357
Total equity . . . .. ... ... 2,522,429 3,642,552 4,495,958
Total equity and liabilities . ... ... ... ... .......... 4,380,921 7,306,268 9,321,315

Fiscal Year Ended March 31,
2007 2008 2009
(HKS$ in thousands)

Consolidated Cash Flow Statement Data:

Cash flows provided by (used in) operating activities. . . .. .. (80,810) 308,989 71,847
Cash flows used in investing activities . . . ... ........... (125,602) (524,794) (1,087,445)
Cash provided by financing activities. . . .. ... .......... 361,244 1,079,863 11,394
Net increase/(decrease) in cash and cash equivalents . ... ... 154,832 864,058  (1,004,204)
Effect of foreign exchange rate changes on cash and cash

equivalents . . ... .. ... 5,351 72,717 21,390
Cash and cash equivalents at beginning of year. .. ..... ... 131,940 292,123 1,228,898
Cash and cash equivalents at end of year . . ... .......... 292,123 1,228,898 246,084
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SUMMARY OPERATING DATA

The following table sets forth certain information with respect to each of China South City
Shenzhen’s Phase One and Phase Two trade centers as of March 31, 2009, unless otherwise indicated.

Approximate Leaseable GFA Units
Rental Total
% of % of  Occupancy Occupancy Number of
Trade Centers Retained”  Sold Total Total Retained”  Sold Total Total Rate® Rate®® Tenants
(in square meters) (in percentages, except for
number of tenants)
Phase One
Textile and clothing. . . . ... 45,000 49,300 94,300 26.2 351 409 760 26.5 68.4 72.8 463
Leather and accessories . . . . 46,100 45,600 91,700 25.5 364 366 730 25.4 90.4 91.7 590
Electronic accessories . . . . . 32,300 11,000 43,300 12.1 248 92 340 11.9 64.3 64.6 287
Printing, paper and packaging 23,300 24,900 48,200 13.4 193 207 400 13.9 90.4 90.6 320
Metals, chemicals and plastics 44,700 37,300 82,000 22.8 324 316 640 22.3 81.0 84.2 429
Sub-total/Weighted average'® 191,400 168,100 359,5007  100.0 1,480 1,390 2,870 100.0 79.2 81.6 2,089
Phase Two
Textile and clothing. . . .. .. 247,000 4,100 251,100 100.0 6,447 153 6,600 100.0 — — —
Total/Weighted average®. ... .. 438,400 172,200 610,600 — 7,927 1,543 9,470 — — — —

)

©))
3

“4)

&)

(6)
(N

Excludes the GFA that has been sold to purchasers and leased by us to third parties pursuant to lease agreements
with the purchasers of Phase One trade center units. As of March 31, 2009, of the approximately 192,000 square
meters of retained GFA of Phase One Trade center units, approximately 145,000 square meters had been leased out
to tenants.

Rental occupancy rate is calculated as the percentage of leaseable GFA (1) retained and leased by us and (2) sold by
us to purchasers of trade center units and subsequently leased by us to third party tenants, for each of the periods.
Total occupancy rate is calculated as a percentage of the total GFA (1) retained and leased by us and (2) sold by us
to purchasers of trade center units, excluding vacant units, for each of the periods.

We will continue to receive rental income for a GFA of approximately (i) 36,000 square meters from textile and
clothing trade center; (ii) 33,000 square meters from leather and accessories trade center; (iii) 11,000 square meters
from electronic accessories trade center; (iv) 23,000 square meters from printing, paper and packaging trade center;
and (v) 23,000 square meters from metals, chemicals and plastics trade center that has been sold in these respective
trade centers through November 2010 pursuant to lease agreements with the purchasers of these units.

Approximately 110 units of the electronic accessories trade center have been subdivided into approximately 770
booths, each of which has a GFA ranging from seven to 26 square meters.

Weighted average is based on the GFA of the trade center units.

Includes leaseable GFA, as of March 31, 2009, of 81,000 square meters for the textile and clothing trade center,
79,000 square meters for the leather and accessories trade center, 43,000 square meters for the electronic accessories
trade center, 47,000 square meters for the printing, paper and packaging trade center and 68,000 square meters for
the metals, chemicals and plastics trade center, totalling 318,000 square meters of leaseable GFA for all of the trade
centers.
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UNAUDITED PRO FORMA ADJUSTED CONSOLIDATED NET TANGIBLE ASSETS

The following statement of our unaudited pro forma adjusted consolidated net tangible assets is
prepared based on our audited consolidated net tangible assets as of March 31, 2009 as shown in the
Accountants’ Report, the text of which is set out in Appendix I to this Prospectus, adjusted as described
below. Our statement of unaudited pro forma adjusted consolidated net tangible assets has been prepared
for illustrative purposes only and, as a result, may not give a true picture of our financial position.

Our statement of unaudited pro forma adjusted consolidated net tangible assets has been prepared
to show the effect on our audited consolidated net tangible assets as of March 31, 2009 as if the Global
Offering had occurred on March 31, 2009.

Audited
Consolidated Net Unaudited
Tangible Assets Unaudited Pro Forma
Attributable to Pro Forma Adjusted
Equity Holders of Estimated Net Adjusted Consolidated Net
the Company as of Proceeds from the Consolidated Net Tangible Assets
March 31, 2009 Global Offering® Tangible Assets per Share®®
(HKS$ in millions) (HKS in millions) (HKS$ in millions) (HK$)
Based on the Offer Price of HK$1.40
per Offer Share . . ............ 4,442 1,921 6,363 1.06
Based on the Offer Price of HK$2.10
per Offer Share . ............. 4,442 2,916 7,358 1.23

() The net tangible assets attributable to equity holders of the Company as of March 31, 2009 is arrived at after
deducting the goodwill as of March 31, 2009 as set out in the Accountants’ Report in Appendix I to this Prospectus.

2) The estimated net proceeds from the Global Offering are based on the Offer Shares and the Offer Price of HK$1.40
or HK$2.10 per Share, being the low or high end of the stated offer price range, after deduction of the underwriting
fees and related expenses payable by the Company and takes no account of any Shares that may be issued upon
exercise of the Over-allotment Option or upon any exercise of any options under the Share Option Agreements or
any options that have been granted or may be granted under the Share Option Scheme.

3) The unaudited pro forma adjusted consolidated net tangible assets per Share is calculated based on 6,000,000,000
Shares in issue immediately following the completion of the Capitalization Issue and the Global Offering without
taking into account any Shares that may be issued upon exercise of the Over-allotment Option or upon any exercise
of any options under the Share Option Agreements or any options that have been granted or may be granted under
the Share Option Scheme.

4) As set out in Appendix III to this Prospectus, the Group’s property interests (including buildings, hotel properties,
investment properties, properties under development, prepaid land premiums, deposits paid for the purchase of land,
properties held for finance lease and properties held for sale) were valued at HK$25.77 billion as of June 30, 2009,
representing a valuation surplus of approximately HK$16.93 billion over the Group’s property interests of HK$8.84
billion as of March 31, 2009. This valuation surplus has not been included in the above net tangible assets of the
Group.

Details of the valuation of our properties as of June 30, 2009 are set forth in Appendix III to this
Prospectus.
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GLOBAL OFFERING OFFER STATISTICS

Based on an Offer Based on an Offer

Price of HK$1.40 Price of HK$2.10
Market capitalization of our Shares™. .. . ... ... ... ... HK$8,400 million HK$12,600 million
Adjusted net tangible asset value per Share™® .. ... ... .. HK$1.06 HK$1.23

(1) The calculation of market capitalization is based on 6,000,000,000 Shares expected to be issued following completion of the
Global Offering, assuming no exercise of the Over-allotment Option, the Share Options and the options which may be
granted under the Share Option Scheme.

(2) The adjusted net tangible asset value per Share is calculated after making the adjustments referred to in the section headed
“Financial Information — Unaudited Pro Forma Adjusted Consolidated Net Tangible Assets” in this Prospectus and on the
basis of a total of 6,000,000,000 Shares expected to be issued following completion of the Global Offering and assuming
that the Over-allotment Option and the Share Options are not exercised.

DIVIDEND POLICY

We have not declared or paid dividends during the Track Record Period. We currently intend to
declare and pay dividends of approximately 20% to 30% of our operating profits after tax for the fiscal
year ending March 31, 2010 and each fiscal year thereafter. However, we will re-evaluate our dividend
policy annually.

The determination to pay dividends will be based on our general business conditions, financial
results, capital requirements, interests of our Shareholders, contractual restrictions and any other factors
which we may deem relevant. Any declaration and payment of dividends will be subject to our Articles
of Association and the Companies Ordinance, including the approval of our Shareholders. In addition,
the Controlling Shareholders will be able to influence our dividend policy. The payment of dividends
may also be limited by legal restrictions and by financing agreements that we have entered into or may
enter into in the future. We will pay dividends in Hong Kong dollars.

USE OF PROCEEDS

We estimate that our net proceeds from the Global Offering, after deducting underwriting
commissions and estimated expenses payable by us in connection with the Global Offering, will be
approximately HK$2,419 million (US$312 million) (assuming (1) an Offer Price of HK$1.75 per Share,
being the mid-point of the indicative Offer Price range of HK$1.40 to HK$2.10 per Share and (2) the
Over-allotment Option is not exercised). If the Over-allotment Option is exercised in full, our net
proceeds calculated at the assumed Offer Price above would increase by approximately HK$379 million
(US$49 million).

Assuming that the Over-allotment Option is not exercised and assuming an Offer Price of HK$1.75
per Share, we currently plan to use our net proceeds from the Global Offering as follows:

e approximately HK$608 million (representing approximately 25.2% of the net proceeds) will be
used for funding a portion of construction and development costs for our development projects
in Phase Two of China South City Shenzhen, including the construction of new electronic
accessories, printing, paper and packaging and metals, chemicals and plastics materials trade
centers and the construction of supporting commercial facilities;
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e approximately HK$605 million (representing approximately 25.0% of the net proceeds) will be
used for funding a portion of development costs for Phase One of China South City Nanchang,
a property planned for future development, including costs associated with land acquisition for
a site area of approximately 750,000 square meters to be used for the development of an
integrated logistics and trade center. The cost for acquiring the relevant land is estimated to be
approximately HK$275 million, which will be payable to the government of Nanchang.
However, this is an estimate only and the final cost will only be determined through the public
tender process;

e approximately HK$605 million (representing approximately 25.0% of the net proceeds) will be
used for funding a portion of development costs for Phase One of China South City Nanning,
a property planned for future development, including costs associated with land acquisition for
a site area of approximately 839,000 square meters to be used for the development of an
integrated logistics and trade center. The cost for acquiring the relevant land is estimated to be
approximately HK$244 million, which will be payable to the government of Nanning.
However, this is an estimate only and the final cost will only be determined through the public
tender process;

e approximately HK$143 million (representing approximately 5.9% of the net proceeds) will be
used for the development of potential new projects that will consist of integrated logistics and
trade centers with supporting commercial facilities and residential units. We are invited by
local governments in various PRC cities to develop new integrated logistics and trade centers.
As of June 20, 2009, we had entered into a legally non-binding memorandum of understanding
for potential investment in Xi’an, however, we had not yet committed to any new projects for
development;

e approximately HK$238 million (representing approximately 9.8% of the net proceeds) will be
used for repaying the Notes in full. For further information on the Notes, please see “Financial
Information — Indebtedness and Contingent Liabilities — The Notes;” and

e approximately HK$220 million (representing approximately 9.1% of the net proceeds) will be
used for repayment of bank borrowings and general working capital purposes.

If the Offer Price is set at the high end of the indicative Offer Price range, the net proceeds from
the Global Offering (assuming the Over-allotment Option is not exercised) will increase by
approximately HK$497 million, in which case we intend to apply the additional net proceeds to
construction and development funding for Phase Two of China South City Shenzhen, China South City
Nanchang and China South City Nanning, general working capital, development of potential new
projects and repayment of bank borrowings on a pro rata basis. If the Offer Price is set at the low end of
the indicative Offer Price range, the net proceeds from the Global Offering (assuming the Over-
allotment Option is not exercised) will decrease by approximately HK$497 million, in which case we
intend to reduce the net proceeds applied to construction and development funding for China South City
Nanchang and China South City Nanning, repayment of bank borrowings, general working capital and
the development of potential new projects on a pro rata basis.

The additional proceeds (if any) from the exercise of the Over-allotment Option will be used for
construction and development funding for Phase Two of China South City Shenzhen, China South City
Nanchang and China South City Nanning, repayment of bank borrowings, general working capital, and
the development of potential new projects on a pro rata basis.
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As indicated above, we intend to use a portion of the net proceeds from this Global Offering to
finance a portion of the construction and development costs of our development projects. We intend to
use our internally generated funds and bank borrowings to finance the remaining construction and
development costs.

The estimated construction and development costs related to our planned use of proceeds for Phase
One of China South City Nanchang and Phase One of China South City Nanning are based on, among
others, terms set forth in the relevant master agreements governing the construction and development of
each of these projects, including the total GFA of the buildings for the projects, estimated land costs
based on discussions with officials in Nanchang and Nanning and current land prices in these locations
and our experience with construction costs for China South City Shenzhen. We plan to rely on bank
borrowings and internally generated funds if additional capital is required for land acquisition costs
related to our properties planned for future development in Nanchang and Nanning. In the event we are
unable to obtain the required land for the development of Phase One of China South City Nanchang and
Phase One of China South City Nanning, we will re-allocate the proceeds from the Global Offering
planned for these projects to the development of Phase Two of China South City Shenzhen and potential
new projects.

To the extent that the net proceeds of the Global Offering are not immediately applied to the above
purposes, it is our present intention that such net proceeds will be deposited into interest-bearing bank
accounts with licensed banks and/or financial institutions in Hong Kong and/or the PRC.

RISK FACTORS

There are certain risks relating to an investment in our Offer Shares. These can be categorized into:
(1) risks relating to our business and our industry; (2) risks relating to doing business in the PRC; and
(3) risks relating to the Global Offering. A detailed discussion of the risk factors is set forth in the
section entitled “Risk Factors.”

Risks Relating to Our Business and Our Industry

e Our results of operations substantially depend on our ability to execute our business strategy
and economic growth in the regions of our trade center projects

e We may not be able to increase our revenues from sales or leases of properties or achieve
satisfactory rental rates from period to period

e We may not be able to replace or renew all of our lease agreements upon their expiration

e We currently rely on Phase One and a portion of Phase Two of China South City Shenzhen for
all of our revenues

e We may not be able to complete the development of Phase Two of China South City
Shenzhen, our property under development, or commence or complete our properties planned
for future development in Nanchang and Nanning on time or within budget

e We may not be able to obtain adequate funding to complete the development of Phase Two of
China South City Shenzhen, our property under development, or our properties planned for
future development in Nanchang and Nanning

e If we are unable to obtain the land-use rights for our properties planned for future
development, including Nanchang and Nanning, we will not be able to develop these planned
projects

— 12 —
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The treatment of China South International or any of the project companies for our properties
planned for future development as domestic real estate developers or foreign investment real
estate enterprises may subject us to restrictions imposed on such enterprises under relevant
PRC laws and regulations

The cyclical nature of the real estate and logistics industries could adversely affect our results
of operations
We do not yet hold land-use rights certificates for approximately 1% of the total site area of

and relevant building ownership certificates for China South City Shenzhen

Our results of operations may fluctuate from period to period due to variations in the proceeds
received from sales and leases of trade center units and the fair value of our investment
properties

Our operations are subject to extensive governmental regulation, and we are susceptible to
changes in policies related to the real estate or logistics market in China

We face competition from other industrial materials trade centers

Demand for our trade centers may continue to be negatively affected by the recent financial
market and economic crisis, which would have a material adverse effect on our business,
results of operations and financial condition

We may not be able to obtain qualification certificates, or extend or renew qualification
certificates for real estate development, which could adversely affect our business

Our Founding Shareholders have substantial influence over our Company and their interests
may not be aligned with the interests of our other Shareholders

We face risks associated with the use of debt to fund developments and working capital,
including refinancing risk and foreclosure risk
We may incur substantial additional indebtedness in the future

If we are unable to comply with the restrictions and covenants in our bank loan agreements
and debt instruments, there could be a default under the terms of these agreements, which
could cause repayment of our debt to be accelerated

We depend on our Founding Shareholders, who are also our Directors, and our business and
growth prospects may be severely disrupted if we lose the support and service of all or any
one of them

We depend on our senior management and other important staff members, as well as on our
ability to attract and retain qualified management personnel

The costs of the Share Options granted under the Share Option Agreements and the options to
be granted under the Share Option Scheme will adversely affect our results of operations and
any exercise of such options granted may result in dilution to our Shareholders

The appraisal value of our properties may materially differ from the value we could receive in
an actual sales transaction

We may suffer losses caused by natural disasters and these losses may not be fully covered by

insurance
Potential liability for environmental problems could result in substantial costs

In previous years, we engaged in advertising services without proper authorization, which
could subject us to penalties

13 -
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In the past, we have experienced certain incidents of non-compliance with respect to statutory
requirements and rules and regulations and if we are unable to effectively comply with such
rules and regulations or fail to effectively manage our growth, our business, results of
operations and financial condition could suffer

We are a holding company and rely on dividends paid by our subsidiaries for our funding
requirements

Sales of our properties are subject to land appreciation tax and income tax

The implementation of the PRC Enterprise Income Tax Law may significantly increase our
income tax expenses

Any occurrence or recurrence of severe acute respiratory syndrome, or SARS, avian influenza,

influenza A HINI or other widespread public health problems could adversely affect our
business, financial condition and results of operations

We may have to forfeit land being developed if we do not comply with the terms of the land
grant contract

Risks Relating to Doing Business in the PRC

Economic, political and social conditions, as well as government policies in China could have
a material adverse effect on our business, results of operations and financial condition

Previous macroeconomic measures taken by the PRC Government to manage economic growth
could have adverse economic consequences, and recent fiscal stimulus measures may not be
successful in offsetting a decline in the rate of economic growth in the PRC

The PRC legal system has inherent uncertainties that could negatively impact our business

We are subject to risks of fluctuations in the exchange rate between the Renminbi and foreign
currencies

Restrictions on foreign currency exchange may limit our ability to obtain and remit foreign
currency or to utilize our revenues effectively

We may face PRC regulatory risks relating to our Share Option Scheme

Risks Relating to the Global Offering

An active trading market for our Shares may not develop, which could have a material and
adverse effect on our Share price and on your ability to sell your Shares

As the Offer Price is higher than the net tangible asset value per Share, you will experience
immediate dilution in the value of the Shares purchased by you

The market price and trading volume for our Shares may be volatile

Substantial future sales or perceived sales of our Shares in the public market could cause the
price of our Shares to decline

We cannot assure you of the accuracy or comparability of official government facts and
statistics contained in this Prospectus with respect to the PRC, the PRC’s economy or the real
estate and logistics industries

We cannot guarantee that we will pay dividends

It may be difficult to effect service of process upon us or our Directors or to enforce any
judgments obtained from non-PRC courts
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DEFINITIONS

In this Prospectus, the following terms have the following meanings unless the context

otherwise requires.

“2008 Noteholders™

“2009 Noteholders™

“affiliate”

“Amended Trust Deed”

“Application Form(s)”

“Articles of Association”

“Articles”

“ASEAN”

“associated entity”

or

Deutsche Bank AG, Singapore Branch, Blue Line Capital, Medley
Opportunity Fund, Ltd., Medley Opportunity Fund L.P., TRG
Global Opportunity Master Fund Ltd. and TRG Special
Opportunity Master Fund Ltd.

Prosper Port Investments Limited, Lote Investments Limited,
Medley Opportunity Fund, Ltd., Medley Opportunity Fund L.P.,
TRG Global Opportunity Master Fund Ltd. and TRG Special
Opportunity Master Fund Ltd.

of a person, means any other person, directly or indirectly,
controlling or controlled by or under direct or indirect common
control with a specified person; in relation to a particular
company, any company or other entity which is its holding
company or subsidiary, or any subsidiary of its holding company
or which directly, or indirectly through one or more
intermediaries, controls or is controlled by, or is under the
common control with, the company specified, provided that for
the purposes of this definition, the term “control” (including the
terms “‘controlling”, “controlled by and ‘“under common control
with”) means the possession, direct or indirect, of the power to
direct or cause the direction of the management and policies of a
person, whether through the ownership of voting securities by
contract, or otherwise

the amended and restated trust deed dated March 28, 2008 made
between our Company, the Trustee and the Security Trustee

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

the articles of association of our Company, adopted on September
4, 2009 and as amended from time to time, a summary of which
is set out in Appendix IV to this Prospectus

the Association of Southeast Asian Nations

in accordance with HKFRS, an entity, not being a subsidiary or a
jointly-controlled entity, in which the Group has a long-term
interest of generally not less than 20% of the equity voting rights
and over which it is in a position to exercise significant influence
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“associate(s)”
“Board”

“business day”

66BVI”
“CAGR”

“Capitalization Issue”

“CCASS”

“CCASS Clearing Participant”

“CCASS Custodian Participant”

“CCASS Investor Participant”

“CCASS Participant™

“CEIC”

“China East”

“China Pearls and Jewellery HK”

has the meaning ascribed to it under the Listing Rules
our board of Directors

a day on which banks in Hong Kong are generally open for
business to the public and which is not a Saturday, Sunday or
public holiday in Hong Kong

the British Virgin Islands
compound annual growth rate

the issue of Shares to be made upon capitalization of certain
Shareholders’ loans referred to in the paragraph headed
“Resolutions of our Shareholders” in Appendix V to this
Prospectus

the Central Clearing and Settlement System established and
operated by HKSCC

a person admitted to participate in CCASS as a direct clearing
participant or general clearing participant

a person admitted to participate in CCASS as a custodian
participant

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

a CCASS Clearing Participant or a CCASS Custodian Participant
or a CCASS Investor Participant

CEIC Data Company Ltd, a database vendor based in Hong Kong
that provides economic and multi-industry data and statistics
related to Asia and the emerging markets

China East International Material City Limited (% 5[] 54 81 %
A BN F]), a company incorporated under the laws of Hong Kong
and held as to 72% by Earn Fame, 6% by Luk Ka International
Limited, 10% by Hope Best Investment Limited, 10% by Sunford
Investments Limited and 2% by Zhang Zhi Jie

China Pearls and Jewellery City Holdings Limited (' %2k E
WA BR/AF]), a company incorporated under the laws of
Hong Kong and held as to 55% by Man Sang International, a
Connected Person of the Company
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“China Pearls and Jewellery PRC”

“China South City Enterprise”

“China South City Nanchang”

“China South City Nanning”

“China South City Shenzhen”

“China South International”

“China South Intimex”

“China South NEL”

China Pearls and Jewellery International City Co. Ltd. (if % #E R
B BX KB IR A PR /A ), a wholly owned subsidiary of China
Pearls and Jewellery HK and incorporated under the laws of
China

China South City Enterprise (Heyuan) Co. Ltd. (Fpd kB 0
JE)A R H]), our subsidiary held 70% by China South
International, 10% by Yan Sau Man Amy (#{752), who holds a
4% interest in Proficient Success Limited and is a director of Man
Sang International, and 10% each by two Independent Third
Parties, Excellence Group Holdings Limited and First Traders
Limited, and incorporated as a Sino-foreign equity joint venture
under the laws of China on April 24, 2006

our property planned for future development in Nanchang, Jiangxi
Province (for which we have not yet obtained land-use rights)

our property planned for future development in Nanning, Guangxi
Zhuang Autonomous Region (for which we have not yet obtained
land-use rights)

our property located in Shenzhen, Guangdong Province. Phase
One trade centers commenced operations in December 2004.
Phase One was completed in September 2005 (with the exception
of the electronic accessories trade center) and Phase Two is
currently under development

China South International Industrial Materials City (Shenzhen)
Co. Ltd. (FEm B TR EINABRAF), our wholly
owned subsidiary incorporated as a limited liability company
under the laws of China on December 18, 2002

China South Intimex Technology (Shenzhen) Co. Ltd. (¥R %5 3%
B (YDA FRZA F]), an associated entity held 30% by China
South International and 70% by Intimex (China) Technology
Holdings Ltd., an Independent Third Party, and incorporated as a
Sino-foreign equity joint venture under the laws of China on
January 18, 2004

China South National Express Logistics (Shenzhen) Co. Ltd. (I
PN 3 g 0T I A2 ) i A BR 2 /), a jointly controlled entity held
51% indirectly by the Company, 10% by National Express Group
Co. Ltd. (B #7854 B A FR A 7)) and 39% by Xu Yan (fR7#),
both Independent Third Parties, and incorporated as a limited
liability company under the laws of China on July 2, 2004
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DEFINITIONS

“China South Royal Restaurant
(Shenzhen)”

“PRC Government” or
“the State”

“Clearing House”

“Colliers International”

“Companies Ordinance”

“Connected Person(s)”

“Controlling Shareholders”

“Director(s)”

“equity joint venture”

“Earn Fame”

s

“Existing Shareholders’

“fiscal year”

China South Royal Restaurant (Shenzhen) Co. Ltd. (¥£Fg & ZXH
BEGEIINA R A, a jointly controlled entity held 50.5% by the
Company and 49.5% by Globe Honest International Ltd., an
Independent Third Party, and incorporated as a Sino-foreign
equity joint venture under the laws of China on June 16, 2005

the government of the PRC, including the central government and
all governmental and political subdivisions (including provincial,
municipal and other regional or local government entities) and
instrumentalities thereof or, as the context requires, any one or
more of them

a recognized clearing house under the SFO or any other ordinance
substituted therefor

Colliers International Property Services (Guangzhou) Co. Ltd., a
global provider of sales, leasing, property management, research
and consultancy services for commercial, industrial, retail and
residential properties

the Companies Ordinance (Chapter 32 of the Laws of Hong
Kong)

has the meaning ascribed to it under the Listing Rules

has the meaning ascribed to it under the Listing Rules, namely,
Cheng Chung Hing, Cheng Tai Po, Accurate Gain Developments
Limited and Proficient Success Limited

the directors of our Company or any one of them

means a Sino-foreign equity joint venture enterprise with limited
liability established in the PRC under the relevant PRC laws and
regulations which provide, among other things, that the parties
share their profits and bear risks and losses in proportion to their
respective contributions to the registered capital of the joint
venture

Earn Fame Group Ltd., a company incorporated under the laws of
BVI and is a wholly owned subsidiary of Tak Sing

Accurate Gain Developments Limited, Proficient Success Limited,
Carrianna Development Limited, Kings Faith International
Limited, Kinox Holdings Limited and Luk Ka International
Limited

a year we book our accounting records, starting from April 1 of a
year and ending at March 31 of the following year
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DEFINITIONS

“Founding Shareholders”

3 GDP?’
“Global Offering”

“Grand City Hotel (Shenzhen)”

“Grantee(s)”

“QGreater Pearl River Delta”

“GREEN application form(s)”

“HKFRS”
“HKICPA”
“HKSCC”

“HKSCC Nominees”

“Hong Kong” or “HK”

“Hong Kong dollar,” “HK dollar”

or ‘4HK$ 99

“Hong Kong Public Offer Shares”

Cheng Chung Hing, Leung Moon Lam, Ma Kai Cheung, Sun Kai
Lit CIiff and Ma Wai Mo, all of whom are co-founders of our
Group and are independent of, and not related to, each other

nominal gross domestic product
the Hong Kong Public Offering and the International Offering

Grand City Hotel (Shenzhen) Co. Ltd. (¥EREWIE)E EIDABRA
A]), our indirectly wholly owned subsidiary held 65% by China
South International and 35% by Grand City Hotel Investment
Limited, both wholly owned subsidiaries of the Company, and
incorporated as a limited liability company under the laws of
China on June 16, 2005

any Participant(s) who accepted the grant of any option in
accordance with the terms of the Share Option Scheme or (where
the context so permits) person(s) entitled under the Share Option
Scheme to exercise any such option in consequence of the death
of the original Grantee(s)

Hong Kong, the Macau Special Administrative Region of the
PRC and the Pearl River Delta Economic Zone portion of
Guangdong Province, including the cities of Guangzhou,
Shenzhen, Dongguan, Foshan, Jiangmen, Zhongshan, Zhuhai,
Huizhou and Zhaoqing

the application form(s) to be completed by the White Form eIPO
Service Provider designated by our Company

Hong Kong Financial Reporting Standards
Hong Kong Institute of Certified Public Accountants
Hong Kong Securities Clearing Company Limited

HKSCC Nominees Limited, a wholly owned subsidiary of
HKSCC

the Hong Kong Special Administrative Region of the PRC

Hong Kong dollar, the lawful currency of Hong Kong

the shares offered by us for subscription under the Hong Kong
Public Offering
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DEFINITIONS

“Hong Kong Public Offering”

“Hong Kong Share Registrar”

“Hong Kong Underwriters”

“Hong Kong Underwriting
Agreement”

“Independent Third Party(ies)”

“International Offering”

“International Offering Shares”

“International Placing Agreement”

“International Underwriters”

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

Computershare Hong Kong Investor Services Limited

the several underwriters of the Hong Kong Public Offering listed
in the section headed ‘Underwriting — Hong Kong
Underwriters” in this Prospectus

the Hong Kong underwriting agreement dated September 16,
2009, relating to the Hong Kong Public Offering and entered into
by Merrill Lynch Far East Limited, Merrill Lynch International,
BOCI Asia Limited, the Hong Kong Underwriters, the
Controlling Shareholders, the Founding Shareholders and us, as
further described in the section headed ‘“Underwriting —
Underwriting Arrangements and Expenses” in this Prospectus

parties not being Connected Persons of the Company

the conditional offering of the International Offering Shares (a) in
the United States to qualified institutional buyers (as such term is
defined in Rule 144A under the Securities Act) in reliance on
Rule 144A under the Securities Act or another exemption from
the registration requirement under the Securities Act, and (b)
outside the United States in offshore transactions in reliance on
Regulation S under the Securities Act, including to professional
investors in Hong Kong, as further described in the section
headed “Structure of the Global Offering” in this Prospectus

1,350,000,000 new Shares initially being offered by us for
subscription as part of the International Offering, subject to any
adjustment as mentioned in the section headed ‘““Structure of the
Global Offering” in this Prospectus together, where relevant, with
any additional new Shares which may be issued pursuant to any
exercise of the Over-allotment Option

the international placing agreement relating to the International
Offering, to be entered into on or about September 23, 2009 by,
among others, the Joint Bookrunners, the International
Underwriters and us, as further described in the section headed
“Underwriting — The International Offering” in this Prospectus

the several underwriters of the International Offering
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DEFINITIONS

“Joint Lead Managers”

“Joint Bookrunners”

“jointly controlled entity”

“Landlords”

“Latest Practicable Date”

“Lease Agreements”

“Lianyungang”

“Listing”

“Listing Committee”

Merrill Lynch Far East Limited and BOCI Asia Limited for the
Hong Kong Public Offering; Merrill Lynch International and
BOCI Asia Limited for the International Offering

Merrill Lynch International and BOCI Asia Limited

in accordance with HKFRS, a joint venture that is subject to joint
control, resulting in none of the participating parties having
unilateral control over the economic activity of the jointly
controlled entity

the landlords of certain trade center units of Phase One of China
South City Shenzhen sold subject to a three-year cooperation
agreement, namely Sun Kai Lit Cliff, Xu Yang, Guo Chang Jie,
Ma Ka Wai, Cheng Hoi Man, Liang Zhi Hao, Chen Wei Guo, Xu
Zhu Qi, Huang Wei Sheng and Wetter (China) Limited. For more
information, please see the section headed “Connected
Transactions — Exempt Continuing Connected Transactions —
Leasing of Phase One Trade Center Units from our Directors and
their Associates” in this Prospectus

September 7, 2009, being the latest practicable date prior to the
printing of this Prospectus for ascertaining certain information in
this Prospectus

the lease agreements entered into between China South
International and the Landlords between August 2007 and
November 2007 pursuant to which China South International
agreed to pay a fixed annual rental, minus tax and expenses paid
by China South International to the Landlords, for the right to
lease out certain trade center units of Phase One of China South
City Shenzhen. For more information, please see the section
headed “Connected Transactions — Exempt Continuing
Connected Transactions — Leasing of Phase One Trade Center
Units from our Directors and their Associates” in this Prospectus

Huadong International Trendy Material City Development
(Lianyungang) Limited (3 52 B IRF i 4 % 3k BH 5% CF 208 ) A TR
/3v7l), a company incorporated under the laws of the PRC,
further particulars of which are set out under the section headed
“Relationship with our Controlling Shareholders and Directors —
Relationship with Our Directors™ in this Prospectus

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

the Listing Committee of the Stock Exchange
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DEFINITIONS

“Listing Date”

“Listing Rules”

“Luk Ka Packaging”

“Luk Ka Overseas”

“Man Sang BVI”

“Man Sang International”

“Man Sang Jewellery”

“Memorandum of Association”
“Memorandum”

“MPF Scheme”

or

the date, expected to be on or about September 30, 2009, on
which our Shares are first listed and from which dealings therein
are permitted to take place on the Stock Exchange

the Rules Governing the Listing of Securities on the Stock
Exchange

Luk Ka Packaging (Shenzhen) Co., Ltd (J1Z % GEINHA R
A]), a company incorporated under the laws of the PRC and
wholly owned by Luk Ka (China) Group Limited, which in turn
is wholly owned beneficially by Luk Ka Overseas. It is a
Connected Person of the Company

Luk Ka Overseas Investments Limited, a company incorporated
under the laws of BVI and held as to 50% by Ma Wai Mo and
50% by Ma Yu Hung

Man Sang International (B.V.I.) Limited, a company listed on the
NYSE Amex, formerly known as the American Stock Exchange
(stock code: MHIJ), in which Cheng Chung Hing and Cheng Tai
Po indirectly hold (through a number of intermediaries) 100,000
preferred shares and 3,437,501 ordinary shares, representing
approximately 69.24% of the total voting rights, with the
remaining voting rights being held by public shareholders

Man Sang International Limited (4B FEATBRZ2A]), a company
listed on the Main Board of the Stock Exchange (stock code:
938), further particulars of which are set out under the section
headed ‘“Relationship with Our Controlling Shareholders and
Directors — Relationship with Our Controlling Shareholders —
China Pearls and Jewellery City” in this Prospectus. It is a
Connected Person of the Company

Man Sang Jewellery Company Limited (RAEERE AR/ A), an
indirectly owned subsidiary of Man Sang International, a
Connected Person of the Company

the memorandum of association of our Company

Mandatory Provident Fund retirement benefits scheme,
established under the Mandatory Provident Fund Scheme
Ordinance (Chapter 485 of the Laws of Hong Kong)
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DEFINITIONS

“Nanchang China South City”

“Nanning China South City”

“NE Logistics”

“Northeast Logistics City”

“Note Amendment Agreement”

“Noteholder(s)”

“Notes”

Nanchang China South City Company Limited (Fd 2 % Fg I A B
/vwl), formerly known as China Central Logistics City
(Nanchang) Co. Ltd. (4 & % B B T 25 JFURE P i 1 i kA PR 2
), the project company for China South City Nanchang and our
indirectly wholly owned subsidiary held 100% by China South
International, incorporated as a limited liability company under
the laws of China on November 16, 2007

Nanning China South City Company Limited (&g %% 5 A R~
), the project company for China South City Nanning and our
indirectly wholly owned subsidiary held 100% by China South
International, incorporated as a limited liability company under
the laws of China on August 28, 2009

China Northeast Logistics City Co., Ltd. (548 b i kA BR2A
A]), a company incorporated under the laws of the PRC, in which
Cheng Chung Hing and Leung Moon Lam together control 65%
of its equity interests (with the remaining interests being
controlled by Independent Third Parties), further particulars of
which are set out in the section headed ‘“Relationship with Our
Controlling Shareholders and Directors — Northeast Logistics
City” in this Prospectus

a property planned for development in Liaoning Province in
China, by Cheng Chung Hing, one of our Controlling
Shareholders, and Leung Moon Lam, who is not our Controlling
Shareholder but an executive Director, and other Independent
Third Parties, further particulars of which are set out in the
section headed “Relationship with Our Controlling Shareholders
and Directors — Northeast Logistics City” in this Prospectus

the note amendment agreement dated March 28, 2008 entered into
between the 2008 Noteholders, the Existing Shareholders and the
Company

the beneficial holders of the Notes as of the Latest Practicable
Date, or any one of them, being Medley Opportunity Fund, Ltd.,
Medley Opportunity Fund L.P. and TRG Special Opportunity
Master Fund Ltd.

the secured convertible notes due 2012 in an initial principal

amount of US$125 million issued by the Company on July 11,
2007, the terms of which have been subsequently amended

—23_



DEFINITIONS

“Offer Price”

“Offer Share(s)”

“Over-allotment Option”™

“Participant”

“PDPO”

“Pearl River Delta”

“PRC,” “China” or “Mainland
China”

the final Hong Kong dollar price per Offer Share (exclusive of
brokerage fee, Stock Exchange trading fee and SFC transaction
levy) at which Hong Kong Public Offer Shares are to be
subscribed pursuant to the Hong Kong Public Offering and
International Offering Shares are to be offered pursuant to the
International Offering, to be determined as described in the
section headed “Structure of the Global Offering — Pricing and
Allocation” in this Prospectus

the Hong Kong Public Offer Shares and the International Offering
Shares

the option to be granted by us to the International Underwriters,
exercisable by the Joint Bookrunners on behalf of the
International Underwriters, pursuant to the International Placing
Agreement, to require us to allot and issue up to an aggregate of
225,000,000 additional Shares, representing approximately 15%
of the Offer Shares, at the Offer Price solely to cover over-
allocations in the International Offering, if any, exercisable at any
time from the date of the International Placing Agreement until
30 days from the last day for the lodging of applications under
the Hong Kong Public Offering

an individual being an employee, officer, agent, consultant or
representative of any member of the Group (including any
executive or non-executive director of any member of the Group)
who, as the Board may from time to time determine in its
absolute discretion, has made valuable contribution to the
business of the Group based on his or her performance and/or
years of service, or is regarded as a valuable human resource of
the Group based on his or her work experience, knowledge in the
industry and other relevant factors, and is eligible under the Share
Option Scheme

the Personal Data (Privacy) Ordinance (Chapter 486 of the Laws
of Hong Kong)

the Pearl River Delta Economic Zone portion of Guangdong
Province, excluding the Hong Kong and the Macau Special
Administrative Region of the PRC

the People’s Republic of China excluding, for the purpose of this

Prospectus only, Hong Kong, Macau and Taiwan, Republic of
China
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DEFINITIONS

“Price Determination Date”

“Prospectus”

“QIBs”

“Registrar of Companies”
“Regulation S

“Restricted Business”

“RMB” and “Renminbi”

“Rule 144A”

“Second Amended Trust Deed”

“Second Note Amendment
Agreement”

“Securities Act”
“Security Trustee”
X3 SFC 2

113 SFO i3

“Share(s)”

“Share Option Agreements”

“Share Option Grantees”

“Share Option Period”

the date, expected to be on or about September 23, 2009, on
which the Offer Price is fixed for the purpose of the Global
Offering, and in any event no later than September 28, 2009

the prospectus of this Global Offering

qualified institutional buyers within the meaning of Rule 144A
the Registrar of Companies in Hong Kong

Regulation S under the Securities Act

the business engaged or operated by the Group in the PRC as of
the Listing Date or from time to time

Renminbi, the lawful currency of China
Rule 144 A under the Securities Act

the second amended and restated trust deed dated June 26, 2009
made between our Company, the Trustee and the Security Trustee

the second note amendment agreement dated June 26, 2009
entered into between the 2009 Noteholders, the Existing
Shareholders and the Company

United States Securities Act of 1933, as amended
The Hongkong and Shanghai Banking Corporation Limited
the Securities and Futures Commission of Hong Kong

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

ordinary share(s) of HK$0.01 each in the capital of our Company

the share option agreements, a summary of the principal terms of
which is set out under the paragraph headed “Share Option
Agreements” in Appendix V to this Prospectus

certain employees of our Group who have been granted Share
Options, namely Cheng Chung Hing, Leung Moon Lam, Fung
Sing Hong Stephen and Tse Man Yu

in respect of the period within which the Share Options can be
exercised, up to two years commencing from the Listing Date for
Fung Sing Hong Stephen and Tse Man Yu and up to three years
for Cheng Chung Hing and Leung Moon Lam

—25_



DEFINITIONS

“Share Option Scheme”

“Share Options”

“Share Transfer”

“Share Transfer Agreements”

“Shareholder(s)”

“Shenzhen China South City
Advertising”

“Shenzhen China South City
Convention and Exhibition”

“Shenzhen First Asia Pacific”

“Shenzhen Longgang Pinghu
Logistics Base Development
Services Center”

“Sole Global Coordinator”

“Sole Sponsor” and “Stabilizing
Manager”

“State Council”

“Stock Exchange”

our share option scheme conditionally adopted on September 4,
2009, the principal terms of which are set forth in the paragraph
headed ‘““Share Option Scheme” in Appendix V to this Prospectus

options conditionally granted by our Company to the Share
Option Grantees under the Share Option Agreements

the transfer of certain number of Transfer Shares by the Existing
Shareholders to the Noteholders at nil consideration on the
Listing Date based on the pre-agreed formula under the Share
Transfer Agreements

the share transfer agreements dated March 28, 2008 between the
Existing Shareholders and each of the 2008 Noteholders and as
supplemented by the Supplemental Agreements

holder(s) of our Share(s) from time to time

Shenzhen China South City Advertising Co., Ltd. (&I T 2 55 %
JE &5 BR/AF]), our indirectly wholly owned subsidiary held
100% by China South International and incorporated as a limited
liability company under the laws of China on July 20, 2004

Shenzhen China South International Convention and Exhibition
Centre Co., Ltd. (YT #E R 3 MR & 2 vh A BRA A, our
indirectly wholly owned subsidiary held 100% by China South
International and incorporated as a limited liability company
under the laws of China on February 10, 2006

Shenzhen First Asia Pacific Property Management Co., Ltd. ((R3Il
B—a KYEEMAMRAT), our indirectly wholly owned
subsidiary held 25% by the Company and 75% by China South
International and incorporated as a limited liability company
under the laws of China on December 31, 2003

an administrative entity authorized by the Shenzhen Longgang
District Government to carry out planning, management and
development of the Shenzhen Longgang Pinghu Logistics Base
and dissolved in November 2005

Merrill Lynch International

Merrill Lynch Far East Limited

the State Council of the PRC (FF 2 A\ R 3470 5 [ %5 e )

The Stock Exchange of Hong Kong Limited
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DEFINITIONS

“subsidiary”

“Substantial Shareholder”

“Supplemental Agreements”

“Tak Sing”

“Takeovers Code”

ER]

“Tieling First Asia Pacific

“Track Record Period”

“Transfer Shares”

“Trendy Center”

“Trust Deed”

“Trustee”

“Unconditional Date”

has the meaning ascribed to it under section 2 of the Companies
Ordinance

has the meaning ascribed to it under the Listing Rules

the supplemental agreements to the Share Transfer Agreements
dated June 26, 2009 between the Existing Shareholders and each
of the 2009 Noteholders

Tak Sing Alliance Holdings Limited, a company incorporated in
Bermuda, listed on the Stock Exchange (stock code: 126) and
held approximately 43.58% by Ma Kai Cheung, a Founding
Shareholder and a Director, as beneficial owner and beneficiary
of a trust and through interests of his spouse

Hong Kong Code on Takeovers and Mergers

Tieling First Asia Pacific Property Management Co., Ltd. (#3855
—a K EEMARAT), our indirectly wholly owned
subsidiary held 100% by Shenzhen First Asia Pacific and
incorporated as a limited liability company under the laws of
China on December 26, 2007

the period comprising the three financial years ended March 31,
2009

a certain number of Shares to be transferred by the Existing
Shareholders to the Noteholders at nil consideration on the
Listing Date based on the pre-agreed formula under the Share
Transfer Agreements

Lianyungang Trendy Materials Trading Center (725 RF i 4%}
2E 5 %), a property planned for future development in Jiangsu
Province in China by Ma Kai Cheung and Ma Wai Mo, our non-
executive Directors, further particulars of which are set out in the
section headed “Relationship with Our Controlling Shareholders
and Directors — Relationship with Our Directors” in this
Prospectus

the trust deed by which the Notes were constituted under the
original arrangement dated July 11, 2007 and made between our
Company, the Existing Shareholders, the Trustee and the Security
Trustee

The Hongkong and Shanghai Banking Corporation Limited

the date on which the Global Offering becomes unconditional
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DEFINITIONS

“Underwriters”

“Underwriting Agreements”

“United States” or “U.S.”

“U.S. dollar” or “US$”

113 LEINYS LR INNT LR T3

we,” “us,” “our,” “our

ELINTS

Company,” “the Company,”

“our Group,” or “the Group”

“White Form eIPO”

“White Form eIPO Service
Provider”

“wholly foreign-owned enterprise”

“Zhuji Pan-Asia”

the Hong Kong Underwriters and the International Underwriters

the Hong Kong Underwriting Agreement and the International
Placing Agreement

United States of America, its territories, its possessions and all
areas subject to its jurisdiction

United States dollar, the lawful currency of the United States

China South City Holdings Limited HERIIMIERARAF, a
company incorporated under the laws of Hong Kong with limited
liability and, except where the context otherwise requires, all of
its subsidiaries from time to time

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

Computershare Hong Kong Investor Services Limited

an enterprise established in the PRC in accordance with the
relevant PRC laws, with capital provided solely by foreign
investors. Such enterprises do not include branches and offices
established in China by foreign enterprises and other economic
entities

Zhuji Pan-Asia Property Management Enterprise Ltd. (ifi % {Zif
Y255 A RS A, our subsidiary held 80% by Shenzhen First
Asia Pacific and 20% by China Pearls and Jewellery PRC and
incorporated as a limited liability company under the laws of
China on November 8, 2007

In this Prospectus, if there is any inconsistency between the Chinese names of the entities or

enterprises established in the PRC and their English translations, the Chinese names shall prevail.
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GLOSSARY

This glossary of technical terms contains terms used in this Prospectus as they relate to our
business. As such, these terms and their meanings may not always correspond to standard industry

meanings or usage of these terms.

“bonded warehouse”

“commodity properties”

“effective rental rate”

“export supervised warehouse”

“GFA”

“land grant confirmation
agreement”

“land grant contract”

“land grant”

“land-use right transfer agreement”

“leaseable gross floor area”

is a warehouse authorized by customs officials for storing
imported goods until removal, without the payment of duties, and
pending customs inspection and the completion of other customs
procedures. Such warehouses must be secure, with dutiable goods
segregated from non-dutiable goods

residential properties, commercial properties and other buildings
that are developed by property developers

the total contractual base rent, after adjusting to amortize the
effect of any discounts and rent-free periods, divided by the
leased GFA

is a warehouse authorized by customs officials for storing goods
that have already obtained export permits, been settled in foreign
exchange with overseas firms and cleared all customs export
formalities

gross floor area, which comprises the above-ground area
contained within the external walls of a building excluding non-
leaseable and non-saleable area

a confirmation given by a PRC land authority that a property
developer has won the bid for the land-use rights of a parcel of
land in the government-organized public tender, auction or listing
for sale process

an agreement between a property developer and a PRC land
authority in respect of the grant of the state-owned land-use rights
of a parcel of land to such property developer

a land grant contract, land grant confirmation agreement or land-
use right transfer agreement

an agreement in respect of the transfer of the land-use rights of a
parcel of land by the previous grantee of the land-use rights in
the secondary market

comprises the gross floor area designated by us for lease to
tenants, including, with respect to our trade center units, the gross
floor area sold by us to purchasers of trade center units and
leased by us to third parties pursuant to cooperation and lease
agreements with the purchasers of these trade center units
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GLOSSARY

“Phase One,” “Phase Two,” or
“Phase Three”

“rental occupancy rate”

“saleable GFA”

“total occupancy rate”

“weighted average rental
occupancy rate”

phases of development, as provided in the master agreements, for
the construction and development of our trade center projects

percentage of leaseable gross floor area (1) retained and leased
out by us and (2) sold by us to purchasers of trade center units
and subsequently leased by us to third party tenants

comprises the area of our trade centers designated by us for sale
to purchasers of trade center units

percentage of total gross floor area (1) retained and leased out by
us and (2) sold by us to purchasers of trade center units,
excluding vacant units

weighted average of the rental occupancy rate of the five trade
centers in China South City Shenzhen by leaseable gross floor
area
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FORWARD-LOOKING STATEMENTS

This Prospectus contains forward-looking statements that are, by their nature, subject to significant
risks and uncertainties. These forward-looking statements include, without limitation, statements relating

to:
e our business and operating strategies and our various measures to implement such strategies;
e our dividend distribution plans;
e our operations and business prospects, including our new project development plans;
e our ability and expected timetable to complete our project developments;
e our ability to attract more tenants for our trade centers and purchasers of trade center units;
e our ability to raise rental rates;
e our capital expenditure plans and our expectations of the cost of development of our new
projects;
e the regulatory environment in the PRC; and
e future developments and the competitive environment in the trade center and industrial
materials industries.
The words “anticipate,” ‘“believe,” ‘“could,” “expect,” “intend,” “may,” ‘“plan,” “potential,”
“project,” “seek,” “should,” “will,” “would” and similar expressions, as they relate to us, are

intended to identify a number of these forward-looking statements. These forward-looking statements
reflect our current views with respect to future events and are not a guarantee of future performance and
are subject to risks, uncertainties and assumptions, including the risk factors as disclosed in this
Prospectus. Actual results may differ materially from information contained in the forward-looking
statements as a result of a number of factors, including, among others, the following:

e any changes in the regulatory policies of the PRC Government, the Guangdong, Jiangxi and
Shaanxi provincial governments and the government of the Guangxi Zhuang Autonomous
Region, and other relevant government authorities relating to, among other things, the real
estate, logistics and industrial materials industries;

e our inability to acquire land-use rights for our project developments;

e the effects of competition in the trade center and industrial materials industries;

e restrictions on foreign currency convertibility and remittance abroad;

e cexchange rate fluctuations and developing legal system, in each case pertaining to the PRC;

e higher than expected losses or financing costs, or lower than expected returns on our
investments;

e changes in the availability of, or our requirements, for financing;

e regulations and restrictions;
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FORWARD-LOOKING STATEMENTS

e governmental approval processes;
e our inability to accurately predict our future results of operations;
e our ability to expand and manage our business;

e changes in political, economic, legal and social conditions in China, the provinces of
Guangdong, Jiangxi and Shaanxi, the Guangxi Zhuang Autonomous Region and the Pearl
River Delta, including the governments’ specific policies with respect to economic growth,
inflation, foreign exchange, lending, the availability of credit, trade center development and
manufacturing and exports;

e changes in population growth and GDP growth and the impact of these changes on demand for
trade centers and industrial materials;
e accidents and natural disasters; and

e other operating risks and factors referenced in this Prospectus.

The forward-looking statements contained in this Prospectus may not turn out to be true.
Accordingly, you should not place undue reliance on such forward-looking information. We undertake
no obligation to publicly update or revise any forward-looking statements contained in this Prospectus,
whether as a result of new information, future events or otherwise, except as required by applicable
laws, rules and regulations. All forward-looking statements contained in this Prospectus are qualified by
reference to this cautionary statement.
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You should carefully consider all of the information in this Prospectus including the risks and
uncertainties described below before making an investment in our Shares. Our operations involve
certain risks, many of which are beyond our control. You should pay particular attention to the fact
that our business is located almost exclusively in the PRC and governed by the legal and regulatory
environment which may differ in various respects from that which prevails in other countries. Our
business, financial condition or results of operations could be materially adversely affected by any of
these risks. The trading price of our Shares could decline due to any of these risks, and you may lose
all or part of your investment. Additional risks and uncertainties that are not presently known to us,
that are not expressed or implied below, or that we currently deem to be immaterial, could also have

a material adverse effect on our business, financial condition and operating results.

RISKS RELATING TO OUR BUSINESS AND OUR INDUSTRY

Our results of operations substantially depend on our ability to execute our business strategy and
economic growth in the regions of our trade center projects

Our results of operations substantially depend on the successful execution of our business strategy
to attract and retain high quality tenants, achieve market rental rates and improve the surrounding
infrastructure. Our success will also depend upon continuing growth in the manufacturing and export
industries in the Greater Pearl River Delta region, as well as the regions surrounding Nanchang and
Nanning, the location of our properties planned for future development, and our ability to compete with
other similar businesses. We may face challenges in implementing our strategy, and our ability to
achieve our goals may be adversely affected by various factors, some of which are beyond our control.
If we are not able to execute our business strategy or successfully compete with other similar businesses,
or if our other expectations do not arise, our business, results of operations and financial condition will
be materially and adversely affected.

We may not be able to increase our revenues from sales or leases of properties or achieve
satisfactory rental rates from period to period

Our revenues from sales and leases of trade center units and other properties have fluctuated
during the Track Record Period as a result of variations in the proportion and GFA of trade center units
that were sold or leased, and when our projects were completed. Our revenues from the sales of trade
center units in fiscal years 2007, 2008 and 2009 were HK$83.1 million, HK$46.8 million and HK$67.8
million, respectively, representing 61.1%, 8.3% and 30.2% of our revenues during these periods. Our
revenues from finance lease income in fiscal years 2007, 2008 and 2009 were zero, HK$403.2 million
and HK$9.9 million, respectively, representing 0%, 71.6% and 4.4% of our revenues during these
periods. Our revenues from the leasing of trade center units and other properties in fiscal years 2007,
2008 and 2009 were HK$40.0 million, HK$77.5 million and HK$100.2 million, respectively,
representing 29.3%, 13.8% and 44.6% of our revenues during these periods. We cannot assure you that
we will be able to increase our revenues from either sales or leases of properties from period to period.
Our sales of trade center units in Phase One and Phase Two of China South City Shenzhen is limited to
30% of the GFA of the properties located on the parcels of land on which these trade centers are
located. In addition, we will not be able to recognize revenue from the pre-sale of Phase Two trade
center units until these units are delivered to purchasers.
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Under the cooperation arrangements with certain purchasers of trade center units, we provide the
purchasers a discounted purchase price of between 7% and 26% of the original purchase price of the
trade center units. In addition, under subsequent three-year lease arrangements with purchasers of trade
center units, we provide a fixed annual rental, which is equal to approximately 8% of the original
purchase price, minus tax and expenses paid by us. We are not obligated to pay any fixed annual rental
prior to entering into any subsequent lease arrangements.

Both the cooperation and lease arrangements provide us the right to lease out to, and receive rental
income from, third parties for the trade center units sold to the purchasers of these units. However, if we
are unable to lease out the trade center units for which we have entered into cooperation or lease
arrangements, we will not receive any rental income from these units but will still need to provide
purchasers with the discounts and fixed annual rental. For further information on the accounting
treatment of our cooperation and lease arrangements, please see “Financial Information — Payments
Made under Agreements with Certain Purchasers of Trade Center Units.”

The lease arrangements allow us to lease out the trade center units to third parties at rental rates
higher than the amount of the fixed annual rental due to the purchasers of the units. However, during the
Track Record Period, we have not been able to consistently lease out all trade center units to third
parties at rental rates higher than the fixed annual rental we pay to the purchasers of the units. In
addition, we cannot assure you that, in the future, we will be able to charge sufficiently high rental rates
for us to receive rental income in amounts that exceed the amount of the annual rental. As a result,
failure to lease out the trade center units or to lease the units at satisfactory rental rates would adversely
affect our profits for the applicable period.

We may not be able to replace or renew all of our lease agreements upon their expiration

In November 2007, 1,453 lease agreements (including lease agreements for units leased by us to
third parties pursuant to cooperation agreements with the purchasers of such units), representing
approximately 49.5% of the lease agreements of our Phase One trade centers (in terms of GFA), were
due to expire, of which 19.4% (in terms of GFA) were retained by purchasers of the units for self-use.
Of the remaining expiring lease agreements, 66.7% (in terms of GFA) were renewed and 33.3% (in
terms of GFA) were not renewed. As of July 31, 2009, 114 units, representing approximately 13,900
square meters, or 7.8% of the expiring leases (in terms of GFA) remained vacant.

The renewed lease agreements are for periods of two years, all of which will expire in November
2009. These agreements, combined with other lease agreements set to expire in 2009, will result in lease
expirations during 2009 representing 55.4% of the leased GFA of our Phase One trade centers. We
cannot assure you that we will be able to replace or renew all of the lease agreements upon their
expiration, that we will maintain our existing occupancy rates, or that we will be able to increase rental
rates. If we are unable to renew or replace these lease agreements at higher rental rates as we expect, our
results of operations, financial condition and cash flows could be materially adversely affected.
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We currently rely on Phase One and a portion of Phase Two of China South City Shenzhen for all
of our revenues

Although we have properties under development and planned for future development, we currently
rely on Phase One of China South City Shenzhen and the Phase Two textile and clothing and leather
and accessories trade centers, the West Garden residential facility and a portion of the warehouse
facilities of China South City Shenzhen for all of our revenues. This single location revenue source may
entail a higher level of risk as compared to other operators of trade centers that have revenue-generating
properties spread over several different locations or have a more diverse range of property investments.
In the event of a circumstance which adversely affects the operations or business of China South City
Shenzhen, or its attractiveness to tenants, we will not have income from other properties to mitigate any
ensuing loss. A concentration of investments in a single location will cause China South City Shenzhen
to be highly susceptible to a downturn in the Shenzhen property market. In addition, any property
damage at China South City Shenzhen, resulting from fire or other causes, or a downturn in the
industrial materials and finished goods or manufacturing industries in the Greater Pearl River Delta, may
have a material adverse effect on our business, financial condition and results of operations. Further, we
cannot assure you that China South City Shenzhen will continue to attract tenants and generate rental
income at historical rates, or that it will be successful in the future. Although we have projects planned
for future development in Nanchang and Nanning, we cannot assure you that we will be able to
successfully obtain land-use rights for all or any portion of land necessary for the development of these
projects, complete the development of these projects or generate revenue and net income from these
projects at all or in amounts that we expect.

We may not be able to complete the development of Phase Two of China South City Shenzhen, our
property under development, or commence or complete our properties planned for future
development in Nanchang and Nanning on time or within budget

Our integrated logistics and trade center development activities planned in Nanchang and Nanning
will involve acquiring land-use rights for large plots of land, many of which have existing structures and
residents, from municipal and provincial governments of the PRC. Other properties we may develop in
the future may also involve similar circumstances. Acquiring these development rights, converting them
into land-use rights and committing the financial and managerial resources to develop the land involves
significant risks. Before an integrated logistics and trade center development generates any revenue, we
must make a variety of material expenditures, including to acquire the development rights and construct
the integrated logistics and trade center development infrastructure. In this regard, we anticipate using
approximately 50% of the expected proceeds of the Global Offering for the development of our
properties planned for future development in Nanchang and Nanning. As of the Latest Practicable Date,
we had not paid any deposits to relevant government authorities to participate in land tender processes.
However, as of March 31, 2009, we had incurred approximately HK$3.6 million in development costs
for these properties, primarily for pre-operational and preparatory work, including staff and
administrative expenses, the establishment of a new subsidiary in Nanchang and performance of
feasibility studies.
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It generally takes several years for a planned development to generate revenue, and we cannot

assure you that such development will achieve positive cash flow. As a result, our current and future

integrated logistics and trade center development activities may be exposed to the following risks:

we engage independent contractors to provide construction, elevator installation, fitting-out
and interior decoration services. The services rendered by any of these independent contractors
may not always meet our quality requirements, and negligence or poor work quality by any
contractors may result in defects in our buildings or trade center units, which could in turn
cause us to suffer financial losses, harm our reputation or expose us to third-party claims;

we may incur construction and other development costs for a development project which
exceed our original estimates due to increases in interest rates and increased material, labor,
leasing or other costs, which could make completion of the project uneconomical because
market rents or sales prices may not increase sufficiently to compensate for the increase in
construction and other development costs. In addition, in recent years, construction costs in
China have been increasing due to increases in the prices of steel and other construction
materials. Although our construction contracts typically provide for fixed or capped payments,
in the long run increases in construction costs could be passed on to us by our construction
contractors. Since it normally takes several years for us to complete a trade center
development, we expect that we will be affected by increases in the costs of construction
materials, other goods and services and labor. Any cost increases could reduce our profits if
we are unable to pass these increased costs on to our customers;

we may delay, or change the structure of, integrated logistics trade center development
opportunities after we begin to explore them and as a result we may lose deposits paid to
participate in the land tender process or fail to recover expenses already incurred;

we may be unable to complete construction of a property on schedule, or on budget, due to a
variety of factors including shortages of materials, equipment, technical skills and labor,
adverse weather conditions, natural disasters, labor disputes, disputes with contractors and sub-
contractors, accidents, changes in government priorities and policies, changes in market
conditions, delays in the relocation process, delays in obtaining the requisite licenses, permits
and approvals from the relevant authorities and other problems and circumstances, resulting in
increased debt service expense and construction costs;

we may be unable to obtain, or face delays in obtaining, required zoning, land-use, building,
occupancy, and other governmental permits, rights and authorizations, which could result in
increased costs and could require us to abandon our activities in part or as a whole with
respect to a project;

we may be involved in legal, governmental or administrative proceedings or disagreements
with regulatory bodies arising out of our operations and may face significant liabilities as a
result;

we may lease or sell developed properties at below expected rental rates or sales prices, and
we may experience delays in the sale or leasing of developed properties;

occupancy rates, rents and sales prices at newly completed properties may fluctuate depending
on a number of factors, including market and economic conditions, and may result in our
investments being less profitable than we expected or not profitable at all.
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The occurrence of any of these circumstances, most of which are beyond our control, could delay
the completion or affect the profitability of Phase Two of China South City Shenzhen and delay the
commencement, completion and profitability of our properties planned for future development in
Nanchang and Nanning and increase our costs, which could adversely affect our business, financial
condition and results of operations.

In addition, many of the assumptions on which we have based the timetables for our properties
under development and planned for future development are also outside of our control. If the actual
economic conditions or other facts turn out to be materially different from these assumptions, our actual
timetable could differ materially from that described in this Prospectus. For example, the recent global
economic downturn and the deterioration in the global credit markets have already adversely affected
business and consumer confidence in China and could impair our ability to borrow funds, which could
delay the completion of our developments.

We may not be able to obtain adequate funding to complete the development of Phase Two of
China South City Shenzhen, our property under development, or our properties planned for future
development in Nanchang and Nanning

We require substantial capital resources to develop Phase Two of China South City Shenzhen and
our properties planned for future development in Nanchang and Nanning. The total estimated cost for
the remaining portion of Phase Two of China South City Shenzhen and our properties planned for future
development in Nanchang and Nanning is approximately RMB22.95 billion (HK$26.05 billion). Each of
these projects is a large-scale project consisting of multiple phases that (1) will take several years to
complete; (2) do not require full completion of all phases to be operational; (3) will be completed on a
phase-by-phase basis; and (4) can be financed from a variety of funding sources, including project
financing, other bank borrowings, pre-sales, rental income, and other cash flow from operations.

Phase Two of China South City Shenzhen commenced development in December 2007 and is
expected to be completed in stages by the end of 2012. As of March 31, 2009, we had incurred
development costs (including land grant costs, construction costs and capitalized finance costs) of
RMB2.68 billion (HK$3.04 billion) for Phase Two of China South City Shenzhen, including the textile
and clothing trade center, leather and accessories trade center, supporting commercial facilities, the West
Garden residential facility, and warehouse facilities. We estimate that we will incur additional
development costs of approximately RMB3.51 billion (HK$3.98 billion) to complete the remaining
stages of Phase Two of China South City Shenzhen. We expect to develop our properties planned for
future development in Nanchang and Nanning in stages commencing in the first half of 2010. We
estimate that we will incur approximately RMB9.33 billion (HK$10.59 billion) and RMB10.11 billion
(HK$11.48 billion), respectively, to complete all stages of these properties. Please see “Business — Our
Trade Center Projects.”

To date, for investment activities, we have relied primarily on bank borrowings, offerings of the
Notes and shareholders’ loans for our funding and liquidity requirements and to a lesser extent on cash
inflows from operations. For further information on our available funding and liquidity resources, please
see “Financial Information — Liquidity and Capital Resources.” As of March 31, 2009, we had net
current liabilities of HK$642.3 million and the outstanding balance of our total indebtedness amounted
to approximately HK$2.53 billion, which included primarily bank borrowings in the amount of HK$1.61

~37 -



RISK FACTORS

billion and the Notes with a carrying value of HK$915.8 million. Of our total borrowings,
approximately HK$708.0 million were due within one year and approximately HK$898.8 million were
due within a period of more than one year but not exceeding five years.

We also have available cash flow from our operations, but such amounts are not likely to be
sufficient to fund our future development requirements. Due to the nature of our trade center
development business, we may from time to time experience periods of net cash outflows, when
imbalances may arise between the timing of cash inflows from rentals and sales of trade center units and
our cash outflows relating to the construction of properties and purchases of land-use rights. For
example, as of March 31, 2009, we had a net current liability position because during fiscal year 2009
we had net cash provided by operating activities of HK$71.8 million and net cash outflows from
investing activities of HK$1.09 billion, primarily due to capital expenditures associated with the
construction and development of our Phase Two properties at China South City Shenzhen.

After Listing, we expect to use a portion of the net proceeds of the Global Offering for the
development of these projects. We may require additional bank borrowings and, if necessary, offerings
of debt and equity securities for a significant portion of our liquidity requirements to finance the
construction costs of these projects, which are expected to be completed in stages. We cannot assure you
that we will be able to obtain additional financing at competitive costs, or at all. In addition, although
we have not experienced any difficulties in the past, we may not be able to renew our existing loan
facilities granted by banks in the PRC on satisfactory terms, or at all, as a consequence of the on-going
global financial crisis affecting the banking system and financial markets. If we are unable to obtain
necessary additional financing or renew existing loan facilities, we will not be able to complete Phase
Two of China South City Shenzhen, or develop the additional properties planned for future
development, including Nanchang and Nanning, and our business development could be severely
disrupted. For further information regarding potential impact on our operations and the financial markets

113

due to the current financial crisis, please see “— Demand for our trade centers may continue to be
negatively affected by the recent financial market and economic crisis, which would have a material

adverse effect on our business, results of operations and financial condition.”

As a result, we cannot assure you that we will be able to obtain sufficient funding to finance
intended purchases of land use rights, develop future projects or meet other capital needs as and when
required at a commercially reasonable cost or at all. Failure to obtain adequate funding at a
commercially reasonable cost may limit our ability to commence new projects or to continue the
development of existing projects or may increase our borrowing costs.

In previous years, the PRC Government had introduced a number of measures and regulations to
restrict the ability of property developers to raise capital through external financing and other methods.
Because the local authorities in Shenzhen treat our subsidiary, China South International as an integrated
logistics enterprise, we have not been subject to these measures and regulations with respect to China
South City Shenzhen. However, if local regulatory authorities were to change their current approach and
treat China South International as a property developer, or if central regulatory authorities were to
override the decision of the local regulatory authorities, it would be subject to these measures and
regulations with respect to China South City Shenzhen. We have not received any formal assurance or
comfort letter from any higher authorities that such a change will not occur. In addition, although we
intend to apply for treatment for the project companies for our properties planned for future
development in Nanchang and Nanning as integrated logistics companies, the final treatment of these

— 38 —



RISK FACTORS

companies as property developers or integrated logistics companies is at the discretion of local
government authorities. For further discussion on the restrictions imposed on property developers, please
see “Regulation — Regulations on Foreign Investment Real Estate Enterprises” and ‘“Regulation —
Regulations on Real Estate Financing.” Any application of new or existing restrictions on our ability to
raise capital or borrow from PRC banks would have a material adverse effect on our business, financial
condition and results of operations.

If we are unable to obtain the land-use rights for our properties planned for future development,
including Nanchang and Nanning, we will not be able to develop these planned projects

We signed master agreements with the Jiangxi Nanchang Honggutan District Management
Committee and Nanning City Jiangnan District People’s Government in February and December 2007,
respectively. Pursuant to these master agreements, the municipal governments have identified land which
is suitable for our development strategy in these locations. However, the signing of the master
agreements does not guarantee that we will obtain the land identified therein, which will be transferred
by public tender, auction or listing for sale. We cannot assure you that the relevant land administration
authorities will grant us the appropriate land-use rights or issue the relevant land-use rights certificates
in a timely manner, or at all. Moreover, we cannot assure you that we will be successful in our bidding
for the plots of land in Nanchang and Nanning or that we will be able to obtain the land at our desired
price. If we are not successful in our bidding for the plots of land in Nanchang and Nanning or fail to
obtain land-use rights for all or any portion of such land, we will not be able to develop our projects in
Nanchang or Nanning as planned.

In addition, our experience in Shenzhen may not be applicable to Nanchang, Nanning and other
provinces and cities where we may expand. These cities may differ from Shenzhen in terms of the level
of economic development, transportation infrastructure, regulatory practices, level of familiarity with
contractors and business practices and customs and customer tastes, behavior and preferences. If we are
not able to adapt our business model to other geographical locations, our business and growth prospects
would be materially and adversely affected.

The treatment of China South International or any of the project companies for our properties
planned for future development as domestic real estate developers or foreign investment real estate
enterprises may subject us to restrictions imposed on such enterprises under relevant PRC laws
and regulations

China South International is treated as an integrated logistics enterprise by local authorities in
Shenzhen and, as such, it is not subject to rules and regulations in the PRC applicable to foreign
investment real estate enterprises. If regulatory authorities were to treat China South International as a
foreign investment real estate enterprise, as opposed to an integrated logistics enterprise, we would
become subject to these rules and regulations. Whether to treat our project companies as foreign
investment real estate development enterprises is at the discretion of local governmental authorities in
accordance with central government laws, regulations and policies. Currently China South Enterprise,
our project company for our property planned for future development in Heyuan, is our only subsidiary
categorized as a foreign investment real estate enterprise. However, we cannot assure you that local
authorities will not treat China South International or our project companies for our properties planned
for future development in Nanchang (Nanchang China South City) and Nanning (Nanning China South
City) as foreign investment real estate enterprises in the future. If the regulatory authorities were to treat
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us as a foreign investment real estate enterprise, we would need to file with the local commerce
authorities for verification, and be recorded as such with the Ministry of Commerce and would be
subject to regulations and restrictions applicable to foreign investment real estate enterprises, including,
but not limited to, restrictions on our ability to obtain loans within and outside of the PRC, as well as
restrictions on the conversion and sale of foreign exchange into the capital account. For further
discussion on the regulations and restrictions to which we would be subject if regulatory authorities
were to treat us as a foreign investment real estate enterprise, please see “Regulation — Regulations on
Foreign Investment Real Estate Enterprises.” For further information on our treatment as an integrated
logistics enterprise as opposed to a foreign investment real estate enterprise, please see “Regulation —
Overview — Our Treatment as an Integrated Logistics Enterprise.”

As China South International is not treated as a foreign investment real estate enterprise, we are
able to distribute funds downstream in the form of shareholders’ loans rather than capital contributions
and China South International is not subject to certain approval and registered capital requirements
applicable to foreign investment real estate enterprises. If there is a change of policy resulting in our
treatment as a foreign investment real estate enterprise, we will become subject to registered capital ratio
restrictions requiring us to maintain registered capital levels at 50% or more of our total investment. As
of the Latest Practicable Date, our registered total investment in China South International was HK$1.16
billion, including registered capital of approximately HK$400 million, or approximately 35.0% of our
total investment, and total shareholders’ loans of approximately HK$452 million. If China South
International were treated as a foreign investment real estate enterprise, we would be required to either
increase its registered capital by HK$180 million in the form of additional capital contributions or
convert at least HK$180 million of existing shareholders’ loans into registered capital. Although, as of
the Latest Practicable Date, we had sufficient shareholders’ loans to convert HK$180 million of that
amount into registered capital, we cannot assure you that if we were treated as a foreign investment real
estate enterprise in the future, we would have sufficient shareholders’ loans to convert the relevant
amount.

In addition, if any of our subsidiaries were treated as a real estate enterprise or developer, that
subsidiary could also be required to invest, at a minimum, 35% of the total project investment of their
own capital and accumulated reserves in order to obtain foreign and PRC loan financing. If China South
International were treated as a foreign real estate enterprise and our project companies in Nanchang and
Nanning were to be treated as domestic real estate developers, we may be required to further increase
the equity investment in these three subsidiaries depending on our future capital expenditures in order to
meet the 35% threshold to obtain foreign and PRC loan financing. We expect the funding of the equity
investment to come from a combination of sources, including proceeds from the Global Offering, the
conversion of existing shareholders’ loans and retained profits and other accumulated reserves of the
relevant subsidiaries, but we cannot assure you that we would have sufficient funds for the relevant
amount from these sources in the future.

Because Nanchang China South City and Nanning China South City, our project companies in
Nanchang and Nanning, respectively, are subsidiaries of China South International without any direct
foreign investment, they will not be treated as foreign investment real estate enterprises. However, we
cannot assure you that local authorities will not treat these project companies as domestic real estate
developers, in which case they would be subject to the rules and regulations applicable to domestic real
estate developers. If China South International or any of the project companies for our properties
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planned for future development are treated as domestic real estate developers or foreign investment real
estate enterprises, such treatment could have a material adverse effect on our business, financial
condition and results of operations.

The cyclical nature of the real estate and logistics industries could adversely affect our results of
operations

Our results of operations are and will continue to be affected by the cyclical nature of the real
estate industry in the PRC. Property values and rents are affected by, among other factors, supply and
demand of comparable properties, interest rates, inflation, the rate of economic growth, tax laws and
political and economic developments in the PRC. We cannot assure you that property values and rents
will not decline. In addition, additional trade center and logistics properties are scheduled for completion
over the next few years in China. Increased competition brought by this additional supply could
adversely affect trade center rents and occupancy rates as well as sales prices for new trade center units.
Our trade centers depend upon the growing demand for industrial materials and logistics services in
China. A significant downturn in the PRC economy could adversely affect such demand, as well as the
demand by suppliers for trade center units. For further information on how recent market developments
have affected the real estate and logistics industries during the Track Record Period, please see
“Industry Overview — Real Estate Market in the PRC” and “Industry Overview — Recent
Developments.”

We do not yet hold land-use rights certificates for approximately 1% of the total site area of and
relevant building ownership certificates for China South City Shenzhen

Although we have paid for and signed a land grant contract with the government for approximately
10,800 square meters of land, or approximately 1% of total site area, for use in Phase One of China
South City Shenzhen and have signed a supplementary land grant contract with the local government to
combine this plot of land to the adjacent plot of land, we may be unable to obtain building ownership
certificates for a 4,000 square meter portion of our Phase One textile and clothing trade center located
on this land. Prior to obtaining these building ownership certificates, purchasers of units in the affected
area of our Phase One textile and clothing trade center may request a refund of their deposit for these
units. As of March 31, 2009, one purchaser of a 101 square meter unit had requested a refund on their
deposit. We cannot assure you, however, that other purchasers will not request a refund in the future
before we obtain the building ownership certificates for these buildings.

Our results of operations may fluctuate from period to period due to variations in the proceeds
received from sales and leases of trade center units and the fair value of our investment properties

Pursuant to pre-sale permits issued by and land-use contracts entered into with the Shenzhen
Municipal Bureau of Land Resources and Housing Management, our sales of trade center units in Phase
One and Phase Two of China South City Shenzhen are limited to 30% of the GFA of the properties
located on the parcels of land on which these trade centers are located. While we do not face any sales
restrictions under our master agreements for our properties planned for future development in Nanchang
and Nanning (for which we have not yet obtained land-use rights), our policy will be to maintain an
optimal mix between trade center units for sale and trade center units held as investment properties.
Accordingly, our results of operations tend to fluctuate from period to period depending upon the
proportion and GFA of trade center units that are sold or leased, and when our projects in various stages
of development are completed. We generally sell trade center units in the initial stages following
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completion of a project subject to the then-current market conditions and restrictions. The number of
trade centers that we are able to develop or complete during any given period is limited due to the
substantial capital requirements for land acquisition and construction, as well as the lengthy
development periods required before positive cash flows may be generated. In addition, the trade
centers that we have developed or that are under development are large-scale, multi-phase projects to be
developed over the course of several years. The selling prices and rental rates of trade center units are
also subject to fluctuation, which may impact our sales proceeds and rental income and, accordingly, our
revenues for any given period. In this regard, rental rates also vary among trade centers, according to
market demand and dates of completion of the various trade centers, which affects rental rates because
we generally offer tenants in newly completed trade center units preferential rental rates and rent-free
periods in order to promote occupancy rates of these trade centers. Our rental rates for future periods
may also be affected by similar incentive plans, and may be adversely affected by cyclical changes in
market demand.

Our results of operations may also fluctuate due to changes in the fair value of our trade center
units and other facilities retained for rental income and capital appreciation. We reassess the fair value
of our investment properties every year. Property valuation typically requires the use of certain bases
and assumptions with respect to a variety of factors, including supply and demand of comparable
properties, the rate of economic growth in the location of the property, interest rates, inflation and
political and economic developments in the PRC. For fiscal years 2007, 2008 and 2009, we had fair
value gains on our investment properties of HK$601.1 million, HK$670.9 million and HK$1.15 billion,
respectively, representing 117.2%, 89.7% and 114.1% of the net profit for the respective periods after
taking into account relevant deferred income tax. These fair value gains reflect unrealized capital gains
on our investment properties at the relevant balance sheet dates and did not generate any actual cash
inflow to us. Excluding the effect of gains on changes in fair value of investment properties and the
deferred tax expenses in connection with such gains, we would have had a net loss of HK$29.9 million,
a net profit of HK$57.2 million and a net loss of HK$106.5 million in fiscal years ended March 31,
2007, 2008 and 2009, respectively. During these same years, we had a net cash outflow from operating
activities of HK$80.8 million and a net cash inflow from operating activities of HK$309.0 million and
HK$71.8 million, respectively. The change in fair value of our investment properties has been, and will
continue to be, significantly affected by the prevailing property markets and is subject to market
fluctuations. We cannot assure you that we will continue to record similar levels of revaluation gains or
that the fair value of our investment properties will not decrease in the future, in which case, we may
incur a fair value loss. In addition, we cannot assure you that we will be able to realize all or any of
these fair value gains. In the event there is a material negative change in the value of our investment
properties in the future, our results of operations and profits will be materially and adversely affected.

Our operations are subject to extensive governmental regulation, and we are susceptible to changes
in policies related to the real estate or logistics market in China

In order to develop and operate a trade center development, we must obtain various permits,
licenses, certificates and other approvals from the relevant administrative authorities at various stages of
our trade center development, including land-use rights documents, planning permits, construction
permits, and certificates or confirmation of completion and acceptance. Each approval is dependent on
the satisfaction of certain conditions.
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We cannot assure you that we will be able to fulfill the pre-conditions necessary to obtain required
governmental approvals, or that we will be able to adapt to new laws, regulations or policies that may
come into effect from time to time with respect to the real estate or logistics industries in general or the
particular processes with respect to the grant of approvals in China. There may also be delays on the
part of relevant administrative bodies in reviewing our applications and granting approvals. We may also
be subject to periodic delays in our trade center development projects due to building moratoria in the
areas in which we operate or plan to operate. If we are unable to obtain, or experience material delays in
obtaining, the requisite governmental approvals, or if a building moratorium is implemented at one or
more of our project sites, the development and sale of our projects could be substantially disrupted,
which would result in a material adverse effect on our business, financial condition and results of
operations. Further, we cannot assure you that the implementation of laws and regulations by relevant
authorities, or the interpretation or enforcement of such laws and regulations, will not cause us to incur
additional costs, which could have a material adverse effect on our business, financial condition and
results of operations. For example, the majority of our land used for China South City Shenzhen is
designated by the local government in Shenzhen for integrated logistics uses. Under applicable PRC
laws and regulations, however, “integrated logistics” is not a designated category for land use.
Therefore, the land-use rights certificates and building ownership certificates for China South City
Shenzhen’s trade centers (which are combined into one certificate) indicate that our land and buildings
are for “warehousing (integrated logistics)” purposes. Relevant government agencies of the Shenzhen
Municipal Government have concluded that our use of land primarily for the wholesale of industrial
materials is consistent with regulations of the Shenzhen government governing the “integrated logistics”
industry. Since there are not national laws and regulations and policies governing the “integrated
logistics” industry in the PRC, we rely on regulations and policies in Shenzhen for the legality of our
current land use. However, we cannot assure you that PRC governmental agencies will not issue
regulations on the integrated logistics industry or that we will not be required to change the
characterization of our land use.

We face competition from other industrial materials trade centers

We face competition from other industrial materials trade centers in China, particularly in
Guangdong Province with regard to China South City Shenzhen. The greatest concentration of industrial
materials trade centers in China is in the Greater Pearl River Delta, the Yangtze River Delta and the
Bohai-Ring region around Beijing. The industrial materials and finished goods featured at these
competing trade centers include textile and clothing, leather and accessories, electronic accessories,
printing and finished goods, paper and packaging and metals, chemicals and plastics that compete with
the industrial materials and finished goods featured at China South City Shenzhen. In addition, there
may be an increase in supply of industrial materials trade centers in the Greater Pearl River Delta and
elsewhere in China, such as Nanchang and Nanning, in the future. This competition may affect our
ability to attract and retain tenants and buyers and may reduce the rents or prices we are able to charge.
We cannot assure you that we will prevail in competing with other trade center operators. Our inability
to compete effectively could adversely affect our business, financial condition and results of operations.
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Demand for our trade centers may continue to be negatively affected by the recent financial
market and economic crisis, which would have a material adverse effect on our business, results of
operations and financial condition

The recent global financial crisis has adversely affected the United States and other world
economies. Although the PRC Government has adopted increasingly flexible macroeconomic policies,
including an announced fiscal stimulus package, aimed at offsetting the slowdown resulting from the
financial crisis, as the financial crisis has broadened and intensified, the growth of China’s overall
economy, and in particular the growth of the economy of the Greater Pearl River Delta region, has been
negatively impacted. In particular, the financial crisis has had a negative impact on the manufacturing
activities and exports by manufacturers, including suppliers of industrial materials, which are our
principal tenants. Current and potential tenants and purchasers of our trade center units may continue to
be affected by the economic crisis and, as a result, may be unable to sustain their business operations or
make agreed upon rental or purchase payments for trade center units, all of which could lead to a
reduced demand for our trade center units, reduce our profit margins and delay our receipt of rentals and
purchase payments. In fiscal year 2009, we experienced an increase in early lease terminations, which
affected the textile and clothing trade center in Phase One of China South City Shenzhen, and an
increase in delinquencies by trade center tenants generally in the amount of approximately HK$3.6
million, from HK$0.7 million as of March 31, 2008 to HK$4.3 million as of March 31, 2009, resulting
from the impact of the global economic downturn. Although we do not believe these delinquencies by
tenants of rental payments during the Track Record Period were material, we cannot assure you that we
will not experience material tenant defaults or delinquencies in the future.

In addition, the ongoing global financial crisis affecting the banking system and financial markets
has resulted in a severe tightening in credit markets, a low level of liquidity in many financial markets
and increased volatility in credit and equity markets. If these conditions continue or worsen, they may
adversely affect the availability, terms and cost of borrowings in the future, including financings
necessary to complete our properties planned for future development in Nanchang and Nanning. Because
our operations are capital intensive, and rely principally on cash flows from operations and bank
borrowings, we cannot assure you that the global financial crisis will not have a material adverse effect
on our business, results of operations, financial condition and cash flow.

The timing and nature of any recovery in the financial market and economy remain uncertain, and
there can be no assurance that market conditions will improve in the near future or that our results will
not continue to be adversely affected. Furthermore, if economic conditions turn out to be materially
worse than currently projected, the development of our properties could be adversely affected and
materially delayed from the timetable described in this Prospectus.

We may not be able to obtain qualification certificates, or extend or renew qualification
certificates for real estate development, which could adversely affect our business

As our subsidiary, China South International, is not treated as a real estate developer, it does not
require a long-term (two year) qualification certificate, which is normally granted to domestic real estate
developers. The Shenzhen Municipal Bureau of Land Resources and Housing Management has, in the
past, granted a short-term qualification certificate to China South International confirming that China
South International is allowed to undertake the development of properties necessary for its integrated
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logistics and trade center operations, provided that such property development operations occur within
the site area of China South City Shenzhen. On July 28, 2009, China South International obtained an
annual renewal of the short-term qualification certificate.

Although we have successfully renewed this qualification certificate in the past, the final decision
with respect to future applications is at the discretion of the local authority. As a result, we cannot
assure you that China South International will be able to renew the qualification certificate in a timely
manner, or at all. Nor can we assure you that project companies for our other properties planned for
future development in Nanchang and Nanning will be able to obtain or renew a short-term qualification
certificate for real estate development for these projects. If China South International or other project
companies for our projects in Nanchang and Nanning are unable to obtain or renew qualification
certificates, they may not be permitted by the PRC Government to continue to engage in property
development activities associated with the development of their integrated logistics trade center
business, which would materially and adversely affect our business, results of operations and financial
condition.

Our Founding Shareholders have substantial influence over our Company and their interests may
not be aligned with the interests of our other Shareholders

Our Founding Shareholders have substantial influence over our business, including decisions
regarding mergers, consolidations and the sale of all or substantially all of our assets, election of
directors and other significant corporate actions. This influence may discourage, delay or prevent a
change in control of our Company, which could deprive other Shareholders of an opportunity to sell
their Shares at a premium and might reduce the price of our Shares. These actions may be taken even if
they are opposed by our other Shareholders. In addition, the interests of our Founding Shareholders may
differ from the interests of our other Shareholders.

We face risks associated with the use of debt to fund developments and working capital, including
refinancing risk and foreclosure risk

We rely on debt financing, including borrowings secured by buildings, investment properties,
properties under development and leasehold land and borrowings secured by the personal guarantees of
our Founding Shareholders, to finance our development activities and for general working capital
purposes. We are subject to the risks normally associated with debt financing. If principal payments due
at maturity cannot be refinanced, extended or paid with proceeds of other capital transactions, such as
new equity or debt capital, our cash flow may not be sufficient in all years to repay all maturing debt. If
prevailing interest rates or other factors at the time of any refinancing result in higher interest rates,
increased interest expense would adversely affect our ability to service our debt and our financial
condition and results of operations. In addition, if we are unable to obtain debt financing from these or
other sources, our business, financial condition and results of operations would also be adversely
affected.

We may incur substantial additional indebtedness in the future

113

As of March 31, 2009, our gearing ratio was approximately 27.1%. Please see “— We may not be
able to obtain adequate funding to complete the development of Phase Two of China South City
Shenzhen, our property under development, or our properties planned for future development in

Nanchang and Nanning” for further information on our indebtedness. In the future, we expect to incur
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additional indebtedness to complete Phase Two of China South City Shenzhen and our projects planned
for future development in Nanchang and Nanning and grow our supporting infrastructure, and the
amount of such additional indebtedness may be substantial. We will face more risks if we or our
subsidiaries incur additional debt. For example, the additional debt could:

e limit our ability to satisfy our obligations under our borrowings;
e increase our vulnerability to adverse general economic and industry conditions;

e require us to dedicate a substantial portion of our cash flow from operations to servicing and
repaying our indebtedness, thereby reducing the availability of our cash flow to fund project
developments, working capital, capital expenditures and other general corporate purposes;

e limit our flexibility in planning for or reacting to changes in our businesses and the industry in
which we operate;

e restrict us from making strategic acquisitions or exploring business opportunities;
e place us at a competitive disadvantage compared to our competitors that have less debt;

e limit, along with the restrictive covenants of our indebtedness, among other things, our ability
to borrow additional funds or make guarantees; and

e increase the cost of additional financing.

Our ability to generate sufficient cash to satisfy our outstanding and future debt obligations will
depend upon our future operating performance, which will be affected by then prevailing economic
conditions and financial, business and other factors, many of which are beyond our control. We
anticipate that our operating cash flow will be sufficient to meet our anticipated operating expenses and
to service our debt obligations as they become due. However, we may not be able to generate sufficient
cash flow for these purposes. If we are unable to service our indebtedness, we will be forced to adopt an
alternative strategy that may include actions such as reducing or delaying capital expenditures, selling
assets, restructuring or refinancing our indebtedness or seeking additional equity capital. These strategies
may not be carried out on satisfactory terms, if at all.

If we are unable to comply with the restrictions and covenants in our bank loan agreements and
debt instruments, there could be a default under the terms of these agreements, which could cause
repayment of our debt to be accelerated

Our bank loan agreements and debt instruments require us to maintain certain financial ratios and
contain a number of significant restrictive covenants. These covenants restrict, among other things, our
ability and the ability of our subsidiaries to incur additional debt or make guarantees, incur liens, pay
dividends or distributions on our or our subsidiaries’ capital stock, repurchase our or our subsidiaries’
capital stock, prepay certain indebtedness, sell or transfer property or assets, make investments, merge or
consolidate with another company, and engage in any business other than related businesses. Please see
“Financial Information — Indebtedness and Contingent Liabilities — The Notes” and “Financial
Information — Indebtedness and Contingent Liabilities — Bank Borrowings.”

If we are unable to comply with the restrictions and covenants in our current or future loan and
other agreements, there could be a default under the terms of these agreements. In the event of a default
under these agreements, the holders of the debt could terminate their commitments to lend to us,
accelerate the outstanding debt and/or terminate the agreements, as the case may be. If the underlying
obligation relates to our secured borrowings, the lender can take possession of the property securing the

— 46 —



RISK FACTORS

defaulted loan. Furthermore, some of our debt agreements contain cross-acceleration or cross-default
provisions. As a result, our default under one debt agreement may cause the acceleration of debt or
result in a default under our other debt agreements. If any of these events occur, we cannot assure you
that our assets and cash flow would be sufficient to repay all of our indebtedness, or that we would be
able to obtain alternative financing on terms that are favorable or acceptable to us.

We depend on our Founding Shareholders, who are also our Directors, and our business and
growth prospects may be severely disrupted if we lose the support and service of all or any one of
them

Our success and growth depends on the efforts of our Founding Shareholders, two of whom are
also our executive Directors. Our Founding Shareholders are critical to our success because of their
vision for our Company and their industry knowledge and relationships. If we were to lose their support,
our relationships with lenders, government officials, potential tenants and industry personnel could be
adversely affected. We may not be able to replace a Founding Shareholder easily or at all. As a result,
the loss of any of our Founding Shareholders, whether because any one or more of them become
unwilling to continue in their present capacities with us, develop disagreements between each other,
leave to join a competitor or form a competing business, or other reasons, would severely disrupt our
business and growth prospects.

We depend on our senior management and other important staff members, as well as on our
ability to attract and retain qualified management personnel

We depend on the efforts and skill of our senior management and other important staff members.
For a description of our senior management and other important staff members, please see “Directors,
Senior Management and Employees.” As a result, our future success depends to a significant extent on
the continuing service and coordination of these individuals, who are not obligated to remain employed
with us.

Our success also depends on our ability to identify, hire, train and retain suitably skilled and
qualified employees with the requisite industry expertise. The loss of any member of our senior
management team and our other employees could have a material adverse effect on our business if we
are unable to find suitable replacements in a timely manner. Competition for such personnel is intense,
and any failure to recruit and retain the necessary personnel or the loss of a significant number of
employees at any time could harm our business and prospects.

The costs of the Share Options granted under the Share Option Agreements and the options to be
granted under the Share Option Scheme will adversely affect our results of operations and any
exercise of such options granted may result in dilution to our Shareholders

On July 31, 2008, we entered into the Share Option Agreements and granted to two Directors and
two employees Share Options to subscribe for an aggregate of 186,750,000 Shares (if fully exercised,
representing approximately 3% of our total issued share capital after completion of the Global Offering
assuming the exercise in full of the Over-allotment Option and the completion of the Capitalization
Issue) under the Share Option Agreements. No further grants of Share Options will be made under the
Share Option Agreements. The Share Options can only be exercised after the Global Offering. In
addition, on September 4, 2009, we conditionally adopted the Share Option Scheme. Under the Share
Option Scheme, we may issue options to purchase our Shares to our Directors, officers, employees and/
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or consultants to the extent that the total number of Shares that may be issued upon exercise of all
options to be granted does not in aggregate exceed 10% of the issued share capital of our Company
immediately after the completion of the Global Offering assuming the exercise in full of the Over-
allotment Option and the completion of the Capitalization Issue. As of the Latest Practicable Date, we
had not granted any options under the Share Option Scheme. Together, the Share Options granted under
the Share Option Agreements and the options to be granted under the Share Option Scheme may not in
the aggregate exceed 13% of the issued share capital of our Company immediately after completion of
the Global Offering assuming the Over-allotment Option is exercised in full and the Capitalization Issue
is completed.

We have adopted “HKFRS 2 — Share-Based Payment” for the accounting treatment of our share-
based compensation, which requires us to account for all stock-based compensation as compensation
costs using a fair-value based method under which the fair value of the options granted to our Directors,
officers and employees is recognized as an expense on the income statement and amortized on a straight
line basis over a period from the date of the grant to the end of the vesting period. The total amount to
be expensed over the vesting period is determined by reference to the fair value of the options granted,
determined by taking into account the terms and conditions under which the options were granted. In the
fiscal years ended March 31, 2007, 2008 and 2009, we recognized HK$18.1 million, HK$39.5 million
and HK$6.6 million of expenses in relation to options granted under the Share Option Agreements. We
expect to grant options under our Share Option Scheme and to incur additional share-based
compensation expenses in future periods with respect to options previously granted under the Share
Option Agreements and to be granted under the Share Option Scheme, which will reduce our net
income. In this regard, we expect that we will recognize HK$3.3 million of expenses in relation to
options granted under the Share Option Agreements, although we are not able to currently provide an
estimate of expenses in relation to options that may be granted under the Share Option Scheme. This is
only an estimate, however, and the actual share-based compensation expenses in relation to the Share
Option Agreements may be materially different from our current expectations. Please see *“Forward-
Looking Statements” for information regarding the various risks and uncertainties inherent in estimates
of this type. We may also adopt additional equity incentive plans in the future, and our results of
operations will be adversely affected if we grant options under such plans.

In addition, issuances of Shares with respect to awards under the Share Option Agreements and the
Share Option Scheme, and other incentive plans which may be adopted in the future, will result in
dilution of the percentage ownership of our Shareholders, as well as our earnings per Share and our net
asset value per Share.

The appraisal value of our properties may materially differ from the value we could receive in an
actual sales transaction

The property valuation report on our properties prepared by Savills Valuation and Professional
Services Limited, or Savills, and providing a valuation of our properties as of June 30, 2009, is included
as Appendix III to this Prospectus. The valuation was based on certain assumptions, which, by their
nature are subjective and uncertain and therefore, the valuation may differ materially from the price we
could receive in an actual sale of the properties in the market place. In addition, property valuations
generally, and the valuation conducted by Savills in particular include a subjective determination of
certain factors relating to the properties, such as their relative market position, their financial and
competitive strengths, location and their physical condition. Further, the valuation of the properties is
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not an indication of, and does not guarantee, a sale price corresponding to such valuation, currently or in
the future. Unforeseen changes in a particular integrated logistics and trade center development or in
general or local economic conditions could affect the value of our properties, and the resulting amounts
we obtain may be materially lower than the amount set forth in the valuations.

We may suffer losses caused by natural disasters and these losses may not be fully covered by
insurance

Our business may be adversely affected due to the occurrence of typhoons, severe storms,
earthquakes, floods, wildfires or other natural disasters or similar events in the areas where we operate
our trade centers. Although we carry insurance on our properties with respect to specified catastrophic
events of types and in amounts and with deductibles that we believe are in line with coverage
customarily obtained by owners of similar properties, we cannot guarantee you that our insurance
coverage is sufficient, and there are other types of losses, such as from war, nuclear contamination,
tsunami, pollution and acts of terrorism, for which we cannot obtain insurance at a reasonable cost or at
all. Should an uninsured loss or a loss in excess of insured limits occur, we could lose all or a portion of
the capital invested in a property, as well as the anticipated future revenues from the property.
Nevertheless, we would remain obligated for any bank borrowings or other financial obligations related
to the property. It is also possible that third-party insurance carriers will not be able to maintain
reinsurance sufficient to cover any losses that may be incurred. Any material uninsured loss could
materially and adversely affect our business, financial condition and results of operations.

In addition, we usually have to renew our insurance policies every year and negotiate acceptable
terms for coverage, exposing us to the volatility of the insurance markets, including the possibility of
rate increases. We regularly monitor the state of the insurance market, but we cannot anticipate what
coverage will be available on commercially reasonable terms in future policy years. Any material
increase in insurance rates or decrease in available coverage in the future could adversely affect our
results of operations and financial condition.

Potential liability for environmental problems could result in substantial costs

We are subject to a variety of environmental laws and regulations during the construction of our
development projects. The particular environmental laws and regulations which apply to any given
project development site vary greatly according to the site’s location, the site’s environmental condition,
the present and former uses of the site, as well as adjoining properties. Environmental laws and
conditions may result in project delays, may cause us to incur substantial compliance and other costs
and can prohibit or severely restrict project development activity in environmentally sensitive regions or
areas. In addition, we cannot predict the impact that unforeseeable environmental contingencies or new
or changed laws or regulations may have on us or our trade center projects.

As required by PRC law, independent environmental consultants have conducted environmental
impact assessments at all of our construction projects. Although the environmental investigations
conducted to date have not revealed any environmental liability that would be expected to have a
material adverse effect on our business, financial condition or results of operations, it is possible that
these investigations did not reveal all environmental liabilities or their extent, and there may be material
environmental liabilities of which we are unaware. Upon completion of each project, the relevant
environmental authorities will inspect the site to ensure compliance with all applicable environmental
standards and prepare a report to confirm such compliance. In the past, we experienced delays in
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completing environmental inspections for our hotel and restaurant at China South City Shenzhen. For
further information, please see “Business — Environmental Matters.” In order to comply with
applicable environmental laws, rules and regulations, we have adopted certain measures to improve our
internal control procedures. Please see “Business — Compliance — Internal Control Procedures.”
However, we cannot assure you that such internal control procedures will be effective in preventing non-
compliance. If any portion of the project is found to be non-compliant with relevant environmental
standards or if we are unable to obtain necessary licenses for releasing contaminants, we may be subject
to suspension of a portion of our operations as well as fines and penalties.

In previous years, we engaged in advertising services without proper authorization, which could
subject us to penalties

In fiscal years 2007, 2008 and 2009, we had an advertising subsidiary, Shenzhen China South City
Advertising, that provided advertising services at China South City Shenzhen for our tenants, including
the rental of advertising space on billboards and the sale of advertising space in newsletters. However,
we did not properly obtain the required registration certificates for the billboards from the Longgang
District Management Department and the State Administration for Industry and Commerce. In April
2008, we ceased to enter into new contracts for the rental of advertising space on billboards but
continued to provide advertising space under existing contracts until the expiration of these contracts in
May 2009. We currently outsource these advertising services to an independent third party.

During the Track Record Period, we also generated revenue through our advertising subsidiary
from sales of advertising space in our newsletters. Our advertising subsidiary did not possess the
necessary license to conduct advertising services, such as the sales of advertising space in newsletters,
and discontinued these activities as of April 1, 2008. Although we still publish newsletters, we no
longer charge a fee to tenants to place advertisements in the publications.

In fiscal years 2007, 2008 and 2009, our revenues from billboard rental and newsletter activities
were HK$0.8 million, HK$1.6 million and HK$0.3 million, respectively. If the relevant regulatory
authorities were to take the position that our previous operations were in violation of existing rules and
regulations, we could be subject to penalties, including confiscation of earnings, an order to cease
operation of such activities, and monetary fines in the range of RMB30,000 to RMB9.8 million. We
have adopted certain measures to improve our internal control procedures. Please see “Business —
Compliance — Internal Control Procedures.” However, we cannot assure you that such internal control
procedures will be effective in preventing non-compliance with relevant statutory requirements and other
rules and regulations in the future.

In the past, we have experienced certain incidents of non-compliance with respect to statutory
requirements and rules and regulations and if we are unable to effectively comply with such rules
and regulations or fail to effectively manage our growth, our business, results of operations and
financial condition could suffer

We have experienced certain incidents of non-compliance with respect to statutory requirements
and rules and regulations, including those with respect to pre-sale permits, lease registrations, temporary
trade center certificates and advertising registrations. Although we have implemented certain measures to
improve our internal controls, any failure to manage our operations effectively in the future could
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adversely affect our business, results of operations and financial condition. For additional information on
the measures we have implemented to improve our internal controls, please see “Business —
Compliance — Internal Control Procedures.”

We anticipate expanding the scope of our operations significantly in the coming years. Managing
our growth and implementing necessary internal controls will continue to result in substantial demands
on our management, operational and other resources. Managing our future growth will require us to,
among other things:

e train, manage and appropriately expand our human resources and other components of our
business on a timely and effective basis; and

e implement and maintain adequate management controls.

We cannot assure you that we will be able to manage our expanding operations effectively or that
we will be able to continue to grow.

We are a holding company and rely on dividends paid by our subsidiaries for our funding
requirements

As a holding company, we depend upon the receipt of dividends from our subsidiaries to pay
dividends to our Shareholders and satisfy our obligations. The ability of our direct and indirect
subsidiaries to pay dividends to their shareholders (including us) is subject to relevant shareholders’
agreements or constitutional documents and restrictions contained in the loan agreements of such
subsidiaries or other instruments. For example, certain loan agreements of our subsidiaries contain
certain covenants that limit their ability to pay dividends to us until the loans are repaid, or unless
certain net profit thresholds are satisfied, or, in certain cases, limit their ability to pay dividends to us if
the amount of the dividends exceed 30% of their after-tax profits.

In addition, the ability of our subsidiaries in the PRC to pay dividends to their shareholders is
subject to the requirements of PRC law. PRC regulations permit payment of dividends only out of
accumulated profits as determined in accordance with PRC accounting standards and regulations.
Dividends may not be paid until cumulative prior years’ losses are made up. As a result, if our
subsidiaries in the PRC incur losses, such losses may impair their ability to pay dividends or other
distributions to us, which would restrict our ability to pay dividends and to service our indebtedness.
Our PRC subsidiaries are required to make monthly contributions to the social security plan maintained
for their employees, consisting of pension benefits, personal injury insurance and medical and
unemployment benefits. In addition, each of our PRC subsidiaries is also required to set aside at least
10% of its after-tax profits based on PRC accounting standards each year to its general reserves or
statutory capital reserve fund until the cumulative amount of such reserves and fund reaches 50% of its
registered capital. As of March 31, 2009, our statutory reserves for China South International amounted
to RMBI18.7 million, and our accumulated profits that were unrestricted and were available for
distribution amounted to RMB3.00 billion. Our statutory reserves are not distributable as cash dividends.

At present, our PRC subsidiaries are also required to pay a 7% withholding tax on the interest paid
under any shareholder loans and to provide evidence of this and other documents before they can make
payments of interest and principal on shareholder loans in foreign currency. Please see “— Risks
Relating to Doing Business in the PRC — Restrictions on foreign currency exchange may limit our
ability to obtain and remit foreign currency or to utilize our revenues effectively.”
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Sales of our properties are subject to land appreciation tax and income tax

Our sales of trade center units are subject to land appreciation tax in the PRC. In addition, sales of
residential properties in our properties planned for future development may be subject to land
appreciation tax. Land appreciation tax is payable on the gain, representing the balance of the proceeds
received on such sale, after deducting various prescribed items, including sums paid for acquisition of
land-use rights, the direct costs and expenses of the development of the land and construction of
buildings and supplementary facilities or the appraised price of any previous buildings and structures
existing on the land and taxes related to the assignment of the real property. Under applicable PRC laws
and regulations, land appreciation tax is chargeable on the gain at progressive rates ranging from 30% to
60%. Property developers enjoy an additional deduction which is equal to 20% of the sums paid for
acquisition of land-use rights and the direct costs of land development and construction of new buildings
and supplementary facilities.

The Shenzhen municipal tax authority did not impose the land appreciation tax until November
2005. Since November 2005, it has levied the land appreciation tax at the rate of 0.5% against the total
sales proceeds of our commercial properties. Accordingly, starting in November 2005, we have paid
such land appreciation tax expenses based on the total sales amount of the contracts we entered into
with purchasers of trade center units for each fiscal year at the rate of 0.5% set by the Shenzhen
municipal tax authority. In fiscal years ended March 31, 2007, 2008 and 2009, we paid land
appreciation tax to the Shenzhen municipal tax authority in the amounts of HK$0.3 million, HK$0.3
million and HK$0.3 million, respectively. On December 28, 2006, the State Administration of Taxation
issued the Notice on Administration of the Settlement of Land Appreciation Tax of Property
Development Enterprises, or the LAT Notice, which became effective on February 1, 2007. The LAT
Notice provides that land appreciation tax should be settled in stages during a real estate development
project and sets forth, among other things, methods of calculating land appreciation tax and a time frame
for settlement of land appreciation tax. Since February 2007, the date of the LAT Notice’s
implementation, we have accrued all land appreciation tax payable on our property sales and transfers
since November 2005 in accordance with the progressive rates specified in relevant tax laws. However,
the relevant tax authorities have yet to commence the assessment of our land appreciation taxes in order
to collect the additional tax payments from us, and, therefore, we have not made the additional payments
of land appreciation tax during the Track Record Period. In fiscal years ended March 31, 2007, 2008
and 2009, we made provisions for land appreciation tax in the amount of HK$7.4 million, HK$20.4
million and HK$17.7 million, respectively. Our cash flows and financial condition will be affected if the
PRC tax authorities do proceed to collect the land appreciation tax for which we have made provisions.
In addition, provisioning for land appreciation tax requires our management to use a significant amount
of judgment with respect to the appreciation of land value and the allowability of deductible items for
income tax purposes. If the land appreciation tax provisions we have made are substantially lower than
the actual land appreciation tax amounts assessed by the tax authorities, our results of operations and
cash flows will be materially and adversely affected.

The implementation of the PRC Enterprise Income Tax Law may significantly increase our income
tax expenses

On March 16, 2007, the PRC National People’s Congress, the PRC legislature, adopted a new tax
law, the Enterprise Income Tax Law of the People’s Republic of China (H % N AN E 4> 35 r 15 B 1)
(the “Enterprise Income Tax Law”), which became effective January 1, 2008. On December 6, 2007,
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the State Council issued the Implementation Regulations of the Enterprise Income Tax Law (the
“Implementation Regulations™), which also became effective January 1, 2008. The Enterprise Income
Tax Law imposes a uniform tax rate of 25% for all enterprises incorporated or resident in China,
including foreign investment enterprises, and eliminates many tax exemptions, reductions and
preferential treatments formerly applicable to foreign investment enterprises. However, the Enterprise
Income Tax Law grandfathers preferential tax treatments for foreign investment enterprises established
before March 16, 2007. For foreign investment enterprises that are currently enjoying the preferential
tax rate of 15%, their applicable tax rate will be gradually phased into the new 25% tax rate during a
five-year transitional period. Although seven of our PRC subsidiaries located in Shenzhen, which
accounted for substantially all of our revenue and operating profit during the Track Record Period,
enjoyed the preferential enterprise income tax rate of 15% on their taxable income for the years prior to
2008, since they are located outside of the Shenzhen Special Economic Zone, we cannot assure you that
their tax rate increase will continue to be gradual over a matter of five years as prescribed by the
Enterprise Income Tax Law. In addition, since our seven subsidiaries are located outside of the
Shenzhen Special Economic Zone, the preferential tax rate imposed by the Shenzhen tax authority prior
to 2008 is not recognized under national laws and regulations governing enterprise income tax and may
be subject to challenge by higher tax authorities. Our corporate income tax would have increased by
zero, zero and HK$5.6 million for the fiscal years ended March 31, 2007, 2008 and 2009, respectively,
if our seven subsidiaries did not enjoy a preferential tax rate during the Track Record Period. A sudden
increase in tax rates on our PRC subsidiaries or a demand by the relevant tax authority for retroactive
payment of taxes may materially adversely affect our financial condition and results of operations.

Under the Enterprise Income Tax Law and Implementation Regulations, if we are deemed to be a
non-PRC tax resident enterprise without an office or premises in the PRC, a withholding tax at the rate
of 10% will be applicable to any dividends paid to us by our subsidiaries, unless we are entitled to
reduction or elimination of such tax, including by tax treaty. According to a tax treaty between the PRC
and Hong Kong, dividends paid by a foreign-invested enterprise in China to a shareholder incorporated
in Hong Kong will be subject to withholding tax at a rate of 5% if the Hong Kong shareholder directly
holds a 25% or more interest in the PRC enterprise. We cannot assure you, however, that the current tax
treaties in place between the PRC and Hong Kong will remain in place or that we will continue to be
able to enjoy a reduced withholding tax on dividends we receive from our PRC subsidiaries.

Any occurrence or recurrence of severe acute respiratory syndrome, or SARS, avian influenza,
influenza A HINI1 or other widespread public health problems could adversely affect our business,
financial condition and results of operations

In 2003, there was an outbreak of SARS in Hong Kong, China, other Asian countries and Canada.
The SARS outbreak had a significant adverse impact on the economies of many of the countries
affected. During the outbreak of SARS in early 2003, certain segments of the real estate markets in
Hong Kong and China, including the Greater Pearl River Delta, experienced declining average
occupancy rates and rental rates. The occurrence of SARS in Guangdong Province in 2003 was
estimated by the Department of Statistics of Guangdong Province to have lowered the province’s GDP
by 1.2%. There have been media reports regarding the spread of the H5N1 virus, or avian influenza,
among birds and in particular poultry, as well as some isolated cases in countries outside Hong Kong
and China of transmission of the virus to humans. Further, the World Health Organization in June 2009
raised its pandemic alert level to 6, its highest level, in response to an outbreak of influenza A caused
by the HINI1 virus that resulted in a number of confirmed cases worldwide. We cannot assure you that
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there will not be a serious outbreak of a contagious disease in the PRC in the future. A renewed
outbreak of SARS, pandemic avian influenza, influenza A HINI1 or other widespread public health
problems in the PRC could have a material adverse effect on the PRC economy and its property market
generally, and on our business, financial condition and results of operations.

We may have to forfeit land being developed if we do not comply with the terms of the land grant
contract

Under PRC law, if a developer fails to develop land according to the terms of the land grant
contract (including those relating to payment of fees, land use or the time for commencement and
completion of the development of the land), the relevant land administration authorities may issue a
warning to or impose a penalty on the developer or require the developer to forfeit the land. We have
not received such a warning or been subject to such a penalty or threat of forfeiture in the past.
However, we cannot assure you that circumstances leading to possible forfeiture of land or delays in the
completion of an integrated logistics and trade center development will not occur in the future. For
example, we have one parcel of land at China South City Shenzhen with a site area of approximately
54,600 square meters which we have not developed according to the schedule set forth in the related
land grant contract. We are currently awaiting the Shenzhen Municipal Bureau of Land Resources and
Housing Management to sign a supplementary land grant contract to extend this development schedule.
However, we cannot assure you that we will be able to do so or that we will not receive a warning or
face forfeiture in relation to this parcel land in the future. Based on the advice of our PRC legal counsel,
Commerce & Finance Law Offices, if we are unable to extend the development schedule for this parcel
of land and it is classified as idle land, the maximum possible idle fees will be less than RMB3.3
million and, if we are unable to enter into a supplementary land grant contract, this land may be subject
to forfeiture. If we cannot extend the development schedule of this land before the Listing, the Founding
Shareholders will indemnify the Company for any payment of idle fees or other losses as a result of
forfeiture. For further information, please see ‘“Business — Land-Use Rights and Building Ownership
Rights — China South City Shenzhen.”

In addition, although the local government is responsible in the master agreement for relocating
existing residents on the land and associated relocation expenses, the local government may experience
delays in its negotiation process with the original occupants of the land which may result in delays in
the development of our properties planned for future development in Nanchang and Nanning. With
respect to our properties planned for future development in Nanchang and Nanning, we will be
responsible for land payments only following the successful relocation of existing residents by and at
the cost of the local government.

RISKS RELATING TO DOING BUSINESS IN THE PRC

Economic, political and social conditions, as well as government policies in China could have a
material adverse effect on our business, results of operations and financial condition

All of our business is conducted in, and all of our revenues are derived from, China.

The economy of China differs from the economies of most developed countries in many respects,
including, but not limited to: structure; governmental involvement; level of development; growth rate of
GDP; capital re-investment; allocation of resources; control of foreign currency; and rate of inflation.
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The economy of China has been transitioning from a planned economy to a market-oriented
economy. Although in recent years the PRC Government has implemented measures emphasizing the
utilization of market forces for economic reform, a substantial portion of productive assets in China is
still owned by the PRC Government. In addition, the PRC Government continues to play a significant
role in regulating industries by imposing industrial policies. It also exercises significant control over
China’s economic growth through allocating resources, controlling payment of foreign currency-
denominated obligations, setting monetary policy and providing preferential treatment to particular
industries or companies.

Policies and other measures taken by the PRC Government to regulate the economy could have a
significant negative impact on economic conditions in China, with a resulting negative impact on our
business. For example, our business, results of operations and financial condition may be materially and
adversely affected by:

e new laws and regulations and the interpretations of those laws and regulations;
e the introduction of measures to control inflation or stimulate growth;
e changes in the rate or method of taxation; or

e the imposition of additional restrictions on currency conversions and remittances abroad.

Previous macroeconomic measures taken by the PRC Government to manage economic growth
could have adverse economic consequences, and recent fiscal stimulus measures may not be
successful in offsetting a decline in the rate of economic growth in the PRC

In previous years, the PRC Government had periodically taken measures to slow economic growth
to a more manageable level, in response to concerns about China’s historical high growth rate in
industrial production, bank credit, fixed investment and money supply. These measures have included
macroeconomic measures to control perceived overinvestment in the real property market. More
recently, along with a decline in economic growth worldwide, the rate of growth of the PRC economy
has slowed down. In 2008, China’s real GDP grew by a rate of an estimated 9.8% as compared to a rate
of 11.9% in 2007. In response to the current global economic downturn, and a resulting slowdown in the
PRC economy, the PRC Government has adopted increasingly flexible macroeconomic policies,
including an announced fiscal stimulus package, aimed at offsetting the slowdown brought by the
financial crisis. These policies include measures specifically designed to encourage development of the
domestic property market, which represents a reversal on policies implemented since 2003 designed to
tighten control on the real property market. However, we cannot assure you that the PRC Government’s
fiscal stimulus package will be successful in offsetting the slowdown resulting from the current
economic downturn and deterioration in the global credit markets, or that restrictive measures already in
place will not adversely affect our business.

The PRC legal system has inherent uncertainties that could negatively impact our business

Our business is operated through, and our revenues are generated by, our operating subsidiaries in
the PRC. Substantially all of our assets are located in the PRC. The PRC legal system is based on
written statutes. Prior court decisions may be cited for reference but have limited precedential value.
Since 1979, the PRC Government has issued laws and regulations dealing with economic matters such
as foreign investment, corporate organization and governance, commerce, taxation and trade. However,
because these laws and regulations are relatively new, and because of the limited volume of published
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cases and their nonbinding nature, interpretation and enforcement of these laws and regulations involve
uncertainties. In addition, as the legal system in China develops, changes in such laws and regulations,
their interpretation or their enforcement may have a negative effect on our business, financial condition
and results of operations.

We are subject to risks of fluctuations in the exchange rate between the Renminbi and foreign
currencies

From 1994 until recently, the conversion of Renminbi into U.S. dollars was based on rates set by
the People’s Bank of China, which were set daily based on the previous day’s PRC interbank foreign
exchange market rate and current exchange rates on the world financial markets. On July 21, 2005, the
People’s Bank of China announced a reform of its exchange rate system and revalued the Renminbi to
RMB8.11:US$1.00. Under the reform, the Renminbi would no longer be effectively linked to the United
States dollar but instead would be allowed to fluctuate within a narrow and managed band against a
basket of foreign currencies. We cannot assure you that such exchange rate will not fluctuate widely
against the U.S. dollar, Hong Kong dollar or any other foreign currency in the future. The PRC
Government may adopt further reforms of its exchange rate system, including making the Renminbi
freely convertible in the future. However, we cannot predict if or when these further reforms will occur.
Although currently substantially all of our revenues, expenses and bank loans are denominated in
Renminbi, we do have loans from our Shareholders that are denominated in Hong Kong dollars, and the
Notes that are denominated in U.S. dollars. Fluctuation of the value of Renminbi will affect the amount
of our non-Renminbi debt service in Renminbi terms since we have to convert Renminbi into non-
Renminbi currencies to service our foreign debt. Since our income and profits are denominated in
Renminbi, any appreciation of Renminbi will also increase the value of, and any dividends payable on,
our Shares in foreign currency terms. Conversely, any depreciation of Renminbi will decrease the value
of, and any dividends payable on, our Shares in foreign currency terms.

Restrictions on foreign currency exchange may limit our ability to obtain and remit foreign
currency or to utilize our revenues effectively

We currently receive substantially all of our revenues in Renminbi through our ownership and
operation of China South City Shenzhen. However, certain of our expenses, including labor costs for our
employees in Hong Kong, rental expenses for our office space in Hong Kong and advertising expenses
for advertising in Hong Kong and overseas media are denominated in foreign currencies, mostly Hong
Kong dollars and U.S. dollars. As a result, any restriction on currency exchange may limit our ability to
use revenues generated in Renminbi to pay our foreign currency denominated expenses and service and
repay our foreign currency denominated indebtedness. Our ability to satisfy our foreign currency
denominated debt obligations depends upon the ability of our subsidiaries incorporated in the PRC to
obtain and remit sufficient foreign currency. Our subsidiaries incorporated in the PRC must present
certain documents to the designated foreign exchange bank before they can obtain and remit foreign
currency out of the PRC (including, in the case of dividends, evidence that the relevant PRC taxes have
been paid and, in the case of shareholder loans, evidence of the registration of the loan with the State
Administration for Foreign Exchange). We cannot assure you that our subsidiaries incorporated in the
PRC will not encounter difficulty in the future when undertaking these activities. If our PRC
subsidiaries are unable to remit dividends to us, we would be unable to make payments of interest and/
or principal on our foreign currency denominated indebtedness.
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We may face PRC regulatory risks relating to our Share Option Scheme

On March 28, 2007, the State Administration for Foreign Exchange issued the Application
Procedures of Foreign Exchange Administration for Domestic Individuals Participating in Employee
Stock Holding Plan or Stock Option Plan of Overseas-Listed Company, or the Stock Option Rules.

Under the Stock Option Rules, PRC citizens who are granted stock options and other types of
stock-based awards by an overseas publicly listed company are required, through an agent of the
overseas publicly listed company, generally its PRC subsidiary or a financial institution, to obtain
approval from the local State Administration for Foreign Exchange branch.

If we are unable to comply with these rules, we may be subject to the relevant penalties and may
become subject to more stringent review and approval processes with respect to our foreign exchange
activities, such as our PRC subsidiaries’ payment of dividends to us or borrowing of foreign currency
loans, which would adversely affect our business and financial condition. None of the recipients of
Share Options under our current Share Option Agreements are required to obtain approval from the local
State Administration for Foreign Exchange branch because none of these recipients is a PRC citizen. We
may face regulatory risks relating to our Share Option Scheme, however, if we grant share options to
PRC citizens in the future.

RISKS RELATING TO THE GLOBAL OFFERING

An active trading market for our Shares may not develop, which could have a material and
adverse effect on our Share price and on your ability to sell your Shares

Prior to the Global Offering, there has been no public market for the Shares. The initial public
offering price range per Share was the result of negotiations among us and the Joint Bookrunners, on
behalf of the Underwriters, and the Offer Price may differ significantly from the market price of the
Shares following the Global Offering. We have applied to list and trade the Shares on the Stock
Exchange. However, a listing on the Stock Exchange does not guarantee that an active, liquid public
trading market for the Shares will develop following the Global Offering or in the future. If an active
public market for our Shares does not develop after the Global Offering, the market price and liquidity
of our Shares may be adversely affected. Investors may not be able to resell their Shares at or above the
Offer Price or at all.

As the Offer Price is higher than the net tangible asset value per Share, you will experience
immediate dilution in the value of the Shares purchased by you

The Offer Price will be higher than the net tangible asset value per Share of the outstanding Shares
issued to the existing Shareholders. Therefore, subscribers and purchasers of our Shares in the Global
Offering will experience an immediate dilution in pro forma consolidated net tangible asset value per
Share as of March 31, 2009 to HK$1.23 (based on the maximum Offer Price of HK$2.10, and assuming
the Over-allotment Option is not exercised), and the existing Shareholders will receive an increase in the
pro forma net tangible asset value per share of their Shares. If the Underwriters exercise their Over-
allotment Option or if the Share Options are exercised or we issue additional Shares in the future, you
may experience further dilution.
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The market price and trading volume for our Shares may be volatile

The price and trading volume of our Shares may be highly volatile and may not always accurately
reflect the underlying value of our business. Factors such as variations in our revenues, net profit and
cash flows and announcements of new investments, strategic alliances and/or acquisitions, could cause
the market price of our Shares to change substantially. Any such developments may result in large and
sudden changes in the volume and price at which our Shares will trade and investors may realise less
than the original sum invested. We cannot assure you that these developments will not occur in the
future. In addition, shares of other companies listed on the Stock Exchange have experienced substantial
price volatility in the past, and it is possible that our Shares will be subject to changes in price that may
not be directly related to our financial or business performance.

Substantial future sales or perceived sales of our Shares in the public market could cause the price
of our Shares to decline

Sales of our Shares in the public market after the Global Offering, or the perception that these
sales could occur, could cause the market price of our Shares to decline. Upon completion of this Global
Offering, we will have 6,000,000,000 Shares outstanding, or 6,411,750,000 Shares outstanding if the
Underwriters exercise their Over-allotment Option and if the Share Options are exercised in full. Holders
of our Shares, including holders of Share Options, will be able to sell their Shares upon the expiration
of certain lock-up periods. Please see “Underwriting.” We cannot predict what effect, if any, market
sales of securities held by our significant Shareholders or any other Shareholders or the availability of
these securities for future sale will have on the market price of our Shares.

We cannot assure you of the accuracy or comparability of official government facts and statistics
contained in this Prospectus with respect to the PRC, the PRC’s economy or the real estate and
logistics industries

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

Due to possibly flawed or ineffective collection methods or discrepancies between published
information and market practice and other problems, the official government statistics in this Prospectus
relating to the PRC economy and the real estate and logistics industry sectors in the PRC may be
inaccurate or may not be comparable to statistics produced for other economies and should not be
unduly relied upon. Further, we cannot assure you that they are stated or compiled on the same basis or
with the same degree of accuracy as may be the case in other countries. In all cases, investors should
give consideration as to how much weight or importance they should attach to or place on such official
government facts or statistics.
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We cannot guarantee that we will pay dividends

Any declaration of dividends will be proposed by our Directors and the amount of any dividends
will depend on various factors, including, without limitation, market conditions, our strategic plans and
prospects, our business opportunities, our financial condition and operating results, working capital
requirements and anticipated cash needs, contractual restrictions and obligations, payments by
subsidiaries of cash dividends to us and legal, tax and regulatory restrictions, and other factors that the
Directors deem significant from time to time. For further details of our dividend policy, please see

)}

“Financial Information — Dividend Policy.” We have not declared or paid a dividend since our

incorporation. We cannot guarantee if and when we will pay dividends in the future.

It may be difficult to effect service of process upon us or our Directors or to enforce any
judgments obtained from non-PRC courts

Our operations are conducted and substantially all of our assets are located within China. Our
Directors reside in Hong Kong and China, where substantially all of their assets are located. Investors
may experience difficulties in effecting service of process upon us, our Directors or our senior
management in China and it may not be possible to effect such service of process outside China. In
addition, our PRC legal counsel, Commerce & Finance Law Offices, has advised us that China does not
have treaties with the United States and many other countries providing for reciprocal recognition and
enforcement of court judgments. Therefore, recognition and enforcement in China of judgments of a
court in the United States or certain other jurisdictions may be difficult or impossible.
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DIRECTORS’ RESPONSIBILITY FOR THE CONTENTS OF THIS PROSPECTUS

This Prospectus includes particulars given in compliance with the Companies Ordinance, the
Securities and Futures (Stock Market Listing) Rules of Hong Kong (Chapter 571V of the Laws of Hong
Kong) and the Listing Rules for the purpose of giving information to the public with regard to our
Company. The Directors collectively and individually accept full responsibility for the accuracy of the
information contained in this Prospectus and confirm, having made all reasonable enquiries, that to the
best of their knowledge and belief there are no other facts the omission of which would make any
statement in this Prospectus misleading.

INFORMATION ON THE GLOBAL OFFERING

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

UNDERWRITING

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

The listing of our Shares on the Stock Exchange is sponsored by the Sole Sponsor. Pursuant to the
Hong Kong Underwriting Agreement, the Hong Kong Public Offering is fully underwritten by the Hong
Kong Underwriters. The International Offering is managed by the Joint Bookrunners. The International
Placing Agreement is expected to be entered into on or about September 23, 2009 subject to agreement
on the Offer Price between us and the Joint Bookrunners, on behalf of the Underwriters. If, for any
reason, the Offer Price is not agreed upon between us and the Joint Bookrunners, on behalf of the
Underwriters, the Global Offering will not proceed and will lapse. For further details of the
Underwriters and the underwriting arrangements, please see the section headed “Underwriting” in this
Prospectus.

DETERMINATION OF THE OFFER PRICE

The Offer Shares are being offered at the Offer Price which is expected to be determined by the
Joint Bookrunners, on behalf of the Underwriters, and us on the Price Determination Date.

If we and the Joint Bookrunners, on behalf of the Underwriters, are unable to reach an
agreement on the Offer Price on or before Monday, September 28, 2009, the Global Offering will
not become unconditional and will lapse.
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SELLING RESTRICTIONS

No action has been taken in any jurisdiction other than Hong Kong to permit any public offering
of the Offer Shares or the distribution of this Prospectus. Accordingly, without limitation to the
following, this Prospectus may not be used for the purpose of, and does not constitute, an offer or
invitation in any jurisdiction or in any circumstances in which such offer or invitation is not authorized
or to any person to whom it is unlawful to make such offer or invitation.

Each person acquiring the Offer Shares will be required, and is deemed by his acquisition of the
Offer Shares, to confirm that he is aware of the restrictions on offers of the Offer Shares described in
this Prospectus and that he is not acquiring, and has not been offered, any Offer Shares in circumstances
that contravene any such restrictions.

The distribution of this Prospectus and the offering and sale of the Offer Shares in other
jurisdictions are subject to restrictions and may not be made except as permitted under the applicable
securities laws of such jurisdictions pursuant to registration with or authorization by the relevant
securities regulatory authorities or an exemption therefrom.

APPLICATION FOR LISTING ON THE STOCK EXCHANGE

We have applied to the Listing Committee of the Stock Exchange for the granting of the listing of,
and permission to deal in, the Shares in issue and to be issued pursuant to the Global Offering
(including any additional Shares which may fall to be issued under the Over-allotment Option), the
Capitalization Issue and any Shares which may fall to be issued pursuant to the exercise of the Share
Options or the options which may be granted under the Share Option Scheme. Save as disclosed in this
Prospectus, no part of our Shares or loan capital is listed on or dealt in on any other stock exchange. At
present, we are not seeking or proposing to seek such listing of, or permission to deal in, our Shares or
loan capital on any other stock exchange.

HONG KONG REGISTER AND STAMP DUTY

All of the Shares issued and sold pursuant to applications made in the Hong Kong Public Offering
and the International Offering will be registered on our register of members in Hong Kong.

No stamp duty is payable by applicants in the Global Offering.
Dealings in the Shares will be subject to stamp duty in Hong Kong.

Unless we determine otherwise, dividends payable in Hong Kong dollars in respect of Shares will
be paid to the Shareholders listed on our Share register, by ordinary post, at the Shareholders’ risk, to
the registered address of each Shareholder.

SHARES WILL BE ELIGIBLE FOR ADMISSION INTO CCASS

Subject to the granting of listing of, and permission to deal in, the Shares on the Main Board of
the Stock Exchange and our compliance with the stock admission requirements of HKSCC, the Shares
will be accepted as eligible securities by HKSCC for deposit, clearance and settlement in CCASS with
effect from the Listing Date or such other date as determined by HKSCC. Settlement of transactions
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between participants of the Stock Exchange is required to take place in CCASS on the second business
day after any trading day. All activities under CCASS are subject to the General Rules of CCASS and
CCASS Operational Procedures in effect from time to time. Investors should seek the advice of their
stockbrokers or other professional advisors for details of the settlement arrangements that may affect
their rights and interests. All necessary arrangements have been made for the Shares to be admitted into
CCASS.

PROFESSIONAL TAX ADVICE RECOMMENDED

Potential investors in the Global Offering are recommended to consult their professional advisors if
they are in any doubt as to the taxation implications of subscribing for, purchasing, holding, disposing
of, dealing in, or exercising any rights in relation to, our Shares. None of our Company, the Sole
Sponsor, the Sole Global Coordinator, the Joint Bookrunners, the Underwriters, any of their respective
directors or any other person or party involved in the Global Offering accepts responsibility for any tax
effects on, or liabilities of, any person resulting from the subscription, purchase, holding, disposition of,
dealing in, or exercising any rights in relation to, our Shares.

PROCEDURE FOR APPLICATION FOR HONG KONG PUBLIC OFFER SHARES

The procedure for applying for Hong Kong Public Offer Shares is set out in the section headed
“How to Apply for Hong Kong Public Offer Shares™ and on the relevant Applications Forms.

STRUCTURE OF THE GLOBAL OFFERING

Details of the structure of the Global Offering, including its conditions, are set out in the section
headed ““Structure of the Global Offering.”

ROUNDING

Certain amounts and percentage figures included in this Prospectus have been subject to rounding
adjustments, or have been rounded to one decimal place. Any discrepancies in any table, chart or
elsewhere between totals and sums of amounts listed therein are due to rounding.

EXCHANGE RATES

Our subsidiaries’ financial information is first prepared in Renminbi and then translated into Hong
Kong dollars at (1) the following year-end exchange rates for balance sheet data and (2) the following
average exchange rates for income statement data.

As of and for the Fiscal Year Ended March 31,

2007 2008 2009
Period-end RMB : HK$
exchangerate . ..................... 1.0115 1.1099 1.1341
Period average
RMB : HKS$ exchange rate . ............ 0.9852 1.0466 1.1323

Translations of Renminbi into Hong Kong dollars over the entire Track Record Period are
translated at a rate of RMB1.00 : HK$1.1323. Translations of Renminbi into Hong Kong dollars after
March 31, 2009 are translated at a rate of RMB1.00 : HK$1.1351.
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Unless otherwise specified, amounts denominated in RMB and HK$ have been translated, for
illustration purposes only, into US$ at RMB6.85 : US$1.00 and HK$7.75 : US$1.00. No representation
is made that any amounts in RMB, HK$ or US$ can be, or could have been at the relevant dates,

converted at the above rates or any other rates, or at all.
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DIRECTORS AND PARTIES INVOLVED IN THE GLOBAL OFFERING

DIRECTORS

Executive Directors

Name Address Nationality
Mr. CHENG Chung Hing . . .. ... .. 20B, The Mayfair Chinese

1 May Road

Hong Kong
Mr. LEUNG Moon Lam. . ........ Flat A, 4/F, Block 6 Chinese

Julimount Garden
1-5 Hin Tai Street
Shatin

New Territories
Hong Kong

Professor XU Yang . ... ......... 14D, Block 8 Chinese
Xiangyu City Garden
No. 66 Nongyuan Road
Futian, Shenzhen

Guangdong

China
Non-executive Directors
Name Address Nationality
Dr. MA Kai Cheung SBS, BBS . .. .. Duplex D, 2/F Chinese

Emperor Place
7 Oxford Road
Kowloon Tong
Kowloon
Hong Kong

Mr. SUN Kai Lit Cliff BBS, JP. . . .. Flat A & B, 20/F Chinese
Block E
Wylie Court
21 Wylie Path
Kowloon
Hong Kong

— 64 —



DIRECTORS AND PARTIES INVOLVED IN THE GLOBAL OFFERING

Name

Address

Nationality

Dr. MA Wai Mo

House No. 11

Chinese

Deerhill Avenue
Deerhill Bay
No. 4699

Tai Po Road
Tai Po Kau

Tai Po

New Territories
Hong Kong

Independent Non-executive Directors

Name Address Nationality

Mr. SHI Wan Peng .. ........... 801, Block 8
Cuiwei West Lane
Wanshou Road
Haidian District
Beijing
China

Chinese

Mr. LEUNG Kwan Yuen Andrew No. 52 La Salle Road Chinese
SBS, JP . ... Kowloon Tong
Hong Kong
Mr. LI Wai Keung. . . ........... Flat 1, 11/F, Block C Chinese
Beverly Hill, 6 Broadwood Road

Happy Valley, Hong Kong
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PARTIES INVOLVED

Sole Global Coordinator Merrill Lynch International
Merrill Lynch Financial Centre
2 King Edward Street
London
EC1A 1HQ
England

Sole Sponsor Merrill Lynch Far East Limited
15/F, Citibank Tower
3 Garden Road
Central
Hong Kong

Joint Bookrunners Merrill Lynch International
Merrill Lynch Financial Centre
2 King Edward Street
London
EC1A 1HQ
England

BOCI Asia Limited

26/F, Bank of China Tower
1 Garden Road

Central

Hong Kong

Joint Lead Managers Hong Kong Public Offering
Merrill Lynch Far East Limited
15/F, Citibank Tower
3 Garden Road
Central
Hong Kong

BOCI Asia Limited

26/F, Bank of China Tower
1 Garden Road

Central

Hong Kong
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This section contains information and statistics relating to China, the Chinese economy and the
industries in which we operate. The information and statistics set out in this section have been
extracted from various published sources and have not been independently verified by us, the Sole
Sponsor, the Sole Global Coordinator, the Joint Bookrunners, the Underwriters or any of their
respective affiliates or advisors. We make no representation as to the correctness or accuracy of such

information.

OVERVIEW OF THE PRC ECONOMY

Over the last decade, China has experienced significant economic growth, largely as a result of the
government’s post-1978 economic reforms. China’s accession to the World Trade Organization, or the
WTO, in 2001 has further accelerated the reform of the PRC economy. In the past five years, China’s
GDP has increased from approximately RMB15,987.8 billion in 2004 to approximately RMB30,067.0
billion in 2008 at a compound average growth rate, or CAGR, of approximately 17.1%. In 2008, China’s
real GDP grew by 9.8% as compared to a growth rate of 11.9% in 2007.

The following table sets forth selected annual data relating to the PRC economy for the periods

indicated.
2004 2005 2006 2007 2008

Nominal GDP (RMB in billions) . . ... ........ 15,987.8 18,322.7 21,192.4 24,953.0 30,067.0
Real GDP growthrate . . .................. 10.1% 10.4% 11.6% 11.9% 9.8%
Per capita GDP (RMB). . .. ................ 12,336 14,053 16,165 18,934 22,640
Foreign direct investment (US$ in billions) . . . . . . 60.6 60.3 63.0 74.8 92.4
Fixed asset investment

(RMB in billions) .. ................... 7,047.7 8,877.4 11,000.0 13,732.3 17,229.1
Consumer price index . ................... 103.9 101.8 101.5 104.8 105.9
Unemploymentrate . . .. .................. 4.2% 4.2% 4.1% 4.0% 4.2%

Source: China Statistical Yearbook, National Bureau of Statistics of China, Central Intelligence Agency The World
Factbook.

REGIONAL GROWTH IN THE PRC ECONOMY
Guangdong Province

Guangdong Province is located in the heart of the Pearl River Delta, adjacent to Hong Kong to its
south. It covers a total area of approximately 179,757 square kilometers and had a population of
approximately 95.4 million as of December 31, 2008. The Pearl River Delta has been an important
economic region in China with significant development and growth over the past decades. In line with
the economic growth in Guangdong Province, the purchasing power of Guangdong residents has
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increased significantly over the years, which has supported the growth of the real estate market in
Guangdong Province. In 2008, the per capita GDP growth rate of Guangdong Province increased by
approximately 13.4% as compared to 2007. The table below sets forth selected economic statistics for
Guangdong Province for the years indicated.

2004 2005 2006 2007 2008
Nominal GDP (RMB in billions) . . ... ........ 1,886.5 2,236.7 2,616.0 3,108.4 3,569.6
As % of PRCGDP . ..................... 11.8 12.2 12.3 12.5 11.9
Per capita GDP (RMB). . . . ................ 20,876 24,438 28,332 33,151 37,588
Per capita GDP growthrate . ............... 17.3% 17.1% 15.9% 17.0% 13.4%
Consumer price index . ................... 103.0 102.3 101.8 103.7 105.6
Unemploymentrate . . .. .................. 2.7% 2.6% 2.6% 2.5% 2.6%

Sources: Guangdong Statistical Yearbook, Statistics Bureau of Guangdong Province.
Jiangxi Province

Jiangxi Province, located in the southern part of China with the Yangtze River as its northern
border, comprises approximately 167,000 square kilometers in area. According to China Statistical
Yearbook, by year end 2008, Jiangxi Province had a population of approximately 44.0 million. In 2008,
the per capita GDP growth rate of Jiangxi Province increased by approximately 16.6% as compared to
2007. The table below sets forth selected economic statistics of Jiangxi Province for the periods

indicated.
2004 2005 2006 2007 2008
Nominal GDP (RMB in billions) . . .. ......... 345.7 405.7 467.1 550.0 648.0
As % of PRCGDP . ........ ... ... ...... 2.2 2.2 2.2 2.2 2.2
Per capita GDP (RMB). . .. ................ 8,189 9,440 10,798 12,633 14,727
Per capita GDP growth rate . ............... 22.6% 15.3% 14.4% 17.0% 16.6%
Consumer price index . ................... 103.5 101.7 101.2 104.8 106.0
Unemployment rate . . .. .................. 3.6% 3.5% 3.6% 3.4% 3.4%

Source: China Statistical Yearbook, Statistics Bureau of Jiangxi Province, CEIC.
Guangxi Zhuang Autonomous Region

Guangxi Zhuang Autonomous Region, located in Southwest China, comprises approximately
236,700 square kilometers in area. Because of its shared border with Vietnam and its proximity to
Guangzhou and Hong Kong, Guangxi Zhuang Autonomous Region is an important commercial center
that provides China strategic access to Southeast Asia. According to the Statistics Bureau of Guangxi
Zhuang Autonomous Region, by December 31, 2008, Guangxi Zhuang Autonomous Region had a
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population of approximately 50.5 million. In 2008, the per capita GDP growth rate of Guangxi Zhuang
Autonomous Region increased by approximately 19.2%. The table below sets forth selected economic
statistics of Guangxi Zhuang Autonomous Region for the periods indicated.

2004 2005 2006 2007 2008
Nominal GDP (RMB in billions) . . . .......... 343.4 407.6 482.9 595.6 717.2
As % of PRCGDP . ..................... 2.1 2.2 2.3 2.4 2.4
Per capita GDP (RMB). . . . ................ 7,196 8,788 10,296 12,555 14,966
Per capita GDP growthrate . ............... 20.6% 22.1% 17.2% 21.9% 19.2%
Consumer price index . ................... 104.4 102.4 101.3 106.1 107.8
Unemploymentrate . . .. .................. 4.1% 4.2% 4.1% 3.8% 3.8%

Source: China Statistical Yearbook, Statistics Bureau of Guangxi Province.
THE TRADE CENTER MARKET IN THE PRC
Overview

Trade centers are wholesale markets in which groups of merchants can display and sell their goods.
The trade center market within China is highly fragmented, with a large number of trade centers that
vary widely in GFA and on industry focus. Many trade centers in China tend to specialize in one
industry sector, such as textile and clothing, leather and accessories, electronics, printing and metals
products and hardware. There are a limited number of trade centers in China with a GFA in excess of
400,000 square meters that offer products in more than one industry sector and have a comprehensive
range of supporting services and facilities. In the last five years, many wholesale trade centers have been
built in China. Most of these trade centers are clustered in industrial centers such as the Pearl River
Delta, the Yangtze River Delta and the Bohai-Ring surrounding Beijing regions, as well as in regional
transportation hubs throughout the country, for easy access to transportation systems. As a developer
and operator of large integrated logistics and trade centers, we sell and lease units in our trade centers,
which is consistent with the industry practice of other trade center developers and operators.

According to Colliers International, there is growing demand in China for trade centers that are
owned and operated by a single entity and are well-managed, integrated, large-scale and specialize in a
certain industry or industries. Due to reduced efficiencies and conflicts that could arise in trade centers
operated by several operators, trade centers with one operator tend to achieve relatively better
operational results and higher occupancy rates, leading to higher rental rates in the market. Trade centers
in China are also expected to increase in size and scope and may expand to include upstream and/or
downstream facilities and supporting services. In addition, due to increased competition in the market
with many trade centers planned for development in the near future, small, randomly scattered
specialized markets in downtown areas are combining and moving to suburban areas with good
transportation networks and opportunities for expansion. Specialized trade centers, or trade centers
focused on a particular industry or limited industries, play an important role in driving economic growth
as many city governments are increasingly developing urban planning schemes for the development of
retail facilities, which include specialized trade centers. Moreover, the growth in large-scale specialized
trade centers, in conjunction with China’s increasing presence as a global manufacturing and export
center, has increased the demand for trade centers with logistics services, as logistics services increase
efficiency in, and decrease transportation and logistical costs for, business transactions.
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The following table sets forth the total output and annual growth in output in 2007 compared to
2006 for selected industries in China.

Growth in Total

Total Output Output of

Type of Industry of Industry Industry
(RMB in billions) (%)

Electronics'? . . . . .. 3,922.4 18.6
Chemicals® . ... ... ... .. ... ... 3,092.0 30.7
Textile and clothing® . . ... .. ... ... ... . ... ... ... 2,633.4 22.6
Metal products . . . ... ... 1,144.7 34.2
Printing and paper products™ . . ... ... ... L. 844.3 25.2
Plastics . . ... .. 812.0 27.3
Leather and accessories . .. ... ... ... 515.3 24.2
Total . . . . 12,964.1 24.6

Source: China Statistical Yearbook.

(1 Includes communication equipment, computers and other electronic equipment.
2) Includes raw chemical materials, chemical products and chemical fibers.

3) Includes textiles and apparel, footwear and headgear.

4) Includes paper and paper products and printing, reproduction of recording media.

Trade centers are organized in a variety of configurations, generally according to industry sector.
This often depends on local market demands and proximity to certain manufacturing industries. The
table below sets forth some of the major trade centers in China that operate in the same industries
covered by our existing trade centers in the regions where we operate.

Commencement
Trade Center Province Date Industry Approximate GFA
(in square meters)

Huaqgiangbei. ... .......... Guangdong 1988  Electronics 280,000
Keqiao Textile Cities . . . . .. .. Zhejiang 1993 Textile 800,000
Shishi Clothing Base . . . ... .. Fujian 1995 Textile 550,000
Zhongda Textile Market. . . . .. Guangdong 1982  Textile 500,000
Humen Clothing Market. . . . .. Guangdong 1995 Textile 450,000
Qianqging Light Textile Raw

Material Market. . .. ... ... Zhejiang 1993  Textile 300,000
Zhanqgian Road Clothing

Wholesale Center. . .. ... .. Guangdong 1985 Textile 260,000
Guangdong Hardware City . . .. Guangdong 2003  Metal 900,000
Yongkang Hardware City

Zhejiang . ... ... ... ... Zhejiang 1992  Metal 600,000
Zhongshan Hardware and

Electrical Center . ........ Guangdong 2006 Metal 200,000
Guangdong International

Packaging & Printing City. .. Guangdong 2005 Printing 200,000
China Printing City . . . ... ... Zhejiang 2002  Printing 200,000
Huadu Shiling. .. .......... Guangdong 1983 Leather 500,000
Zhejiang Haining Leather

Clothing Center . ........ Zhejiang 1993 Leather 160,000

Source: Colliers International.
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The Trade Center Industry in Guangdong Province

Guangdong Province has become a major center of manufacturing in China. According to China
Statistical Yearbook, in 2008, Guangdong Province had a GDP of approximately RMB3,569.6 billion
and exports with a value of US$404.1 billion, which accounted for 11.9% and 28.3%, respectively, of
China’s total GDP and exports.

Many industries, including the textile and clothing, leather manufacturing, hardware and
construction materials, home appliances, electronics and furniture industries are located in the Greater
Pearl River Delta. Within Guangdong Province, Dongguan, Shenzhen and Huizhou are centers of
electronics and telecommunications equipment manufacturing. Zhuhai, Zhongshan, Shunde and
Jiangmen are centers for home appliances and other household consumer durables, non-durable products
and hardware products. Guangzhou, Foshan, Nanhai and Zhaoqing are centers for electricity, machinery,
steel, shipbuilding, textiles and construction materials. In addition, Guangzhou is an emerging area for
automobile manufacturing, software development and chemical manufacturing.

The following table sets forth the total output in 2007 and annual growth in output in 2007
compared to 2006 for selected industries in Guangdong Province covered by our existing trade centers.

Growth in Total

Total Output Output of

Type of Industry of Industry Industry
(RMB in billions) (%)

Electronics'” . . . . 1,337.7 12.5
Textiles and clothing™® . ... ... .. ... ... .. ... ....... 287.6 20.1
Chemicals™ . .. ... ... .. ... .. ... ... 274.6 26.9
Metal products . . . . ... ... 262.1 34.1
Plastics . . . . .. .. . e 202.4 29.3
Printing and paper products™ . . ... ... ... L. 151.8 23.6
Leather and accessories . .. ... ... ... 97.9 20.6
Total . . . . 2,614.0 18.8

Source: China City Statistical Yearbook.

() Includes communication equipment, computers and other electronic equipment.
2) Includes textiles and apparel, footwear and headgear.

3) Includes raw chemical materials, chemical products and chemical fibers.

4) Includes paper, paper products, printing and reproduction of recording media.

In Shenzhen, there are several wholesale trade centers, each of which cater to a specific industry,
such as electronics, clothing, furniture, leather or hardware.

According to Colliers International, there are six trade center projects in Shenzhen, each of which
specialize in one industry sector, and with GFA ranging from 45,000 square meters to over 300,000
square meters. The majority of these trade center projects had rental occupancy rates of over 90% as of
July 2009.
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The Trade Center Industry in Jiangxi Province

In 2008, Jiangxi Province had a GDP of RMB648.0 billion, which accounted for approximately
2.2% of China’s total GDP.

The following table sets forth the total output in 2007 and annual growth in output in 2007
compared to 2006 for selected industries in Jiangxi Province that we may focus on in our planned trade
center project in Nanchang.

Growth in Total

Total Output Output of

Type of Industry of Industry Industry
(RMB in billions) (%)

Processing of metals and minerals'” . ... ... ... ... ... . 222.3 59.0
Chemicals™™ . ... ... . ... ... .. 38.2 55.6
Textile and clothing™® . . ... ... ... ... ... ... .. .. ... 35.7 46.6
Manufacture of food and agricultural products. . . . ... ... .. 33.6 43.9
Electrical machinery and equipment. . ... .............. 21.8 25.1
Medical and pharmaceutical products. . ... ............. 30.5 96.0
Leather . ... ... .. ... .. 6.3 68.9
Plastics . .. ... .. e 5.8 68.7
Total . ... o 394.3 56.3

Source: China City Statistical Yearbook.

(1 Includes smelting and pressing of ferrous and non-ferrous metals and manufacture of non-metallic mineral products.
2) Includes raw chemical materials, chemical products and chemical fibers.

3) Includes textiles and apparel, footwear and headgear.

There are a variety of trade centers located in Nanchang, the capital city of Jiangxi Province.
Currently, the majority of trade centers in Nanchang are specialized, rather than comprehensive, in their
industry focus, and most of the trade centers focus on selling finished goods. According to the
Nanchang Municipal Statistical Bureau, as of the end of 2008, there were 30 markets in Nanchang with
a total annual transaction volume of RMB100 million.

The Nanchang trade center market is fragmented, with numerous small trade centers and, as of July
2009, approximately seven larger trade centers with total GFA of over 100,000 square meters and a
rental occupancy rate of approximately 90%. Several trade centers also provide logistics services. Many
of the trade centers in Nanchang are often limited to one industry sector. There are currently no large-
scale integrated trade centers in Nanchang.
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The Trade Center Industry in Guangxi Zhuang Autonomous Region

Guangxi Zhuang Autonomous Region is developing into a regional trade center due to its
proximity to ASEAN countries. In 2008, Guangxi Zhuang Autonomous Region had a GDP of
RMB717.2 billion and exports with a value of US$7.4 billion, which accounted for 2.4% and 0.5%,
respectively, of China’s total GDP and exports.

According to Colliers International, the manufacturing industries in Guangxi are focused on light
finished goods, such as clothing, footwear, furniture, and household appliances while the heavy
manufacturing and raw materials industries are less developed in the region. The automobile parts and
the decoration materials industries in Guangxi are also growing due to increased rates of real estate
development and urbanization.

The following table sets forth the total output in 2007 and annual growth in output in 2007
compared to 2006 for selected industries in Guangxi that we may focus on in our planned trade center
project in Nanning.

Growth in Total

Total Output Output of
Type of Industry of Industry Industry
(RMB in billions) (%)

Automobile and transport equipment . . ... ............. 107.4 29.6
Plastics and chemicals'™. .. ... ... ... .. .. ... . ... ... 36.1 30.9
Electrical machinery and equipment. . ... .............. 11.6 60.1
Medical and pharmaceutical products. . . . .............. 9.6 20.8
Textile and clothing® . . .. ... ... ... ... ... ... ... 7.3 20.2
Electronics . . ... ... ... .. 6.5 29.8
Leather . ... ... . .. . ... . 3.8 16.2
Metal products . . .. ... ... 3.3 44.1
185.6 30.4

Source: Guangxi Statistical Yearbook.
(D) Includes raw chemical materials, chemical products, chemical fibers, plastics and rubber.
2) Includes textiles and apparel, footwear and headgear.

Nanning, the capital of Guangxi Zhuang Autonomous Region, has traditionally not been a
manufacturing center but has instead focused on the service industry as a result of the rapid economic
development of the region. Although other industries are also present, they are limited in scope and are
relatively small in scale.

The existing trade centers in Nanning mostly cover the souvenirs, construction materials and
automobile markets. However, as the host of the annual China-ASEAN Expo, the city is exposed to
greater economic opportunities, and has started to develop and promote other industry sectors such as
textiles and Chinese medicine, according to Colliers International.

The Nanning trade center market is currently fragmented with a range of trade centers varying in
size and type of industries represented. The 26 largest trade centers with a total transaction volume of
RMB100 million each have total GFA of over 10,000 square meters. According to Colliers International,
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of the seven more established trade centers in Nanning, the average occupancy rate was approximately
90% as of July 31, 2009 and total GFA of the trade centers range from 18,200 square meters to over
100,000 square meters. Logistics services are also available on-site at many of the trade centers. Most of
the trade centers in Nanning are focused on one industry, with a lack of integrated, multi-industry trade
centers with supporting logistics and auxiliary services.

THE TRANSPORTATION AND LOGISTICS INDUSTRY IN CHINA
Overview

The logistics industry comprises the procurement, purchasing, inventory, warehousing, distribution
and transportation of goods and services from point of origin to point of consumption by the ultimate
consumer. Third party logistics is a relatively new industry in China. Traditionally, independent trucking
companies, warehouse operators, railway agencies, freight forwarders and carriers have provided
logistics services to enterprises in China. Of the enterprises registered as logistics services providers in
China in 2006, the majority were confined to a segment of the supply chain, such as warehousing or
point-to-point transportation, without the capability of providing comprehensive logistics services
encompassing all segments of their customers’ supply chain.

As foreign trade is more concentrated in China’s coastal regions, the main locations in China for
transportation and logistics services, including warehousing and distribution of goods, have traditionally
been the Greater Pearl River Delta and the Yangtze River Delta. These regions are in proximity to the
primary ports in China of Hong Kong, Shenzhen and Shanghai. However, as domestic trade in China
continues to grow and the number of trade centers increase at regional hubs of transportation to cater to
local markets, the need for transportation and logistics services will also increase in areas away from
China’s coastal regions.

Since its accession to the WTO in 2001, the PRC has adopted new liberalization policies in the
logistics industry, which is expected to have a significant positive impact on China’s transportation and
logistics industry. Foreign logistics providers are now permitted to operate transportation and logistics
services in China without geographic restrictions. The activities in China permitted of foreign logistics
providers include: (1) freight forwarding operations; (2) storage and warehousing operations; (3) road
freight transportation; (4) maritime transportation (subject to a limitation of 49% foreign equity
ownership for certain types of activities); (5) air transportation (subject to a maximum 35% foreign
equity ownership); and (6) wholesale and retail distribution of general goods.

Drivers for Growth

The major factors contributing to the growth in the logistics industry in China have been China’s
growing importance as a manufacturing and export center, as well as the overall growth in global trade,
which has been driven by growth in both domestic and foreign trade of the PRC.

China has taken advantage of its lower production costs and a plentiful supply of inexpensive labor
compared with more developed countries, and an increasingly sophisticated transportation infrastructure,
to become a manufacturing and export center. As exports from China grow as a result of increased
outsourcing of manufacturing to China, the number of manufacturing facilities in China and the amount
of foreign direct investment, particularly in the manufacturing industry, in China will continue to grow.
In 2008, the PRC was one of the major foreign trading nations in terms of trade volume, with total
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foreign trade volume of approximately US$2,561.6 billion, representing a 17.8% increase compared to
2007. According to China Statistical Yearbook 2008, in 2007, China ranked third in the world in terms
of the amount of exports and imports, after the United States and Germany. Between 2004 and 2008,
China’s exports and imports volumes grew at compounded annual growth rates of 24.6% and 19.2%,
respectively. China’s exports and imports in 2008 reached US$1,428.5 billion and US$1,133.1 billion,
respectively, representing increases of 17.3% and 18.5% compared to 2007. As exports and imports from
and into China continue to grow, logistics throughput in China is expected to increase.

The following table presents information relating to China’s foreign trade for the periods indicated.

2004 2005 2006 2007 2008
(in billions of US$, except for percentages)
EXports .. ... ... .. 593.3 762.0 968.9 1,217.8 1,428.5
Imports ... ... . 561.2 660.0 791.5 956.0 1,133.1
Balance of trade . ... ........ .. ... ... .. .. 32.1 102.0 177.5 261.8 295.4
Exports as percentage of imports. ... ......... 105.7% 115.5% 122.4% 127.4% 126.1%
Exports as percentage of GDP. . .. ... ........ 30.7% 34.2% 36.6% 37.5% 32.5%

Source: China Statistical Yearbook, National Bureau of Statistics of China.

The trend towards outsourcing logistics is another growth factor in the logistics industry in China.
The major factor for increased outsourced logistics activity is a desire to reduce logistics costs.
Although labor costs are low in China, processes are not streamlined, and information systems and
automated processes are undeveloped. The PRC Government is taking steps to improve the logistics
infrastructure. In 2007, the PRC spent a substantial amount on logistics assets and infrastructure. A
substantial portion of the expenses was for transportation improvements, particularly for the rail and
roadway infrastructure.

Further, the recent WTO accession agreement has allowed the logistics industry in the PRC to be
fully opened to foreign companies, which should increase demand for warehouses and logistics facilities
throughout China. Also driving demand for warehouses and logistics facilities is the increase in trade
and exports between China and Hong Kong resulting from the Closer Economic Partnership
Arrangement (“CEPA”) signed in 2003. Under CEPA, all goods made in Hong Kong (except certain
prohibited articles) can be exported to China and enjoy zero tariffs, and all goods made in China can be
exported to Hong Kong and enjoy zero tariffs. According to the Census and Statistics Department of the
Government of the Hong Kong Special Administrative Region, exports from Hong Kong to China
increased 4.8% in 2008 compared to 2007, and exports from China to Hong Kong increased 6.1% in
2008 compared to 2007.

Transportation
Freight is transported in China by means of rail, roadways, air and waterways and sea.

Rail. As a developing country, China relies heavily on rail for long-distance transportation. In
2007, 3,142.4 million tons of freight were transported by rail, an increase of 9.0% from 2,882.2 million
tons in 2006, and representing 13.8% of total cargo transportation. At the end of 2007, the PRC had
approximately 78,000 kilometers of railways. China’s Minister of Railways Liu Zhijun has stated that
from 2005 to 2010, China will build 19,800 kilometers of new railway lines and modernize 15,000
kilometers of existing railway lines.
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Roadways. Trucking is an important mode of short and long distance transportation in China. In
2007, 16,394.3 million tons of freight were transported by highways, an increase of 11.8% from
14,663.5 million tons in 2006, and representing 72.0% of total cargo transportation. At the end of 2007,
there were approximately 3.6 million kilometers of highways.

Air. In 2007, 4.0 million tons of freight were transported by air, an increase of 15.0% from 3.5
million tons in 2006, representing less than 0.02% of total cargo transportation.

Waterways and sea transportation. In 2007, 2,812.0 million tons of freight were transported by
waterways and the sea, an increase of 13.1% from 2,487.0 million tons in 2006, and representing 12.4%
of total cargo transportation. There are four principal waterway systems in China: the Yellow River in
the north, the Yangtze River in central China, the Pearl River in the south and Beijing-Hangzhou Grand
Canal.

REAL ESTATE MARKET IN THE PRC
Overview

In 1990, the State Council issued the Provisional Regulations of the PRC Concerning the Grant
and Assignment of the Right to Use State Land in Urban Areas ('3 N B30 B I 80 B0 A7 + b (s A
AN R BT AT 4% 61)), or the Urban Land Regulations. These rules, together with other land regulations
and general economic growth in the PRC, have contributed to the significant growth experienced by the
PRC property market since 1995.

The PRC property market continues to grow as evidenced by the increase in prices for property in
China from 2004 to 2008. The average price per square meter for the overall property market, including
residential and commercial property, was approximately RMB3,877 in 2008, compared to approximately
RMB2,778 in 2004. The increase in land prices in the PRC is due to the limited supply of land in
favorable locations and competition among developers for the land. The transaction price indices of land
decreased from RMB110.1 in 2004 to RMB105.8 in 2006 as more land outside the center of major cities
were sold, which were usually lower in price compared with land in the center of major cities. The
transaction price indices of land decreased slightly in 2008 because of the macroeconomic measures
introduced by the PRC Government to control perceived overinvestment in the property market. In
response to the recent global economic downturn, the PRC Government has adopted increasingly
flexible macroeconomic policies to ease the economic downturn pressure. According to Colliers
International, the prices of property and land are expected to continue to increase in the mid to long
term.
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The following table sets forth selected data relating to the PRC real estate market for the periods

indicated.
2004 2005 2006 2007 2008
Supply indicators:

Investment in real estate (RMB in billions). . . . .. 1,315.8 1,590.9 1,942.3 2,528.9 3,521.8
GFA of commercial properties sold (square meters

inmillions). .. ...... .. ... L L. 382.3 554.9 618.6 773.5 620.9
GFA of projects under construction (square meters

inmillions). .. ...... .. .. .. L L. 1,404.5 1,660.5 1,947.9 2,363.2 2,741.0
GFA of new developments

(square meters in millions) . . . ... ......... 604.1 680.6 792.5 954.0 975.7

Demand indicators:
Average sales price of residential commodity
properties (RMB per square meter) . ........ 2,608 2,937 3,119 3,645 3,882
Average sales price of all properties, including
residential, commercial, office and other
properties (RMB per square meter) . ........ 2,778 3,168 3,367 3,864 3,877
Transaction price indices of land . . .. ... ... ... 110.1 109.1 105.8 112.3 109.5

Source: China Statistical Yearbook, National Bureau of Statistics of China.

The PRC Government has implemented a series of measures to tighten control of the property
market since 2003. In March 2005, the PRC Government instituted eight measures to rein in speculation
in the residential property market, slow the growth of residential property prices and regulate the real
estate industry. These measures included increasing the minimum required down payment to 30% of the
total purchase price, eliminating the preferential mortgage interest rate for residential housing, imposing
a business tax of 5% for sales within two years of purchase, and prohibiting reselling unfinished
properties before they are completed. In 2006, the PRC Government implemented additional land
supply, bank financing and other measures to curtail fast increases in property prices, to encourage the
development of middle- to low-end housing and promote healthy development of the PRC real estate
industry. In 2007, the PRC Government continued to institute measures to manage the rapid growth of
the property market and provide a further regulatory framework to the property market. These measures
included limiting access to capital by foreign investment enterprises in various aspects, such as,
limitations on the ability of foreign investment enterprises to raise funds offshore and restrictions on the
conversion and sale of foreign exchange into the capital account. In addition, the PRC Government also
imposed new requirements which must be satisfied prior to commencing the development of real estate
investment projects and created further restrictions on obtaining loans from commercial banks. For
further information on these measures, please see “Regulation — Regulations on Foreign Investment
Real Estate Enterprises.”

In response to the current global economic downturn and corresponding decline in the rate of
growth of the PRC economy, the PRC Government has increasingly reversed its policies with respect to
the domestic property market, including the announcement and adoption of new measures specifically
designed to encourage development of the domestic property market. For further information with
respect to new measures adopted by the PRC Government in response to the global economic downturn,
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please see “— Recent Developments — State Council Fiscal Stimulus Measures.”

—81 -



INDUSTRY OVERVIEW

Real Estate Market in Guangdong Province and Shenzhen
Guangdong Province

According to the Statistics Bureau of Guangdong Province, a total GFA of approximately 43.6
million square meters of commercial properties was completed in Guangdong Province in 2008,
representing an increase of approximately 2.3% compared to 2007, and a total GFA of approximately
48.2 million square meters of commercial properties was sold in Guangdong Province in 2008, a
decrease of approximately 21.9% from 61.7 million square meters sold in 2007. In 2008, the average
price of commercial property in Guangdong Province was RMB5,914 per square meter, compared to
RMB5,891 in 2007, and total sales revenue from commercial properties was RMB288.0 billion in 2008,
compared to RMB366.4 billion in 2007. The table below sets forth certain information relating to the
property market in Guangdong Province for the periods indicated.

2004 2005 2006 2007 2008
GFA completed (square meters
in millions). . . . ... ... .. ... 34.1 43.9 43.1 42.6 43.6
GFA sold (square meters in millions). . .. ...... 33.5 50.4 51.8 61.7 48.2
% of total GFA sold in the PRC . ............ 8.8 9.1 8.4 8.0 7.8

Source: China Statistical Yearbook, Statistics Bureau of Guangdong Province, Colliers International.
Shenzhen

Shenzhen, which is the second largest city in Guangdong Province by developed land area, is
located in the southern region of Guangdong Province. Highways, railways and waterways connect
Shenzhen to nearby Hong Kong and Macau. According to the Statistics Bureau of Shenzhen, as of
December 31, 2008, Shenzhen had a population of approximately 8.8 million. In 2008, Shenzhen’s GDP
reached approximately RMB780.7 billion, representing a per capita GDP of approximately RMB&89,814.
The table below sets forth selected economic statistics of Shenzhen for the periods indicated.

2004 2005 2006 2007 2008
Nominal GDP (RMB in billions) . . . .......... 428.2 495.1 581.4 616.5 780.7
Per capita GDP (in RMB). . .. .............. 54,236 60,801 69,450 79,644 89,814
Consumer price index . ................... 101.3 101.6 102.2 104.1 106.0
Unemploymentrate . . . ................... 2.5% 2.4% 2.3% 2.3% 2.3%

Source: Guangdong Statistical Yearbook, Statistics Bureau of Shenzhen.

According to Colliers International, as of December 31, 2007, there was a GFA of approximately
102.0 million square meters of industrial factories and a GFA of approximately 2.1 million square
meters of warehouses under management in Shenzhen. Demand for land from manufacturing enterprises,
trade enterprises and other exporters has resulted in a shortage of available supply of land for industrial
factories and warehouses. According to Colliers International, rental rates are expected to continue to
remain at current levels in the short-term and to increase in the medium- to long-term for both factories
and warehouses in the near future.
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The table below sets forth certain information relating to the property market in Shenzhen for the
periods indicated.

2004 2005 2006 2007 2008
Investment in real estate (RMB
inbillions) . .. ...... ... ... L. 43.2 42.4 46.2 46.1 44.0
GFA of new developments (square meters in
millions) .. ........ ... ... 12.5 10.5 7.9 8.8 7.5
Average sales price of commercial properties (RMB
per square meter). . . . .. ... 6,756 7,852 9,385 14,050 12,909

Source: China Real Estate Statistics Yearbook, CEIC, Statistics Bureau of Shenzhen.
Real Estate Market in Jiangxi Province and Nanchang
Jiangxi Province

According to China Statistical Yearbook, a total GFA of approximately 12.5 million square meters
of commercial properties was completed in Jiangxi Province in 2008, and a total GFA of approximately
14.6 million square meters of commercial properties was sold in Jiangxi Province in 2008, a decrease of
approximately 33.0% from 21.8 million square meters sold in 2007. The table below sets forth certain
information relating to the property market in Jiangxi Province for the periods indicated.

2004 2005 2006 2007 2008
GFA completed (square meters
in millions) . . . .......... 11.6 15.6 16.2 16.3 12.5
GFA sold (square meters in
millions) . . . ............ 11.7 16.5 17.8 21.8 14.6
% of total GFA sold in the PRC 3.1 3.0 2.9 2.8 2.4

Source: China Statistical Yearbook, CEIC.
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Nanchang

Nanchang, the capital of Jiangxi Province, is located in the northern region of Jiangxi Province.

Located on the Gan River and near the intersection of the Jingjiu and Zhegan Railways, Nanchang

serves as an important transportation hub for Southern China. According to the Jiangxi Statistics

Yearbook 2007, as of December 31, 2007, Nanchang had a population of approximately 4.5 million. In

2008, Nanchang’s GDP reached approximately RMB166.0 billion, representing a per capita GDP of

approximately RMB36,105. The table below sets forth selected economic statistics of Nanchang for the

periods indicated.

Nominal GDP (RMB in
billions) .. ........
Per capita GDP (in RMB)

Consumer price index

Unemployment rate . . . .

Source: China City Statistical Yearbook, CEIC, The People’s Government of Nanchang City, Nanchang, China.

@)) Not available.

2004 2005 2006 2007 2008
..... 77.0 100.7 118.4 139.0 166.0
..... 19,042 22,390 26,131 30,464 36,105
..... 103.2 101.0 101.9 104.3 106.2
..... 3.4% 3.4% 3.0% 3.2% N/AD

The table below sets forth certain information relating to the property market in Nanchang for the

periods indicated.

2004 2005

2006

2007

2008

Investment in real estate (RMB

in billions) . ............ 8.5
GFA of new developments

(square meters in millions) . . 3.8
Average sales price of

5.3

commercial properties (RMB

per square meter) . . . .

..... 2,430 3,015

6.2

3,126

12.6

6.4

3,558

16.3

5.2

4,806

Source: China Real Estate Statistics Yearbook, CEIC, Colliers International, The People’s Government of Nanchang City,

Nanchang, China.
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Real Estate Market in Guangxi Zhuang Autonomous Region and Nanning
Guangxi Zhuang Autonomous Region

According to the China Statistical Yearbook, a total GFA of approximately 12.1 million square
meters of commercial properties was completed in Guangxi Zhuang Autonomous Region in 2008, and a
total GFA of approximately 17.3 million square meters of commercial properties was sold in Guangxi
Zhuang Autonomous Region in 2008, a decrease of approximately 14.3% from 20.2 million square
meters sold in 2007. The table below sets forth certain information relating to the property market in
Guangxi Zhuang Autonomous Region for the periods indicated.

2004 2005 2006 2007 2008
GFA completed (square meters
in millions) . . ........... 8.8 13.3 11.3 13.1 12.1
GFA sold (square meters in
millions) . .. ............ 8.2 14.4 15.0 20.2 17.3
% of total GFA sold in the PRC 2.1 2.6 2.4 2.6 2.8

Source: China Statistical Yearbook, Colliers Internationals, CEIC.
Nanning

Nanning, the capital of Guangxi Zhuang Autonomous Region, is located in the southern region of
Guangxi Zhuang Autonomous Region. According to the Guangxi Statistical Yearbook, as of December
31, 2007, Nanning had a population of approximately 6.7 million. In 2008, Nanning’s GDP reached
approximately RMB131.6 billion, representing a per capita GDP of RMB19,142. The table below sets
forth selected economic statistics of Nanning for the periods indicated.

2004 2005 2006 2007 2008
Nominal GDP
(RMB in billions). . . ... ... 58.9 72.3 87.0 106.3 131.6
Per capita GDP (in RMB). . . .. 9,126 11,057 13,071 15,685 19,142
Consumer price index . ...... 104.2 101.1 102.5 104.4 108.4
Unemployment rate . . . . ..... 4.4% 4.4% 4.5% 3.72% 3.57%

Source: China City Statistical Yearbook; CEIC; Nanning Statistical Yearbook.
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The table below sets forth certain information relating to the property market in Nanning for the

periods indicated.

2004 2005 2006 2007 2008

Investment in real estate (RMB

in billions) .. ........... 6.6 10.5 13.9 18.7 19.9

GFA of new developments

(square meters in millions) . . 4.4 6.6 6.5 6.7 5.4

Average sales price of

commercial properties (RMB
per square meter) . . ... .... 2,761 2,638 2,872 3,404 3,946

Source: China Real Estate Statistics Yearbook; CEIC.

RECENT DEVELOPMENTS

Impact of the Financial Crisis on the Trade Center Industry

According to Colliers International, while the economic crisis has limited the growth and

development of many industries in Guangdong Province in 2008 and early 2009, including those that

rely on trade centers for their operations, the negative impact on the trade center industry itself has been

less pronounced by comparison. In addition, according to Colliers International:

the negative impact on the trade center industry is expected to remain less pronounced than for
other industries, given its traditional function as a circulation channel for domestic trade and
basic consumer and industrial goods as opposed to export-oriented, high-end or discretionary
items;

the trade center industry is expected to benefit from new PRC Government policies
implemented in response to the economic crisis and favorable to the trade center industry;

the continued growth of the Pearl River Delta’s economy, in conjunction with the
announcement and implementation of recent PRC Government policies favorable to the
region, including the 2008-2020 Pearl River Delta Region Reform and Development Plan,
issued by the National Development and Reform Commission, should continue to support the
growth and development of the local trade center industry in Guangdong.
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PRC Government Policy in Relation to the Logistics Industry

On March 10, 2009 the State Council issued the Circular of the State Council on Releasing the
Plans for Adjusting and Accelerating the Logistics Industry (BI7%5 B¢ B i EN 554 i 3 58 5 i L AR &0 1)
JAD), or the Logistics Industry Circular. The Logistics Industry Circular acknowledges the impact of
the recent financial crisis on the logistics industry and reiterates the policy, as laid out in the PRC’s
Eleventh Five-year Development Plan, that the PRC’s logistics industry should be actively developed.
The Logistics Industry Circular further clarifies the policy of the PRC Government towards the logistics
industry, which includes:

e cencouraging the further consolidation and reorganization of the logistics industry, with an
emphasis on the specialization and long-term development of large-scale logistics enterprises;

e focusing on certain key geographic regions for the development of the logistics industry,
including the Pearl River Delta;

e supporting the construction and development of large-scale logistics infrastructure projects;

e supporting increased cooperation among administrative departments and provinces to create a
more competitive environment for the logistics industry;

e sustaining the stable development and confronting existing difficulties faced by the logistics
industry throughout 2009, as well as cultivating large-scale, internationally competitive
logistics enterprises by 2011;

e strengthening the legal and regulatory framework governing the logistics industry;

e diversifying channels of investment for logistics infrastructure projects, including encouraging
the use of bank loans, capital markets transactions, mergers and acquisitions and the
establishment of sino-foreign joint ventures; and

e utilization of world trade organizations, free trade zones and other mechanisms for economic
cooperation to promote and strengthen cooperation in the logistics industry among the PRC
and other countries and regions, including Korea, Japan, ASEAN nations and the Middle East.

State Council Fiscal Stimulus Measures

In response to the current global economic downturn and corresponding decline in the rate of
growth of the PRC economy, the PRC Government has adopted increasingly flexible macroeconomic
policies, including an announced fiscal stimulus package, aimed at offsetting the slowdown resulting
from the global economic downturn and deterioration in the global credit markets. These policies
include measures specifically designed to encourage development of the domestic property market. This
represents a reversal of policies implemented since 2003 which were designed to control perceived
overinvestment in the real property market.

Beginning in November 2008, the State Council has announced a series of measures to stimulate
the economy. These include the following:

e On November 9, 2008, the State Council announced a RMB4 trillion (US$584 billion)
economic stimulus plan, RMB120 billion (US$17.5 billion) of which was to be spent by year-
end.

e On November 10, 2008, the State Council announced a value-added tax reform, shifting the
basis from production to consumption, and effectively reducing the value-added tax rates,
effective January 1, 2009.
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On November 26, 2008, the State Council announced six policies for economic stimulus,
including plans to support the rail, auto, shipbuilding, logistics, petrochemical, light industry,
textile, nonferrous metals, equipment manufacturing, and electronics and information
technology industries.

On December 3, 2008, the State Council announced an additional RMB100 billion (US$14.6
billion) of lending by PRC policy banks prior to year-end.

On December 13, 2008, the State Council announced 30 measures to support the financial
industry, including raising China’s total money supply by 17% in 2009.

On December 21, 2008, the State Council announced an exemption on real estate sales taxes to
homeowners selling homes after an ownership period of two years, lowered from a previous
minimum of five years.

Easing of Lending Policies

Beginning in October 2008, the People’s Bank of China has also announced a series of measures to

ease conditions in the credit markets and support the residential housing market. These include the

following:

reducing housing down-payment requirements from 30% to 20% and reducing mortgage rates
to bolster the residential property market;

reducing (1) one-year lending and deposit rates by 1.08%, to 5.58% and 2.52%, respectively,
effective November 27, 2008 and (2) large and small to medium bank deposit ratios by 1%
and 2%, respectively, effective December 1, 2008;

setting new preferential lending rates for low-cost housing projects that are 10% below the
benchmark rates; and

reducing base lending and deposit rates by 0.27 percentage points, effective December 23,
2008.

Easing of Trade and Tax Policies

Beginning in October 2008, the Ministry of Commerce and the Ministry of Finance have also

announced a series of measures to promote imports and exports, as well as measures to reduce taxes on

businesses. These include the following:

easing processing trade restrictions, effective December 1, 2008;

increasing export VAT rebates for approximately 3,500 goods ranging from textiles to high
technology products, effective November 1, 2008;

reducing export tariff rates for a range of products, including certain metals, chemicals, grains
and fertilizers;

increasing export VAT rebates for approximately 3,800 items, including labor-intensive and
mechanical and electrical products, effective December 1, 2008; and

abolishing 100 business administration charges and fees, effective January 1, 2009.
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INFORMATION FROM COLLIERS INTERNATIONAL

We commissioned Colliers International, a global provider of sales, leasing, property management,
research and consultancy services for commercial, industrial, retail and residential properties, to prepare
an independent market consultancy report on the trade center industry in the PRC. Colliers International
is an affiliation of independently-owned commercial real estate firms and has approximately 290 offices
worldwide, including offices in Beijing, Shanghai, Chengdu, Nanjing, Hangzhou, Guangzhou and site
offices in more than 40 cities across China. The market consultancy report prepared by Colliers
International, dated March 31, 2009, consists of an overview and economic analysis of China and the
city of Shenzhen, an overview and market analysis of the trade center markets in China as well as the
city of Shenzhen and a positioning analysis of our Company. We also commissioned Colliers
International to provide an overview of the trade center markets in the cities of Nanchang and Nanning.
Selected information and statistics from the market consultancy report have been included in this
Prospectus. We were charged a total of RMB307,700 for services provided by Colliers International.
The amount of fees payable to Colliers International is not contingent on our approval of its work.

The market consultancy report was prepared by the Research and Consultancy service group of
Colliers International primarily based on historical data from national and local government sources of
the PRC, such as the National Bureau of Statistics and the Guangdong Provincial Statistics Bureau. In
addition, Colliers International compiled market information and market trend data for the report from
its proprietary databases of key market indicators and from interviews with trade center developers and
operators, trade center tenants and potential tenants, buyers and potential buyers of trade centers units,
and local observers in the relevant markets. Forecasts for the growing demand in trade centers that are
well-managed, integrated and large-scale with a single owner were based on the following parameters
and assumptions: (1) market experience indicates that successful trade centers in the market are often
operated and managed by a single owner, and those trade centers with single operators can achieve
relatively better operation and higher occupancy rates, leading to higher rental rates in the market; (2)
specialized trade centers play an important role in driving economic growth as many city governments
have publicized urban planning schemes for the development of retail facilities, which include
specialized trade markets, and the relocation of small, randomly scattered specialized markets in
downtown areas to suburban areas to allow growth; and (3) increased competition in the market with
many trade centers planned for development in the near future has resulted in a growing trend for small,
randomly scattered specialized markets to aggregate and gain economies of scale in order to attain a
competitive advantage.
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CORPORATE HISTORY

The Group’s business concept was initially developed by Cheng Chung Hing and Leung Moon
Lam. Following various discussions among the Founding Shareholders, the business plan of the Group
was formalized and carried out. In 2002, our Company was established in Hong Kong. Xu Yang was a
senior consultant of the Company at that time. Our Board initially consisted of the Founding
Shareholders, and in February 2008, Xu Yang became a Director.

As of the Latest Practicable Date, our Company was owned 30% by Accurate Gain Developments
Limited, 25% by Proficient Success Limited, 20% by Carrianna Development Limited, 15% by Kings
Faith International Limited, 5% by Kinox Holdings Limited and 5% by Luk Ka International Limited.
Our Founding Shareholders hold interests in our Company through their respective shareholdings in the
Existing Shareholders. Save for certain share transfer among our Founding Shareholders’ respective
companies in December 2004, which resulted in our current shareholding structure, there has been no
change to our shareholding structure since April 1, 2004. These share transfer and certain additional
changes to the shareholding structures of our Existing Shareholders are discussed below under
“— Change of Shareholdings of Existing Shareholders.”

Apart from Cheng Chung Hing together with his brother, Cheng Tai Po (who is not a Founding
Shareholder), none of the other Founding Shareholders will be entitled to, whether directly or indirectly,
exercise or control the exercise of 30% or more of the voting power at general meetings of our
Company or be in a position to control the composition of a majority of the Board. Therefore, they will
not be regarded as Controlling Shareholders of the Company.

On December 18, 2002, China South International was established, with our Company as its sole
shareholder. The development and management of our business are conducted primarily through China
South International and its subsidiaries, jointly controlled entities and an associated entity established in
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the PRC, as shown in the corporate structure chart below under “— Corporate Structure.”

China South City Shenzhen

On December 24, 2002, China South International entered into a master agreement with the
Shenzhen Longgang Pinghu Logistics Base Development Services Center, an administrative entity
authorized by the Shenzhen Longgang District Government to attract investment and carry out planning,
management and development of the Shenzhen Longgang Pinghu Logistics Base, for the development of
our first, large-scale integrated trade center project, China South City Shenzhen. The master agreement
was supplemented by an agreement dated the same date and another agreement dated September 25,
2003 among the same parties. Under the master agreement (as supplemented), the Shenzhen Longgang
Pinghu Logistics Base Development Services Center agreed, among other things, to provide parcels of
land having an aggregate area of 1.5 million square meters comprising the development site (including
roads) of China South City Shenzhen, and we agreed, among other things, to develop China South City
Shenzhen as an integrated logistics center for the trading of industrial materials.

The Shenzhen Longgang Pinghu Logistics Base Development Services Center was dissolved in
November 2005. With respect to the remaining duties and obligations owed to us under the master
agreement, we currently rely instead on separate agreements entered into between China South
International and relevant government agencies (including land grant contracts entered into with the
Shenzhen Municipal Bureau of Land Resources and Housing Management) as well as related licenses
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and permits issued by these agencies (including the qualification certificate for real estate development
issued by the Shenzhen Municipal Bureau of Land Resources and Housing Management). While there is
no successor to the Shenzhen Longgang Pinghu Logistics Base Development Services Center as a party
to the master agreement, we have not encountered any impediments in the construction or development
of China South City Shenzhen as a result of its dissolution and we do not believe that the dissolution of
the Shenzhen Longgang Pinghu Logistics Base Development Services Center will have any material
impact on the operations of China South City Shenzhen.

A brief chronology of the major events in the development of China South City Shenzhen is set
forth below.

° December 2002 Review of feasibility study and approval of development proposal
by Shenzhen Longgang District Government.

° July 2003 First parcel of land for China South City Shenzhen Phase One
acquired from Shenzhen Longgang District Government.

° October 2003 Construction of China South City Shenzhen Phase One trade centers
commences.

° December 2004 Operations of China South City Shenzhen Phase One trade centers

(with the exception of the electronic accessories trade center),
including leasing and sales of trade center units, commence.

° September 2005 Construction of China South City Shenzhen Phase One commercial
facilities completed.
August 2006 Construction of West Garden residential facility commences.
August 2007 Leasing of West Garden residential units and one warehouse
commences.
° December 2007 Construction of China South City Shenzhen Phase Two textile and

clothing trade center, leather and accessories trade center and one
office building commences.

° February 2008 Construction of West Garden residential units completed.

° June 2008 Topping up of China South City Shenzhen Phase Two textile and
clothing and leather and accessories trade centers.

° September 2008 Pre-sale permits of China South City Shenzhen Phase Two textile
and clothing and leather and accessories trade centers obtained.

° March 2009 Construction of China South City Shenzhen Phase Two textile and
clothing trade center completed.

China South City Nanchang

On February 11, 2007, China Metro-Rural Exchange Limited (formerly known as China South City
Group Limited) entered into the master agreement with the Nanchang City Honggutan New District
Administrative Committee, an administrative agency engaged by the People’s Government of Honggutan
New District, Nanchang to plan and manage the development of Honggutan New District, in respect of
the development of our second large-scale integrated trade center project, China South City Nanchang.
The agreement was supplemented by a supplemental agreement among the same parties on the same
date. On March 21, 2008, a second supplemental agreement was entered into, pursuant to which all of
the rights and obligations of, and undertakings and warranties given by, China Metro-Rural Exchange
Limited were transferred to our Company. The development and management of the business of China
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South City Nanchang will be conducted through a project company, Nanchang China South City. As of
the Latest Practicable Date, we had not obtained land-use rights for this project. For more information
on our China South City Nanchang project, please see “Business — Our Trade Center Projects —
Properties Planned for Future Development — China South City Nanchang.”

China South City Nanning

On December 29, 2007, we entered into a master agreement with the Nanning City Jiangnan
District People’s Government, on the authority and with the approval of the Nanning City People’s
Government, for the development of our third large-scale integrated trade center project, China South
City Nanning. The development and management of the business of China South City Nanning will be
conducted through a project company, Nanning China South City. As of the Latest Practicable Date, we
had not obtained land-use rights for this project. For more information on our China South City Nanning
project, please see ‘“Business — Our Trade Center Projects — Properties Planned for Future
Development — China South City Nanning.”

The Notes

On July 11, 2007, we issued the Notes to the 2008 Noteholders in return for gross proceeds of the
principal amount of US$125 million. When issued, the Notes were convertible into Shares and
constituted by the Trust Deed. We used the proceeds of the Notes primarily for the construction and
development of Phase Two of China South City Shenzhen.

The Notes contained a conversion option that allowed the 2008 Noteholders to convert the Notes
into Shares. We were required under accounting rules to record the option to convert as an embedded
derivative liability, which was stated at fair value on the issuance date and each balance sheet date
thereafter. Upon initial recognition, the fair value of the embedded derivative liability was assigned as
the derivative component, representing the conversion option, of the Notes and the change in fair value
at each balance sheet date is included in the income statement. For a further description of the
accounting treatment, please see ‘“Financial Information — Description of Components of Results of
Operations — Fair Value Change in Embedded Derivative Financial Instruments.” In order for our
financial statements to better reflect our financial condition and results of operations, the 2008
Noteholders agreed to an amendment to remove the conversion option. As a result, on March 28, 2008,
we entered into the Note Amendment Agreement with the Existing Shareholders and the 2008
Noteholders for the purpose of removing the conversion feature attached to the Notes under their
original terms and restructuring the Notes into a straight debt of the Company. Following the
restructuring, the Notes are no longer convertible into Shares, but all the other substantive terms and
conditions of the Notes remain unchanged. To compensate the 2008 Noteholders for the loss of the
conversion feature originally attached to the Notes and in recognition of their contributions as pre-IPO
investors, the Existing Shareholders entered into the Share Transfer Agreements, pursuant to which the
Existing Shareholders agreed to transfer the Transfer Shares to the 2008 Noteholders at nil consideration
on the Listing Date. The terms of the Share Transfer Agreements were negotiated at arm’s length and
were agreed on March 28, 2008.

As part of the restructuring of the Notes, on March 28, 2008, we have entered into the Amended

Trust Deed with the Existing Shareholders and the Trustee, pursuant to which the Trust Deed and
ancillary documents were amended to give effect to these changes.
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The terms of the Notes as amended on March 28, 2008 are effectively the same as those prior to
the amendments except that (1) the Notes will be fully redeemed by us upon Listing and (2) the Transfer
Shares to be received by the 2008 Noteholders under the new arrangement on the Listing Date will be
less in number when compared to the Shares that they would be entitled to receive prior to the
amendments. This is because under the original arrangement, the number of conversion shares to which
the 2008 Noteholders were entitled was based on the outstanding principal amount of the Notes,
equivalent to 11.75% of the enlarged share capital (including the conversion shares) of the Company as
of July 11, 2007, whereas under the new arrangement, the number of Transfer Shares to which the 2008
Noteholders are entitled is based on the agreed value of return net of coupon interest accrued, paid or
payable and the outstanding principal amount of the Notes immediately prior to the completion of the
Global Offering. However, the economic returns to be realized by a 2008 Noteholder upon Listing are
intended to be the same under each arrangement. In addition, although the total number of Shares to be
received by the 2008 Noteholders after the restructuring will be less than the total number which would
have been received prior to the restructuring, the relative proportions of the Shares to be allocated
among the 2008 Noteholders will not change.

The Notes originally held by Deutsche Bank AG, Singapore Branch (in the outstanding principal
amount of US$40 million) and Blue Line Capital (in the outstanding principal amount of US$45 million)
beneficially, being two of the 2008 Noteholders, were entirely sold to Prosper Port Investments Limited
on October 30, 2008 and January 8, 2009, respectively. The rights, benefits and obligations of Deutsche
Bank AG, Singapore Branch and Blue Line Capital under the relevant Share Transfer Agreements were
also assigned and transferred to Prosper Port Investments Limited on the said respective dates. In
addition, on June 22, 2009, Prosper Port Investments Limited transferred part of the Notes beneficially
held by it (in the outstanding principal amount of US$1.2 million) to Lote Investments Limited, a
subsidiary of Prosper Port Investments Limited. The rights, benefits and obligations of Prosper Port
Investments Limited under the relevant Share Transfer Agreement to the extent that they relate or are
attributable to the Notes concerned were also assigned and transferred to Lote Investments Limited on
the same date.

On June 26, 2009, we entered into the Second Note Amendment Agreement with the 2009
Noteholders for the purpose of amending certain terms of the Notes in order to enhance the Company’s
liquidity position and to support the Company’s growth. The 2009 Noteholders agreed to reduce the
coupon interest and to remove the put option feature that was previously granted to them to require the
Company to redeem the Notes. On the same date, the Existing Shareholders entered into the
Supplemental Agreements pursuant to which the Existing Shareholders agreed to change certain terms in
the Share Transfer Agreements. On the same date, we also entered into the Second Amended Trust Deed
with the Existing Shareholders and the Trustee, pursuant to which the Amended Trust Deed and the
ancillary documents were amended to give effect to these changes.

On July 6, 2009, we entered into two agreements with Prosper Port Investments Limited and Lote
Investments Limited, two of the 2009 Noteholders, to buy back the Notes beneficially held by them
(relating to the aggregate outstanding principal amount of US$85 million and all accrued and unpaid
interest) at a consideration of US$70.55 million.

On July 22, 2009, we entered into a letter agreement with TRG Global Opportunities Master Fund
Ltd., one of the 2009 Noteholders, to buy back some of the Notes beneficially held by it (relating to the
outstanding principal amount of US$9.5 million and all accrued and unpaid interest) at a consideration
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of US$7.98 million. Subsequently, TRG Global Opportunities Master Fund Ltd. has transferred the
remaining Notes it beneficially held, in the outstanding principal amount of US$500,000, to TRG
Special Opportunity Master Fund Ltd..

As of the Latest Practicable Date, the Notes which we have bought back had been cancelled and
the outstanding principal amount of the Notes had been reduced from US$125 million to US$30.5
million.

Pursuant to the Share Transfer Agreements, on the Listing Date, each of the Existing Shareholders
will, on a pro rata basis, transfer a certain number of the Transfer Shares to the Noteholders. The
number of Transfer Shares is calculated based on the following pre-agreed formula:

{(A x B) - C — D} + Offer Price
where:

A = Number of issued Shares at the time immediately prior to the Global Offering x Offer
Price;

B = 11.75% x the outstanding principal amount of the Notes immediately prior to the Global
Offering + US$125 million;

C = The HK$ Equivalent (as defined under the Share Transfer Agreements) of the aggregate
amount of all coupon interest accrued, paid or payable to the Noteholders under the
Notes on or prior to the completion of the Share Transfer; and

D = The HK$ Equivalent (as defined under the Share Transfer Agreements) of the
outstanding principal amount of the Notes immediately prior to the Global Offering.

Pursuant to the Share Transfer Agreements, if the pre-agreed guarantee value of return of the Notes
cannot be achieved by the Listing Date, the number of the Transfer Shares to be transferred to each
Noteholder by the Existing Shareholders will be increased to make up for such shortfall. Alternatively,
the Existing Shareholders may elect to pay to the Noteholders an amount in cash representing such
shortfall. Such adjustment rights will only be triggered if the pre-agreed guarantee value of return of the
Notes cannot be achieved.

Assuming the Offer Price is at the low end of the indicative Offer Price range of HK$1.40 or the
high end of the indicative Offer Price range of HK$2.10 and the Existing Shareholders have elected to
transfer more Transfer Shares to make up the above mentioned shortfall, pursuant to the Share Transfer
Agreements, the maximum number of the Transfer Shares to be transferred from the Existing
Shareholders to the Noteholders will be approximately 1.14% and 0.56%, respectively, of the total
number of the Shares upon completion of the Global Offering and the Capitalization Issue (assuming the
Over-allotment Option, the Share Options and the options which may be granted under the Share Option
Scheme have not been exercised).
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We are not a party to the Share Transfer Agreements. As of the Latest Practicable Date, we did
not, and will not upon Listing, have any obligation to the Noteholders or the Existing Shareholders
thereunder. We confirm that the Share Transfer will not have any impact on the results of operations or
the financial condition of the Group.

Each of the Existing Shareholders has severally undertaken to each of the Noteholders that, until
210 days have elapsed after the Listing Date, it shall not, and shall procure that none of its nominees or
companies controlled by it (whether individually or together, directly or indirectly) shall deal with the
Shares which are beneficially owned by such Existing Shareholders immediately after the Global
Offering in the manner stated under the heading “Indebtedness and Contingent Liabilities — The Notes
— Undertaking by each of the Existing Shareholders” in the “Financial Information” section of the
Prospectus.

Each of the Noteholders has also given an undertaking to the Existing Shareholders that, until the
date which is 180 calendar days after the Listing Date, it shall not and shall procure that none of its
nominees and companies controlled by it (whether individually or together with other persons and
whether directly or indirectly) shall deal with the Transfer Shares or any interests therein in the manner
stated under the heading “Indebtedness and Contingent Liabilities — The Notes — Undertaking by each
of the Noteholders” in the “Financial Information” section of the Prospectus.

The following table sets forth the background of, and the principal amount of the Notes held by,
each of the Noteholders as of the Latest Practicable Date:

Principal Amount

Name of Noteholder Background of Noteholder of Notes Held
Medley Opportunity Fund, Ltd." Investment fund US$18,000,000
Medley Opportunity Fund L.P.‘" Investment fund US$2,000,000
TRG Special Opportunity Master Fund Ltd.® Investment fund US$10,500,000
Total US$30,500,000

(1) Medley Opportunity Fund, Ltd. and Medley Opportunity Fund L.P. are investment funds, both launched in 2006 and
managed by Medley Capital, LLC which had aggregate funds under management of approximately US$850 million
as of June 30, 2009. Medley Capital, LLC is a private investment management firm with offices in New York, San
Francisco and Hong Kong and has a team of investment professionals with experience in asset, credit, real estate and
equity investing globally.

2) TRG Special Opportunity Master Fund Ltd. is an investment fund managed by TRG Management L.P. which had
aggregate funds under management of approximately US$2.4 billion as of May 31, 2009. TRG Special Opportunity
Master Fund Ltd. was launched in March 2006 and invests in less liquid and illiquid assets in emerging markets.

To the best of our knowledge after making all reasonable inquiries, the Noteholders are not, and
are Independent Third Parties to the, Connected Persons of the Company.

To the best of our knowledge, when deciding whether to invest in the Group, the Noteholders
considered, among other things, factors such as our operational and financial performance, our business
strategies and directions, the prevailing market and general macroeconomic conditions, and the terms of
the Notes.

Upon issuance of the Notes, the total investment cost by the 2008 Noteholders was US$125
million, being the initial principal amount of the Notes. As disclosed above, the number of the Transfer
Shares is determined with reference to the agreed value of return to the Noteholders (net of coupon
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interest accrued, paid or payable and the outstanding principal amount of the Notes immediately prior to
the completion of the Global Offering) divided by the Offer Price. Hence, there is no discount or
premium to the Offer Price on the Transfer Shares as such.

Under the terms and conditions of the Notes, the Noteholders have preemptive rights in relation to
the issue of any securities by us to third parties (other than in a qualifying public offering such as this
Global Offering) and tag-along rights to require us to redeem a portion of the Notes in the event an
Existing Shareholder sells or transfers any Shares to a third party (other than a Noteholder). As of the
Latest Practicable Date, no event that would trigger any of such rights had occurred and therefore none
of such rights had been exercised by the Noteholders. We have no intention of issuing any new Shares
to third parties (other than in the Global Offering which constitutes a qualifying public offering and
pursuant to the Over-allotment Option) and the Existing Shareholders have confirmed to us that they
will not sell or transfer any of their Shares to third parties (other than to the Noteholders pursuant to the
Share Transfer Agreements) prior to the Listing Date. Therefore, we are not aware of any circumstances
which would trigger the Noteholders’ entitlement to exercise any of such rights after the Latest
Practicable Date and prior to the Listing Date, which is when the Notes will be fully redeemed. Upon
redemption of the Notes on the Listing Date, all of such rights attached to the Notes (including the
preemptive rights and tag-along rights) will no longer exist.

The terms and conditions of the Notes and the Second Amended Trust Deed provide certain
financial ratios and restrictive and affirmative covenants. We were in compliance with all relevant
covenants and financial ratios pertaining to the Notes as of the Latest Practicable Date. These financial
ratios and restrictive and affirmative covenants, other than with respect to preemptive rights, restrictions
on affiliate transactions and limitations on business activities, will no longer apply following a change
of control, and all financial ratios and restrictive and affirmative covenants will no longer apply
following a qualifying public offering. None of these financial ratios and restrictive and affirmative
covenants will continue to exist on or after the Listing Date.

For more information, please see the paragraph headed “Indebtedness and Contingent Liabilities
— The Notes” in the “Financial Information” section of this Prospectus.
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CORPORATE STRUCTURE

The following chart sets forth our shareholding structure as of the Latest Practicable Date.
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The following chart sets forth our shareholding structure immediately after the Global Offering and
the Capitalization Issue, assuming the Over-allotment Option, the Share Options and options which may
be granted under the Share Option Scheme have not been exercised, and without taking into account the
Share Transfer.
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The following table sets forth our shareholding structure immediately after the Global Offering and
the Capitalization Issue, assuming the Share Transfer has been completed (and that the Offer Price is
HK$2.10 per Share, being the high end of the indicative Offer Price range and the Existing Shareholders
have elected to transfer more Transfer Shares to the Noteholders to make up the shortfall as described in
this section, if any), the Over-allotment Option, Share Options and options which may be granted under

the Share Option Scheme have not been exercised.
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The following table sets forth our shareholding structure immediately after the Global Offering and
the Capitalization Issue, assuming the Share Transfer has been completed (and that the Offer Price is
HK$1.40 per Share, being the low end of the indicative Offer Price range and the Existing Shareholders
have elected to transfer more Transfer Shares to the Noteholders to make up the shortfall as described in
this section, if any), the Over-allotment Option, Share Options and options which may be granted under

the Share Option Scheme have not been exercised.
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Cheng Chung Hing is the brother of Cheng Tai Po.

Save as being shareholder of Proficient Success Limited, Ho Min Sang is an Independent Third Party. Yan Sau Man,
Amy is a Connected Person of the Company as she is a substantial shareholder of China South City Enterprise
(Heyuan) Co. Ltd., a subsidiary of the Company.

Ma Kai Cheung, as a beneficial owner and a beneficiary of a trust and through the interest of his spouse, holds
43.58% in the issued share capital of Tak Sing.

Carrianna Development Limited is wholly owned by Sincere United Holdings Limited, which in turn is wholly
owned by Carrianna Holdings Limited. Carrianna Holdings Limited is wholly owned beneficially by Gartrend
Development Limited with Ma Kai Cheung holding one share on trust for Gartrend Development Limited. Gartrend
Development Limited has two classes of issued shares: ordinary shares and non-voting deferred shares. Ma Kai
Cheung and his brother Ma Kai Yum each holds 50% of the non-voting deferred shares of Gartrend Development
Limited, which (a) carry no right to attend or vote at, or to receive notice of, general meetings, (b) do not entitle its
holders to receive dividends until (i) after the holders of ordinary shares have been paid, (ii) the company’s profits
available for distribution as dividends exceed HK$100,000,000,000,000.00 and (iii) the company determines to make
such distribution to the holders of non-voting deferred shares, and (c) rank after the claims of the ordinary
shareholders as regards to repayment of capital in the event of insolvency in that only one half of the balance of
HK$100,000,000,000,000.00 in the assets of the company (if any) is distributable among the holders of non-voting
deferred shares. All of the ordinary shares are beneficially held by Carrianna (BVI) Ltd, with one share held by Ma
Kai Cheung on trust for Carrianna (BVI) Ltd. Carrianna (BVI) Ltd is wholly owned by Tak Sing.

Ma Wai Mo is the brother of Ma Yu Hung.

The percentages have been rounded to the nearest two decimal places.
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The following chart sets out the corporate structure of our Group as of the Latest Practicable Date
and immediately following the Global Offering.
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(1 The remaining 49.5% interest is held by Globe Honest International Ltd., which is an Independent Third Party. The
primary business operations of China South Royal Restaurant (Shenzhen) include the operation of the China South
Royal Restaurant in Shenzhen.

2) The remaining 70% interest is held by Intimex (China) Technology Holdings Ltd., which is an Independent Third
Party. The primary business operations of China South Intimex include website development, construction,
maintenance and exploration of software, provision of consultancy services and trading of e-commerce hardware and
software.

3) The remaining 10% interest and 39% interest are held by Independent Third Parties, namely National Express Group
Co. Ltd. and Xu Yan, respectively. The primary business operations of China South NEL include the leasing of
warehouses at China South City Shenzhen.

“4) The primary business operations of Shenzhen China South Advertising include the provision of advertising services,
through an agent, Shenzhen Xiangbo Digital Technology Company Limited, to trade center tenants, pursuant to a
cooperation agreement made between this agent and China South International dated March 24, 2008.

®) The remaining 5% interest is held by Shenzhen Electronics Chamber of Commerce, which is an Independent Third
Party. Shenzhen International Electronics Procurement Centre Co. Ltd. is currently a dormant company.

(6) Shenzhen China South Import and Export Trading Co. Ltd. is currently a dormant company.

7 The remaining 30% interest is held as to 10% by Excellence Group Holdings Limited, 10% by First Traders Limited
and 10% by Yan Sau Man, Amy. Yan Sau Man, Amy holds a 4% interest in Proficient Success Limited and is a
director of Man Sang International. The primary business operations of China South City Enterprise include the
development of a potential project in Heyuan City of Guangdong Province.

®) The remaining 20% interest is held by China Pearls and Jewellery PRC, which is wholly owned by China Pearls and
Jewellery HK, which in turn is a 55% owned subsidiary of Man Sang International. The primary business operations
of China Pearls and Jewellery PRC is to develop trade centers for trading of pearls and jewelry.

Change of Shareholdings of Existing Shareholders

On December 20, 2004, Carrianna Holdings Limited, a company wholly owned by Tak Sing, a
company listed on the Stock Exchange in which Ma Kai Cheung (as beneficial owner and beneficiary of
a trust and through interests of his spouse) owns approximately 40.18%, transferred 40,000 shares,
representing 20% of the then issued shares of the Company, to Carrianna Development Limited; and
Kinox Enterprises Ltd., a company then owned as to 24% by Sun Kai Lit Cliff, transferred 10,000
shares, representing 5% of the then issued shares of the Company, to Kinox Holdings Limited.

As a result of these transactions, our Existing Shareholders are Accurate Gain Developments
Limited, Proficient Success Limited, Carrianna Development Limited, Kings Faith International Limited,
Kinox Holdings Limited and Luk Ka International Limited.

The following is a description of other changes to the shareholding structures of the Existing
Shareholders since April 1, 2004:

Proficient Success Limited

On January 15, 2005, each of Cheng Chung Hing and Cheng Tai Po transferred eight shares to Ho
Min Sang, which in total represented 16% of the then issued shares of Proficient Success Limited. On
the same day, Cheng Tai Po transferred four shares to Yan Sau Man, Amy, which represented 4% of the
then issued shares of Proficient Success Limited.

Accurate Gain Developments Limited

On September 8§, 2006, Man Sang Holdings Limited, a private Hong Kong company held by Cheng
Chung Hing and Cheng Tai Po, transferred 50 shares, representing 50% of the then issued shares of
Accurate Gain Developments Limited to each of Cheng Chung Hing and Cheng Tai Po.
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Kings Faith International Limited

On September 18, 2006, Kings Faith International Limited allotted 7,999 shares to Leung Moon
Lam and 1,999 shares to Wetter (China) Limited.

Luk Ka International Limited

On October 30, 2008, each of Ma Wai Mo and Ma Yu Hung transferred 30,000 shares, which in
total represented 30% of the then issued shares of Luk Ka International Limited, to Luk Ka Overseas.

Formation of our Group

The Company was initially acquired by Leung Moon Lam, a Founding Shareholder and a Director,
and an Independent Third Party on June 1, 2002 through the transfer of two subscribers’ shares at
nominal value. On August 2, 2002, a series of share transfer and share allotments took place, as a result
of which each of the Founding Shareholders then held equity interests in our Company through their
respective companies.

All our subsidiaries and jointly controlled entities were established by our Company, either alone
or jointly with other parties.
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OVERVIEW

We are one of the leading developers and operators of large-scale, integrated logistics and trade
centers in the PRC, based on GFA, industry coverage and range of supporting services and facilities
offered, according to Colliers International.

We currently have one integrated logistics and trade center platform in operation, China South City
Shenzhen, which serves five complementary light manufacturing industries: (1) textile and clothing; (2)
leather and accessories; (3) electronic accessories; (4) printing, paper and packaging and (5) metals,
chemicals and plastics. Upon the completion of Phase Two, China South City Shenzhen will have a total
GFA of 1.9 million square meters of trade centers as well as over 720,000 square meters of supporting
facilities. We sell and lease trade center units at China South City Shenzhen to domestic and
international suppliers, manufacturers and distributors of raw materials and finished goods, providing
superior facilities and an integrated platform from which to display and sell their products to buyers. We
focus on developing our trade centers by providing superior project planning and managing completed
trade centers with quality services. We intend to maintain an optimal mix between trade center units for
sale and trade center units held as investment properties. As of March 31, 2009, 46.8% of our Phase
One trade center units in terms of GFA were sold, 6.7% were held for sale and 46.5% were held as
investment properties. As of July 31, 2009, we had entered into purchase agreements for 26,872 square
meters of GFA, or 24.9% of total saleable GFA in Phase Two launched for sale to date, in the textile
and clothing and leather and accessories trade centers of Phase Two, at an average selling price of
HK$14,641 per square meter, and had entered into letters of intent to sell 25,669 square meters of GFA,
or 23.8% of total saleable GFA in Phase Two launched for sale to date, at an average selling price of
HK$16,028 per square meter.

We complement our trade center operations and service the global logistics supply chain by
facilitating and making available to our trade center tenants and their customers a full range of
integrated logistics and trade facilities and services, including transportation services, bonded, unbonded
and export supervised warehouses, logistics liaison services, on-site logistics service providers and
quality testing services. The logistics services are provided by on-site joint venture and third party
service providers in our facilities at China South City Shenzhen. In addition, we provide value-added
exhibition and conference, residential, hotel and office facilities and procure other parties to provide
banking and advertising services as well as restaurant services. Our business model is further augmented
by the on-site presence of PRC Government agencies, which offer a diverse range of services including
registration and compliance, customs, tax administration, public security and human resources services
primarily to trade center tenants and other customers.

Our first project, China South City Shenzhen, is strategically located in the Pearl River Delta, one
of the largest manufacturing and export regions in China, according to Colliers International. This
project is centered within an extensive transportation network of airports, railways, port facilities and
highways that facilitate trade in the region. Phase One trade centers of China South City Shenzhen
commenced operations in December 2004. Phase Two trade centers of China South City Shenzhen
commenced development in December 2007.

China South City Shenzhen currently has one completed Phase Two trade center, the textile and
clothing trade center, and expects to complete a second Phase Two trade center, the leather and
accessories trade center, in the second half of 2009. Phase Two of China South City Shenzhen as a
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whole, including all trade centers and supporting commercial, warehouse and residential facilities, is
expected to cover a GFA of approximately 2.1 million square meters when completed by the end of
2012.

As of March 31, 2009, our total investment for Phase One and Phase Two of China South City
Shenzhen was approximately RMB977 million (HK$1.11 billion) and RMB2.68 billion (HK$3.04
billion), respectively. We expect our total remaining capital commitment for Phase Two of China South
City Shenzhen to be approximately RMB3.51 billion (HK$3.98 billion).

We have identified two new sites for properties planned for future development in Nanchang,
Jiangxi Province and Nanning, Guangxi Zhuang Autonomous Region. We have signed master
agreements with local government agencies in these regions that set out each party’s commitments and
expectations and a proposed framework for these integrated logistics and trade center developments.
However, these master agreements do not ensure that we will obtain the land-use rights for these new
sites, which will be awarded only by public tender, auction or listing for sale. If we fail to obtain land-
use rights for all or any portion of these new sites, we will not be able to develop our projects in
Nanchang or Nanning as planned. As of March 31, 2009, we had incurred approximately HK$3.6
million in costs for our projects in Nanchang and Nanning, primarily for pre-operational and preparatory
work, including staff and administrative expenses, the establishment of a new subsidiary in Nanchang
and performance of feasibility studies.

China South City Nanchang is planned to be located in Nanchang, the provincial capital of Jiangxi,
which is located in close proximity to the Yangtze River Delta. China South City Nanning is planned to
be located in Nanning, the capital of Guangxi Zhuang Autonomous Region. Both China South City
Nanchang and China South City Nanning will be strategically located within an extensive transportation
network. Upon completion, we expect these projects, together with China South City Shenzhen, to
service domestic and international suppliers, manufacturers and distributors in more than 10 industries
and to have a combined GFA of approximately 10.6 million square meters.

We also have a project in Heyuan City, Guangdong Province, that will consist primarily of a farm-
style resort community catering to domestic and international executives, including those with operations
at China South City Shenzhen. On June 6, 2009, we entered into a land grant contract for approximately
487,000 square meters of land. We received the land-use rights for this land in July 2009 after paying a
land grant fee of approximately RMB73 million and expect to commence development in the first half
of 2010. We may, however, cooperate with other developers to develop this project or dispose of this
project.

In addition, we have a proposed project in Xi’an, the capital city of Shaanxi Province. On June 20,
2009, we entered into a legally non-binding memorandum of understanding with the Xi’an International
Trade and Logistics Park Management Committee for the development of a large-scale integrated
logistics center in the Xi’an International Trade and Logistics Park. Pursuant to the memorandum of
understanding, the Xi’an International Trade and Logistics Park Management Committee has agreed to
promote this project as one of Xi’an’s major projects pending further investigation by us on the
feasibility of the project. As of the Latest Practicable Date, we had not entered into a formal contract to
develop this project.
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Our development activities consist of site selection, land acquisition, project design and
construction of trade centers, warehouse facilities and supporting commercial and residential facilities.
Our operations consist of the operation of these trade centers and facilities on our project sites. As a
provider of integrated logistics and trade center services and facilities, China South International is
treated as an integrated logistics enterprise by local authorities in Shenzhen. However, because China
South International develops properties necessary for our integrated logistics operations, it is required to
obtain a short-term (one year) qualification certificate for real estate development to develop China
South City Shenzhen, which is renewed annually as necessary.

All of our revenues during the Track Record Period were derived from our operations at China
South City Shenzhen. We generated most of our revenues from sales and leases of trade center units,
and our remaining revenues from leases of residential units (that are treated as finance leases for
accounting purposes), our hotel operations and the provision of property management and other services.
Although we do not generate significant revenue from the logistics and other supporting services
available at our trade centers, the supporting facilities and services available at our trade centers
facilitate the operations of our trade center tenants and form an integral part of our trade center
operations. In addition, the breadth of supporting facilities and services available at China South City
Shenzhen distinguishes it from other trade centers in the PRC, and we believe these facilities and
services are important factors in attracting trade center tenants and customers of the five industries
represented in our trade centers.

Changes in fair value of our investment properties were HK$601.1 million, HK$670.9 million and
HKS$1.15 billion in fiscal years ended March 31, 2007, 2008 and 2009, respectively. During these fiscal
years, changes in fair value of investment properties represented 117.2%, 89.7% and 114.1% of our net
profit for the respective fiscal years after taking into account relevant deferred income tax.

In Savills’ property valuation report, which is included as Appendix III to this Prospectus, Savills
has valued China South City Shenzhen and our properties held for future development in Heyuan at
approximately RMB22.43 billion (HK$25.46 billion) and RMBO0.27 billion (HK$0.31 billion) as of June
30, 2009, respectively. Savills has assigned no commercial value to our projects in Nanchang and
Nanning as we have not yet obtained the land-use rights for these projects. However, based on the
assumption that the land-use rights certificates for these projects are obtained, Savills has valued these
projects at approximately RMB14.98 billion (HK$17.00 billion) as of June 30, 2009.
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The following map illustrates the geographic locations of our project in Shenzhen and properties
planned for future development in Nanchang and Nanning:

® Completed and
Under Development

Aut
O Planned for Future

Development

Nan:ning Shenzhen Nanéhang

City Information:
(as of and for the year ended December 31, 2008) :

Population (in millions) ....................... 7.0" 8.8 4.6
Per capita GDP growth ....................... 12.8% 10.2% 14.1%
Industrial added value®® (RMB in billions) ... ...... 35.0 361.8 10.9
Our Property Projects:

Gross floor area of completed properties and
estimated gross floor area of properties
under development and properties planned for
future development (in square meters) ......... 4,163,000 2,600,000 3,876,000

Sources: Nanning Municipal Bureau of Statistics, Shenzhen Municipal Bureau of Statistics and Nanchang

Statistical Information Net.

[€))] As of January 2008.

(2)  Industrial added value is total industrial output less cost of production.
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Completed Property Developments

e China South City Shenzhen — Phase One. Phase One of China South City Shenzhen covers a
GFA of approximately 464,000 square meters. China South City Shenzhen’s Phase One trade centers
were completed in December 2004. Together, Phase One’s trade centers cover a GFA of
approximately 359,000 square meters and currently serve the following five industries: (1) textile
and clothing; (2) leather and accessories; (3) electronic accessories; (4) printing, paper and
packaging and (5) metals, chemicals and plastics. China South City Shenzhen’s other Phase One
facilities include primarily warehouse, logistics and supporting commercial facilities. These
facilities, which were completed and commenced operation in stages between December 2003 and
June 2006, cover a GFA of approximately 105,000 square meters.

e China South City Shenzhen — Phase Two. As of March 31, 2009, we had completed construction
of a GFA of approximately 525,000 square meters of Phase Two of China South City Shenzhen,
consisting of a GFA of approximately 340,000 square meters of our Phase Two textile and clothing
trade center, a GFA of approximately 141,000 square meters of residential facilities in West Garden
and a GFA of approximately 44,000 square meters of warehouse facilities. The above areas include
underground car parking and ancillary area of approximately 116,000 square meters.

Properties Under Development

e China South City Shenzhen — Phase Two. Upon its expected completion by the end of 2012,
Phase Two of China South City Shenzhen will cover a GFA of approximately 2.1 million square
meters. As of March 31, 2009, certain properties of Phase Two of China South City Shenzhen,
which include our Phase Two leather and accessories trade center, a supporting commercial facility
and a supporting facility for West Garden, were under construction. We expect our Phase Two
leather and accessories trade center, with a GFA of approximately 385,000 square meters, to be
completed in the second half of 2009. We expect the supporting commercial facility for Phase Two
trade centers and supporting facility for West Garden, with a GFA of approximately 68,000 and
22,000 square meters, respectively, to be completed in stages by the end of 2009. We expect
additional Phase Two developments, which include the expansion of our electronic accessories,
printing, paper and packaging and metals, chemicals and plastics trade centers by an aggregate of
approximately 784,000 square meters, expansion of supporting commercial facilities by
approximately 275,000 square meters and expansion of supporting warehouses by approximately
103,000 square meters to be completed by the end of 2012.

Properties Planned for Future Development

Properties planned for future development refer to those properties for which we have not yet
obtained the necessary land-use rights certificates to commence development or for which we have
obtained the necessary land-use rights certificates but have not yet developed a plan of construction.

e China South City Nanchang. We expect China South City Nanchang to be located in Nanchang,
Jiangxi Province on a site area of approximately 2.0 million square meters. We expect to undertake
construction of China South City Nanchang in three phases, commencing construction of Phase One
in the first half of 2010 and completing construction of Phase Three in 2014. Upon completion, we
expect China South City Nanchang to cover a total GFA of approximately 3.9 million square meters.
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As currently planned, China South City Nanchang will provide trade centers for the trade of
industrial materials in a broad range of industries, including the textile and clothing, leather and
accessories and chemicals and plastics industries, as well as additional leading industries within the
region. We expect the trade centers to cover a GFA of approximately 1.1 million square meters and
supporting facilities, including integrated logistics and warehouse facilities, integrated commercial
facilities, integrated residential facilities and underground car parking facilities to cover gross floor
areas of approximately 427,000 square meters, 300,000 square meters, 1.6 million square meters and
385,000 square meters, respectively. The proposed site area for China South City Nanchang is
expected to be transferred by public tender, auction or listing for sale in three parcels of roughly
equal area in the fourth quarter of 2009, the second half of 2010 and the second half of 2011,
respectively. Under the terms of our master agreement with local authorities in Nanchang, we have
agreed to pay a deposit of RMB10 million prior to obtaining the initial parcel of land for this
project. As of the Latest Practicable Date, we had not paid this deposit. If, following payment of
this deposit, we are unable to obtain the land in the public tender, auction or listing for sale process,
this deposit will be returned to us.

China South City Nanning. We expect China South City Nanning to be located in Nanning,
Guangxi Zhuang Autonomous Region on a site area of approximately 1.7 million square meters. We
expect to undertake construction of China South City Nanning in two phases, commencing
construction of Phase One in the first half of 2010 and completing construction of Phase Two in
2014. Upon completion, we expect China South City Nanning to cover a total GFA of
approximately 4.2 million square meters.

As currently planned, China South City Nanning will provide trade centers for the trade of industrial
materials in a broad range of industries, including the textile and clothing, leather and accessories
and chemicals and plastics industries, as well as additional leading industries in the region. We
expect the trade centers to cover a GFA of approximately 1.8 million square meters and supporting
facilities, including integrated logistics and warehouse facilities, integrated commercial facilities,
integrated residential facilities and underground car parking facilities to cover gross floor areas of
approximately 520,000 square meters, 360,000 square meters, 1.2 million square meters and 310,000
square meters, respectively. The proposed site area for China South City Nanning is expected to be
transferred by public tender, auction or listing for sale in two phases, in the fourth quarter of 2009
and the second half of 2011, respectively. As of the Latest Practicable Date, we had not paid or
made any commitment to pay any deposits in relation to obtaining the land necessary for this
project.

Heyuan Project. We expect our Heyuan project to consist primarily of a planned farm-style resort
community catering to domestic and international executives, including those with operations at
China South City Shenzhen, to be located in Heyuan City, Guangdong Province. We expect to
commence construction of Phase One of this project in the first half of 2010 and to finish in the
second half of 2013. As of March 31, 2009, we had paid approximately HK$74.7 million in deposits
to the Zijin People’s Government, which will be refunded should we be unable to obtain the land-
use rights for this project. On June 6, 2009, we entered into a land grant contract for approximately
487,000 square meters of land. We received the land-use rights for this land after paying a land
grant fee of approximately RMB73 million in July 2009. We may, however, cooperate with other
developers to develop this project. We may also consider disposing of it in the future.
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e Xi’an Project. On June 20, 2009, we entered into a legally non-binding memorandum of
understanding with the Xi’an International Trade and Logistics Park Management Committee for the
development of a large-scale integrated logistics center in the Xi’an International Trade and
Logistics Park. The Xi’an International Trade and Logistics Park represents a significant part of
China’s logistics infrastructure and a key project of Shaanxi Province. Pursuant to the memorandum
of understanding, the Xi’an International Trade and Logistics Park Management Committee has
agreed to promote this project as one of Xi’an’s major projects pending further investigation by us
on the feasibility of the project. As of the Latest Practicable Date, we had not entered into a formal
contract to develop this project.

COMPETITIVE STRENGTHS

We believe that we are well-positioned to take advantage of continuing strong growth in the trade
of industrial materials as a result of China’s growing position as a global manufacturing and export
center and China’s increasing domestic consumption. We believe that we have the following competitive
strengths:

Our unique business model provides an integrated platform for our trade center tenants and their
customers to receive a comprehensive range of trade, logistics and supporting services

The scale and scope of China South City Shenzhen, which serves five complementary light
manufacturing industries, attracts buyers and sellers seeking to take advantage of the synergies present
within our integrated logistics and trade centers. Buyers are able to meet their purchasing needs for a
wide range of industrial materials and products as well as effectively diversify and tailor their sourcing
needs. Sellers are able to streamline their business operations by taking advantage of the full range of
on-site logistics and trade solutions available at our integrated logistics and trade centers. In addition,
both hotel and restaurant facilities are available on-site at China South City Shenzhen for the
convenience of trade center tenants and their customers. As our integrated logistics and trade centers
serve as a wholly integrated one-stop shop for both buyers and sellers, we believe this business model
will continue to set us apart from our competitors and attract new and retain existing tenants and
customers.

Our current and planned integrated logistics and trade centers are strategically located in fast
growing manufacturing and economic centers near well-developed transportation networks

Our current and planned integrated logistics and trade centers are situated at prime locations in
fast-growing manufacturing and economic centers near well-developed transportation networks. The
Pearl River Delta, where China South City Shenzhen is located, represents one of the largest
manufacturing and export regions in China. Within the Pearl River Delta, China South City Shenzhen is
situated within 35 to 180 kilometers of four international airports as well as five container ports,
including Kwai Chung Container Terminal in Hong Kong and Yantian Port in Shenzhen, the second and
fourth busiest ports in the world in terms of volume, respectively. In addition, China South City
Shenzhen is connected to each of the major railway arteries in Southern China as well as at least 10
major highways linking each of the major cities in the Greater Pearl River Delta region. Currently
planned for future development, China South City Nanchang will be located in Nanchang, which is one
of China’s important transportation hubs, and is situated at the intersection of two of China’s major
railway arteries, the Jingjiu and Zhegan Railways, with ready access to major highways, airports and the
largest port on the Gan River. China South City Nanning is also planned for future development. China
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South City Nanning will be located in Nanning, which is located in close proximately to the
Fangchenggang heavy port facility as well as other Southern Chinese sea ports and is emerging as a core
regional trade center between Southeast and Southwest China and neighboring countries in Southeast
Asia.

We enjoy strong municipal and regional government support in the locations in which we
currently and plan to operate

In selecting new sites for our projects, we strategically seek out locations in which local and
regional governments have actively expressed a desire to develop industrial integrated logistics and trade
services in their long-term plans. In so doing, we are able to ensure that our business operations are
closely aligned with the long-term economic development plans of the region in which we develop and
operate. With respect to China South City Shenzhen, with local administrative support, we were able to
secure a plot of land in excess of one square kilometer quickly, efficiently and in accordance with
relevant approval procedures. Pursuant to the terms of our master agreement, representatives of the
Shenzhen local government undertook responsibility for relocating all prior occupants of the land as
well as improving roads and infrastructure within China South City Shenzhen. In addition, as part of a
broader effort to improve local transportation infrastructure, government authorities have also
undertaken construction of new roads and other supporting infrastructure surrounding China South City
Shenzhen. Several PRC Government agencies also maintain an on-site presence at China South City
Shenzhen to assist trade center tenants and other visitors to China South City Shenzhen. Based on the
growth and development framework laid out in Shenzhen’s Eleventh Five Year Development Plan for
2006 to 2010, we believe China South City Shenzhen will remain an important part of the municipal and
regional governments’ overall strategy to develop the local economy by creating new jobs, contributing
increased tax revenues and attracting new manufacturing plants and commercial development to the
Greater Pearl River Delta. With respect to our planned development projects in Nanchang and Nanning,
local government officials have agreed to assist us in relocating the original residents on the land
designated for these projects. In addition, local government officials have agreed to actively assist us in
completing government administrative application and approval procedures necessary to commence
operations.

Our track record demonstrates our development and operational abilities and has helped us to
achieve brand name recognition

From October 2003 to December 2004, we developed China South City Shenzhen from an
undeveloped land site to a large-scale integrated logistics and trade center. As of March 31, 2009, we
had achieved a total occupancy rate of approximately 81.6% for our five trade centers in Phase One of
China South City Shenzhen. Our rental revenues increased from approximately HK$40.0 million in
fiscal year 2007 to approximately HK$100.2 million in fiscal year 2009. We emphasize the design and
quality of construction of our trade centers by adopting international practices and applying stringent
quality procedures for our integrated logistics and trade center developments. We have received
numerous awards in recognition of our high-quality developments and superior management, including
the “Shenzhen Major Construction Project” (RIITHHEKEFHIHH), awarded by the Shenzhen
Municipal Government, each year between 2003 and 2009, and were ranked among the “Top 100
Overseas Chinese Invested Enterprises in China” (2 H KW EGE M) by the Office of Overseas
Chinese Affairs of the State Council of the PRC each year between 2003 and 2005. We believe our
track record for high quality design and construction has allowed us to secure a leadership position in
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the development of integrated logistics and trade centers. As a result, we believe we have achieved a
high degree of brand name recognition that has helped us to obtain the support of local governments and
negotiate the master agreements for the development of our properties planned for future development in
Nanchang and Nanning. In addition, we have been invited by local governments in other PRC markets
to develop and operate additional trade center properties. For example, we have been invited by the
Xi’an International Trade and Logistics Park Management Committee to develop a large-scale integrated
logistics center in Xi’an, which has been identified as a key municipality in The National Eleventh Five-
Year Plan for China Western Development.

Our Founding Shareholders possess in-depth experience and extensive networks of contacts within
their respective industries

Our five Founding Shareholders, each of whom are either chairmen or executive directors of
leading manufacturing and industrial companies based in Hong Kong with operations in the Greater
Pearl River Delta region, have extensive experience and a well-developed network of contacts in their
respective industries and have provided a firm foundation for our operations and future development.
Industries represented by our Founding Shareholders include the textile and clothing, metals and plastics
and paper and printing industries, corresponding to three of the five industrial trade centers found at
Phase One of China South City Shenzhen. Two of our Founding Shareholders are executive Directors
and three of our Founding Shareholders are non-executive Directors of the Company. Further, our
Founding Shareholders have worked together successfully for over five years and each have between 20
and 40 years of experience in their respective industries.

We have a strong, experienced management team with a demonstrated record of success

We consider the strength of our senior management team to be fundamental to the success of our
integrated logistics and trade center development projects. We rely on our senior management’s
experience and insight on important factors that contribute to the success of our projects, such as careful
site selection, detailed project management, stringent cost control and effective quality control. Our
senior management team also has extensive experience in real estate operations and financial
management, which we believe provides us with a key competitive advantage. Our team of executive
Directors has extensive experience in the wholesale and manufacturing management business as well as
having a strong representative presence in various Hong Kong and PRC industrial and commercial
associations and PRC consultative bodies, including both national and local Committees of the Chinese
People’s Political Consultative Conference. The members of our financial team are all qualified
accountants with experience in financial management, mergers and acquisitions, capital markets
financing and corporate restructuring. Furthermore, we have developed a strong sales team with
specialized experience in each of the different trade and logistics services industries represented at China
South City Shenzhen. We believe our management team’s comprehensive industry background has
helped us to achieve our past success and will enable us to successfully implement our growth strategies
in the future.
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STRATEGY

Our objective is to become the leading developer and operator of large-scale, integrated logistics

and trade centers in the PRC. To achieve this objective, we intend to implement the following strategies:

Maximize occupancy rates, rental rates and traffic flow in our existing and planned trade centers

We plan on maximizing occupancy rates, rental rates and traffic flow in our existing and planned

industrial integrated logistics and trade centers by implementing the following initiatives:

Provide preferential rental terms to maximize occupancy rates and increase rental rates as
occupancy rates increase. Our operating strategy of the integrated logistics and trade centers
aims to achieve high occupancy rates and attract a high-quality tenant base first and then
increase rental rates steadily as occupancy rates increase. We intend to attract quality tenants
to our trade centers by offering preferential rental rates and other more attractive leasing terms
than those offered by our competitors, such as rent free periods based on advance rental
payments made by tenants. We intend to increase rental rates after the initial lease period, by
which time we believe our tenants who have established their business in our trade centers and
are benefiting from the full range of integrated logistics, trade and supporting facilities will
have strong incentives to renew their leases. We anticipate favorable upward trends in rental
rates and sales prices for our trade center units, driven by (1) continuing growth in the
manufacturing and export industries in China, which we expect to generate additional demand
for space in integrated logistics and trade centers and (2) higher quality features to be
developed in the trade centers of Phase Two of China South City Shenzhen, which we will
offer at higher rental rates than those charged for trade centers in Phase One of China South
City Shenzhen.

Continue to offer integrated logistics services to increase customers’ access to the global
supply chain. We intend to optimize our offerings of integrated logistics services, including
warehouse, liaison and on-site logistics services and transportation providers, in order to
facilitate individual needs and order requirements of trade center tenants and their customers.
By integrating logistics and trade functions and providing ready access to necessary services
for trade center tenants and their customers, we believe we will be able to outperform our
competitors in advancing and expediting the business interests of trade center tenants.

Attract and secure high quality long-term anchor tenants. We plan to continue to use our
strong relationships with industry trade associations and manufacturers, as well as our own in-
depth knowledge of the industries represented at our trade centers, to secure high-quality,
domestic and international suppliers of industrial materials to form part of our anchor tenant
base. We have already attracted many such suppliers, including Bobst (Shanghai) Co., Ltd. (1#
Wk (F¥g) ABRATW]), Guangzhou Mitsubishi Heavy Industries Printing Technology
Research and Development Co., Ltd. (J&/H 2% 8 QI FH% 0F 8 .0 A /A F]), Linde (China)
Forklift Truck Corp., Ltd. (#kf# () XHAFR/AF) and Fujicon Electric Company
Limited (& Z tEWA B/ F]), as tenants and we plan to enter into long-term tenancies with
such high quality anchor tenants. We believe that securing such high quality anchor tenants
will increase the stability of our tenant base and help raise the profile and reputation of our
trade centers, as well as increase the flow of trade within these centers, thereby enhancing our
projects’ status as centers of trade and ultimately allowing us to augment rental rates and sales
prices for our trade center units.
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e Leverage and improve supporting infrastructure and services. We will seek to enhance the
market demand for our trade center units by leveraging and improving the auxiliary services
available to our trade center tenants and their customers. In developing supporting
infrastructure and services at China South City Shenzhen, we have entered into strategic
alliances and arrangements with a variety of third party service providers, including three of
China’s leading banks, 12 providers of integrated logistics services and three
telecommunications companies. In addition, we offer conference and exhibition facilities,
which are frequently utilized by industry participants for industry exhibitions and seminars.
With the completion of the West Garden residential facility in February 2008, we now offer a
1,628-unit residential facility for the convenience of trade center tenants and their customers.
Under the terms of our master agreement for the development of China South City Shenzhen,
the Shenzhen Longgang Pinghu Logistics Base Development Services Center has committed to
assist in the development of the transportation infrastructure surrounding China South City
Shenzhen. We will continue to request the local government to improve the transportation
infrastructure surrounding China South City Shenzhen. Local governments have agreed to
arrange for the improvement of similar supporting infrastructure and services at our properties
planned for development in Nanchang and Nanning.

Replicate the success of our existing business model in other cities in China

We intend to leverage our experience with China South City Shenzhen to develop similar
integrated logistics and trade centers. In addition to growing and diversifying our presence in the Greater
Pearl River Delta, we have selectively explored opportunities to develop additional integrated logistics
and trade centers in other regions in China, both for industrial materials and other region-specific
products and materials. We have and will continue to focus our expansion on cities meeting our strategic
criteria, including: (1) demonstrated public demand for large-scale trade centers; (2) prime locations
close to well-developed transportation networks; (3) promising local and regional economic growth
potential, particularly with respect to those industries represented at our trade centers; and (4) strong
government support for the development of the industrial trade and logistics services sectors. We have
already entered into agreements with local governments of Nanchang and Nanning to develop similar
trade centers and we have been invited by local governments in several additional PRC cities to develop
new integrated logistics and trade centers.

Expand our operations to increase the vertical integration of our trade centers

We intend to expand our operations beyond the wholesale trade of industrial materials to include
the wholesale trade of finished and branded goods in the industries represented at our trade centers. By
expanding our operations to encompass the wholesale trade of both raw materials and finished goods,
we believe that we will further expand the scope and elevate the quality of our services beyond those
offered by our competitors. We completed the expansion of China South City Shenzhen’s existing textile
and clothing trade center in March 2009 and expect to complete the expansion of our existing leather
and accessories trade center in the second half of 2009. We believe the benefit of new trade center units
dedicated to the sale of finished goods will be twofold, as we expect such units will both appeal to
individual consumers seeking to purchase a diverse array of raw materials and finished products in a
single location, as well as complementing our operations by providing a new market for existing trade
center tenants.
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Build our market position and enhance our brand recognition

We intend to augment our sales and marketing program to further strengthen our market position
and enhance brand recognition by using a variety of promotional, advertising, public relations and
customer service campaigns, both in China and Hong Kong. We emphasize the competitive strengths of
our trade centers, including strategic location, integration into the global logistics supply chain, strong
supporting infrastructure and services and high quality and superior management in our marketing
efforts. Our marketing promotions and advertising campaigns will target domestic and multinational
companies active in the industries 