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If you are in any doubt about any of the contents of this prospectus, you should obtain independent professional advice.

China New City Commercial Development Limited
中國新城市商業發展有限公司

(incorporated in the Cayman Islands with limited liability)

GLOBAL OFFERING

Number of Offer Shares under the Global Offering : 468,000,000 Shares (subject to the Over-allotment
Option)

Number of Hong Kong Offer Shares : 46,800,000 Shares (subject to adjustment)

Number of Reserved Shares
under the Preferential Offering

: 47,352,700 Shares (subject to re-allocation)

Number of International Offer Shares : 373,847,300 Shares (subject to adjustment,
re-allocation and the Over-allotment Option)

Maximum Offer Price : HK$2.92 per Offer Share, plus brokerage of 1%,
SFC transaction levy of 0.003%, and Stock
Exchange trading fee of 0.005% (payable in full
on application in Hong Kong dollars and subject
to refund)

Nominal value : HK$0.10 per Share

Stock code : 1321

Sole Global Coordinator and Sole Sponsor

Joint Bookrunners and Joint Lead Managers

The Hong Kong Exchange 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 however 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 in Hong Kong 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 342C of the Companies (Winding Up and Miscellaneous Provisions) Ordinance. The Securities and Futures
Commission and the Registrar of Companies in Hong Kong take no responsibility for the contents of this prospectus or any other document
referred to above.

See the section headed “Risk Factors” for a discussion of certain risks that you should consider before investing in the Shares.

The Offer Price is expected to be fixed by agreement between the Sole Global Coordinator (on behalf of the Underwriters) and us, on the Price
Determination Date. The Price Determination Date is expected to be on or around Friday, June 20, 2014 and, in any event, not later than
Wednesday, June 25, 2014. The Offer Price will be not more than HK$2.92 and is currently expected to be not less than HK$2.12, unless
otherwise announced. If, for any reason, the Offer Price is not agreed by Wednesday, June 25, 2014 between the Sole Global Coordinator (on
behalf of the Underwriters) and us, the Global Offering will not proceed and will lapse.

The Sole Global Coordinator (on behalf of the Underwriters) may, with our consent, 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$2.12 to HK$2.92 per
Share) at any time on or prior to the morning of the last day for lodging applications under the Hong Kong Public Offering and the
Preferential Offering. In such a case, notices of the reduction in the number of Offer Shares and/or the indicative offer price range will
be published in the South China Morning Post (in English) and the Hong Kong Economic Times (in Chinese) not later than the morning
of the day which is the last day for lodging applications under the Hong Kong Public Offering and the Preferential Offering. Further
details are set out in the sections headed “Structure of the Global Offering” and “How to Apply for Hong Kong Offer Shares and
Reserved Shares” in this prospectus.

The obligations of the Hong Kong Underwriters under the Hong Kong Underwriting Agreement to subscribe or purchase, and to procure
applicants for the subscription or purchase of, the Hong Kong Offer Shares, are subject to termination by the Sole Global Coordinator (on
behalf of the Underwriters) if certain grounds arise prior to 8:00 a.m. on the day that trading in the Offer Shares commences on the Stock
Exchange. Such grounds are set out in the section headed “Underwriting – Grounds for termination by the Hong Kong Underwriters” 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 U.S. Securities Act and may not be offered, 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 U.S. Securities Act. The Offer Shares are being offered and sold outside the United States
in offshore transactions in reliance on Regulation S under the U.S. Securities Act.
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Latest time to complete electronic applications under
HK eIPO White Form service through the designated
website www.hkeipo.hk(Note 2) . . . . . . . . . . . . . . . . . 11:30 a.m. on Friday, June 20, 2014

Application lists open(Note 3) . . . . . . . . . . . . . . . . . . . . 11:45 a.m. on Friday, June 20, 2014

Latest time to lodge WHITE, YELLOW and BLUE
application forms . . . . . . . . . . . . . . . . . . . . . . . . . . 12:00 noon on Friday, June 20, 2014

Latest time to give electronic application instructions
to HKSCC(Note 4) . . . . . . . . . . . . . . . . . . . . . . . . . . 12:00 noon on Friday, June 20, 2014

Latest time to complete payment of HK eIPO White Form
applications by effecting internet banking transfer(s) or
PPS payment transfer(s) . . . . . . . . . . . . . . . . . . . . . 12:00 noon on Friday, June 20, 2014

Application lists close . . . . . . . . . . . . . . . . . . . . . . . . 12:00 noon on Friday, June 20, 2014

Expected Price Determination Date(Note 5) . . . . . . . . . . . . . . . . . . . . . Friday, June 20, 2014

Announcement of:

� the Offer Price;

� an indication of the level of interest in the
International Offering;

� the level of applications of the Hong Kong Public
Offering and the Preferential Offering; and

� the basis of allocation of the Hong Kong Offer
Shares and the Reserved Shares

� to be published in the South China Morning Post
(in English) and the Hong Kong Economic Times
(in Chinese) on or before . . . . . . . . . . . . . . . . . . . . . . . . Thursday, June 26, 2014

Announcement of results of allocation (with successful
applicants’ identification document numbers, where applicable)
will be available through a variety of channels, including
the websites of the Stock Exchange and our Company,
as described in the section headed “How to apply for
Hong Kong Offer Shares and Reserved Shares – Results of
allocations” in this prospectus from . . . . . . . . . . . . . . . . . . . . . Thursday, June 26, 2014

EXPECTED TIMETABLE(NOTE 1)
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A full announcement of the Hong Kong Public Offering and
the Preferential Offering containing the announcement and
results of allocations will be published on the website of
the Company at www.chinanewcity.com.cn and the Stock Exchange at
www.hkexnews.hk from . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Thursday, June 26, 2014

Results of allocations in the Hong Kong Public Offering and
the Preferential Offering will be available at
www.tricor.com.hk/ipo/result with a “search by ID” function . . Thursday, June 26, 2014

Despatch of share certificates or deposit of the Share certificates
into CCASS in respect of wholly or partially successful
applications on or before(Note 6) . . . . . . . . . . . . . . . . . . . . . . . . . Thursday, June 26, 2014

Despatch of HK eIPO White Form e-Auto Refund Payment
Instructions/Refund cheques in respect of wholly or partially
unsuccessful applications on or before(Note 6, 7) . . . . . . . . . . . . . Thursday, June 26, 2014

Dealings in Offer Shares on the Stock Exchange to commence on . . Friday, June 27, 2014

Notes:

(1) All times refer to Hong Kong local time, except as otherwise stated. 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.

(2) You will not be permitted to submit your application through the designated website at www.hkeipo.hk after
11:30 a.m. on the last day for submitting applications. If you have already submitted your application and
obtained a payment reference number from the designated website prior to or at 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.

(3) If there is a “black” rainstorm warning or a tropical cyclone warning signal number 8 or above in force at
any time between 9:00 a.m. and 12:00 noon on Friday, June 20, 2014, the application lists will not open on
that day. Further information is set out in the section headed “How to Apply for Hong Kong Offer Shares
and Reserved Shares – D. Effect of bad weather on the opening of application lists” in this prospectus.

(4) Applicants who apply by giving electronic application instructions to HKSCC should refer to the section
headed “How to Apply for Hong Kong Offer Shares and Reserved Shares – Applying by giving electronic
application instructions to HKSCC via CCASS” in this prospectus.

(5) Please note that the Price Determination Date, being the date on which the Offer Price is to be determined,
is expected to be on or about Friday, June 20, 2014 and, in any event, not later than 12:00 noon on
Wednesday, June 25, 2014. If, for any reason, the Offer Price is not agreed between the Sole Global
Coordinator (on behalf of the Underwriters) and us, the Global Offering will not proceed and lapse.
Notwithstanding that the Offer Price may be fixed at below the maximum offer price of HK$2.92 per Share
payable by applicants for Shares under the Hong Kong Public Offering and the Preferential Offering,
applicants who apply for Shares must pay on application the maximum offer price of HK$2.92 per Share
plus the brokerage of 1%, SFC transaction levy of 0.003%, and Stock Exchange trading fee of 0.005% but
will be refunded the surplus application monies as provided in the section headed “How to Apply for Hong
Kong Offer Shares and Reserved Shares” in this prospectus.

EXPECTED TIMETABLE(NOTE 1)
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(6) Applicants who apply for 1,000,000 or more Hong Kong Offer Shares/Reserved Shares and have provided
all information required by their Application Forms may collect (where applicable) Refund cheques and/or
(where applicable) share certificates in person from 9:00 a.m. to 1:00 p.m. on Thursday, June 26, 2014 or
any other date notified by us as the date of despatch of share certificates and Refund cheques. Applicants
being individuals who opt for personal collection must not authorize any other person to make their
collection on their behalf. Applicants being corporations who opt for personal collection must attend by
their authorized representatives bearing letters of authorization from their corporations stamped with the
corporations’ chops. Both individuals and authorized representatives (if applicable) must produce, at the
time of collection, evidence of identity acceptable to the Hong Kong Share Registrar. Uncollected share
certificates and Refund cheques will be despatched by ordinary post at the applicants’ own risk to the
addresses specified in the relevant Application Forms shortly thereafter. If you have applied for less than
1,000,000 Hong Kong Offer Shares/Reserved Shares, your share certificates (if applying by using a WHITE
and/or BLUE Application Form) and/or Refund cheques will be sent to the address on the Application Form
on Thursday, June 26, 2014 by ordinary post and at your own risk. Further information is set out in the
section headed “How to Apply for Hong Kong Offer Shares and Reserved Shares”. Share certificates will
only become valid certificates of title provided that the Hong Kong Public Offering has become
unconditional and neither of the Underwriting Agreements has been terminated in accordance with its
terms, which is expected to be at around 8:00 a.m. on Friday, June 27, 2014. For applicants who apply
by giving electronic application instructions, the relevant arrangements are set forth under the section
headed “How to Apply for Hong Kong Offer Shares and Reserved Shares – 6. Applying by giving
electronic application instructions to HKSCC via CCASS” in this prospectus.

(7) Refund payment will be made in respect of wholly or partially unsuccessful applications and in respect of
successful applications in the event that the Offer Price is less than the initial price per Offer Share payable
on application.

For details of the structure of the Global Offering, including conditions of the
Hong Kong Public Offering, you should refer to the sections headed “Underwriting”,
“Structure of the Global Offering” and “How to Apply for Hong Kong Offer Shares
and Reserved Shares” in this prospectus.

A BLUE Application Form is being despatched to each Qualifying Zhong An
Shareholder with an Assured Entitlement together with a copy of this prospectus. Printed
copies of this prospectus are also available at the Hong Kong branch share registrar and
transfer office of the Company, Tricor Investor Services Limited, during business hours at
Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong between 9:00 a.m. on
Tuesday, June 17, 2014 and 12:00 noon on Friday, June 20, 2014 for exclusive collection by
Qualifying Zhong An Shareholders. Qualifying Zhong An Shareholders may also collect
printed copies of this prospectus from the receiving bank, details of which are set out in the
section headed “How to Apply for Hong Kong Offer Shares and Reserved Shares –
B. Applications for Reserved Shares” in this prospectus.

EXPECTED TIMETABLE(NOTE 1)
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IMPORTANT NOTICE TO INVESTORS

This prospectus is issued by China New City Commercial Development Limited
solely in connection with the Hong Kong Public Offering and the Preferential
Offering and does not constitute an offer to sell or a solicitation of an offer to buy
any security other than the Hong Kong Offer Shares and Reserved Shares offered by
this prospectus. This prospectus may not be used for the purpose of, and does not
constitute, an offer or invitation in any other jurisdiction or in any other
circumstances. No action has been taken to permit a Hong Kong Public Offering of
the Offer Shares or the distribution of this prospectus in any jurisdiction other than
Hong Kong.

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 us, the Sole Global Coordinator, any of the
Underwriters, any of their respective directors, or any other person or party involved in
the Global Offering.
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“Qiandao Lake Land” a parcel of land situated southwest of Qiandaohu Town
（千島湖鎮）, Chunan County（淳安縣）, Hangzhou, Zhejiang

Province, the PRC. The site is in nearby the tourist
attraction Hangzhou Qiandao Lake and will form part
of our Hangzhou Qiandao Lake Run Zhou Resort Hotel
project

“Qirui Enterprise” Qirui Enterprise Management (Hangzhou) Co., Ltd.*
（祺瑞企業管理（杭州）有限公司）, a wholly foreign owned

enterprise established under the laws of the PRC on
November 21, 2005 and an indirect wholly owned
subsidiary of Zhong An

“Qirui Management” Qirui Commercial Management (Hangzhou) Co., Ltd.*
（祺瑞商業管理（杭州）有限公司）, a wholly foreign owned

enterprise and a direct wholly owned subsidiary of our
Company established under the laws of the PRC on
October 18, 2013 pursuant to the demerger of Qirui
Enterprise, its predecessor company

“Qualifying Zhong An
Shareholders”

registered holders of Zhong An Shares, other than the
Non-Qualifying Zhong An Shareholder, whose name
appeared on the branch register of members of Zhong
An in Hong Kong as holding 1,000 or more Zhong An
Shares at 4:30 p.m. on the Record Date

“Record Date” June 6, 2014, being the record date for ascertaining the
Assured Entitlements

“Regulation S” Regulation S under the U.S. Securities Act

“Remaining Zhong An Group” Zhong An and its subsidiaries which, for the purpose of
this prospectus, excludes our Group

“Reorganization” the reorganization of the business comprising our
Group, as described in the section headed “History,
Reorganization and Corporate Structure – The
Reorganization” in the prospectus

“Reserved Shares” the 47,352,700 Shares being offered pursuant to the
Preferential Offering, representing approximately 10.1%
of the Shares initially available under the Global
Offering, subject to re-allocation to the International
Offering as described in the section headed “Structure
of the Global Offering” in this prospectus

“RMB” or “Renminbi” Renminbi Yuan, the lawful currency of the PRC

DEFINITIONS
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“SAFE” the State Administration of Foreign Exchange of the
PRC

“SAIC” the State Administration for Industry and Commerce of
the PRC

“SAT” the State Administration of Taxation of the PRC

“Securities and Futures
Commission” or “SFC”

the Securities and Futures Commission of Hong Kong

“SFO” the Securities and Futures Ordinance (Chapter 571 of
the Laws of Hong Kong) as amended, supplemented or
otherwise modified from time to time

“Shanghai Zhong An Property
Development”

Shanghai Zhong An Property Development Co., Ltd.*
（上海眾安房地產開發有限公司）, a limited liability

company established under the laws of the PRC on
January 19, 2004 and an indirect non-wholly owned
subsidiary of our Company

“Share(s)” ordinary shares issued by our Company, with a nominal
value of HK$0.10 each

“Shareholder(s)” holder(s) of our Shares

“Shenzhen Nottingham” Shenzhen Nottingham Construction and Urban Design
Consulting Co., Ltd*（深圳諾丁漢建築與城市設計諮詢有
限公司）, and an Independent Third Party

“Shenzhen Nottingham Elderly
Management Services MOU”

a non-legally binding memorandum of understanding
entered into between Shenzhen Nottingham and
Zhongan Construction dated April 21, 2014, in respect
of the intention to cooperate for the joint development
of elderly management services in new towns in the
PRC

“Sole Global Coordinator” BOCOM International Securities Limited

“Sole Sponsor” BOCOM International (Asia) Limited

“Specified Territories” in respect of the Preferential Offering, mean the PRC
and/or such other territories which our Directors and
our Company consider it necessary or expedient to
exclude from the Preferential Offering on account of
the legal restrictions under the laws of the relevant
jurisdiction or the requirements of the relevant
regulatory body or stock exchange in that jurisdiction

DEFINITIONS
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“Spin-off” the separate listing of our Shares on the Main Board,
which is expected to be effected by way of Preferential
Offering and the Global Offering

“Stabilizing Manager” BOCOM International Securities Limited

“State Council” State Council of the People’s Republic of China（中華
人民共和國國務院）

“Stock Borrowing Agreement” the stock borrowing agreement expected to be entered
into on or about the Price Determination Date between
the Stabilizing Manager (or its affiliates acting on its
behalf) and Ideal World, pursuant to which Ideal World
will agree to lend up to 70,200,000 Shares to the
Stabilizing Manager on terms set forth therein

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“subsidiary” or “subsidiaries” has the meaning ascribed to it in section 2 of the
Companies (Winding Up and Miscellaneous Provisions)
Ordinance

“substantial shareholder” a person who is entitled to exercise, or control the
exercise of, 10% or more of the voting power at any of
our general meetings

“Supplemental Chaoyang
Community Commercial
LURC”

the supplemental contract for the grant of the land use
right of State-owned land*（國有建設用地使用權出讓補充
合同） entered into between Zhong An Shenglong,
Hangzhou Land Bureau and Hangzhou Xiaoshan
Government as a supplement agreement to the
Chaoyang Community LURC dated April 3, 2014 in
respect of the commercial portion of the Chaoyang
Community Site

“Taizhou Agricultural
Modernization MOU”

a non-legally binding memorandum of understanding
entered into between Taizhou Government and Zhongan
Construction dated April 21, 2014, in respect of the
intention to cooperate for the modernization of the
agricultural industry in Taizhou

“Taizhou Government” The People’s Government of Taizhou*（浙江省台州市人
民政府）, Zhejiang Province, PRC, and an Independent
Third Party

“Takasaki Corporation” Takasaki Corporation （高崎股份有限公司）, and an
Independent Third Party

DEFINITIONS
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“Times Square Residential
Portion”

the residential properties situated on top of a
commercial complex in Zhong An Times Square (Phase
II)

“Tonglu County Agricultural
Modernization MOU”

a non-legally binding memorandum of understanding
entered into between Tonglu County Government and
Zhongan Construction dated April 21, 2014, in respect
of the intention to cooperate for the modernization of
the agricultural industry in Tonglu County

“Tonglu County Government” The People’s Government of Tonglu County*（中國浙江
省杭州市桐廬縣人民政府）, Hangzhou, Zhejiang Province,
PRC, and an Independent Third Party

“Tonglu Development JV” Tonglu Xiaoyuanshan Wellness Investment Development
Company Limited*（桐廬小源山養生投資開發有限公司）, a
joint venture established under the laws of the PRC on
March 31, 2014 and an indirect non-wholly owned
subsidiary of our Company

“Tonglu New Town Site” the site for the development of an area covering the
Xiaoyuanshan Valley* （小源山峽谷） together with
approximately 25 square kilometers of the land from
the entrance area to the Xiaoyuanshan Valley*（小源山
峽谷）

“Tonglu Town Cooperation
Agreement”

a cooperation agreement entered into between The
People’s Government of Tonglu County Fengchuan
Street Office* （桐廬縣人民政府鳳川街道辦事處） and
Zhong An Shenglong dated November 26, 2013, as
supplemented by a supplemental agreement dated June
6, 2014 entered into between The People’s Government
of Tonglu County Fengchuan Street Office*, Zhong An
Shenglong and Zhongan Construction, in relation to the
formation of Tonglu Development JV, particulars of
which are set out in the section headed “Business –
Land Development” in this prospectus

DEFINITIONS
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“Town Urbanization MOUs” the Tonglu County Agricultural Modernization MOU,
the Taizhou Agricultural Modernization MOU, the
Japanese Agricultural Industry Techniques MOU, the
Zhejiang Sci-Tech University Agricultural Products
Supply MOU, the Shenzhen Nottingham Elderly
Management Services MOU and the Lubu Town
Urbanization MOU

“Track Record Period” the three years ended December 31, 2013

“Underwriters” the Hong Kong Underwriters and the International
Underwriters

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

“United States” or “U.S.” The United States of America, including the District of
Columbia, its territories and possessions

“US$” or “U.S. dollars” United States dollars, the lawful currency of the United
States

“U.S. Securities Act” the U.S. Securities Act of 1933, as amended, and the
rules and regulations promulgated thereunder

“VC Hotel” the planned hotel under construction within the
Vancouver City project

“WHITE Application Form(s)” the application form(s) for use by the public who
require(s) such Hong Kong Offer Shares to be issued in
the applicant’s own name

“White Horse Property
Development”

Hangzhou White Horse Property Development Co.,
Ltd.*（杭州白馬房地產開發有限公司）, a limited liability
company established under the laws of the PRC on
June 27, 2002 and an indirect non-wholly owned
subsidiary of our Company

“Whole Good” Whole Good Management Limited（全好管理有限公司）,
a company incorporated in the BVI on May 3, 2007
and wholly owned by Mr. Shi, a Controlling
Shareholder

DEFINITIONS
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“Xiaoshan Yunzhongxia” Hangzhou Xiaoshan Yunzhongxia Decoration Co., Ltd.*
（杭州蕭山雲中霞裝飾有限公司）, a limited liability

company established under the laws of the PRC on
April 1, 1997, and a holder of 10% equity interest of
Zhejiang Zhong An, which an indirect non-wholly
owned subsidiary of Zhong An. The beneficial
shareholders of Xiaoshan Yunzhongxia are Qi Xiaomin
（戚小敏） and Chen Junmin （陳軍民）, who are also

beneficial shareholders of Hangzhou Zhongqiang,
which holds 10% equity interest of Zhong An Property
Development Xiaoshan, which is a 90% held subsidiary
of our Company

“YELLOW Application Form(s)” the application form(s) for use by the public who
require(s) such Hong Kong Offer Shares to be
deposited directly into CCASS

“Yuyao Property Development” Yuyao Zhong An Property Development Co., Ltd.*（余
姚眾安房地產開發有限公司）, a limited liability company
established under the laws of the PRC on March 5,
2010 and an indirect non-wholly owned subsidiary of
Zhong An

“Yuyao Times Square
Development”

Yuyao Zhongan Times Square Development Co., Ltd*
（余姚眾安時代廣場開發有限公司）, a limited liability

company and an indirect non-wholly owned subsidiary
of our Company established under the laws of the PRC
on August 5, 2013 pursuant to the demerger of Yuyao
Property Development, its predecessor company

“Yuyao Times Square
Management”

Yuyao Zhongan Times Square Commercial Management
Co., Ltd.* （余姚眾安時代廣場商業管理有限公司）, a
limited liability company established under the laws of
the PRC on December 6, 2011 and an indirect
non-wholly owned subsidiary of our Company

“Yuyao Times Square Property” Yuyao Zhongan Times Square Property Co., Ltd.*（余姚
眾安時代廣場置業有限公司）, a sino-foreign equity joint
venture and an indirect non-wholly owned subsidiary of
our Company established under the laws of the PRC on
August 13, 2013 pursuant to the demerger of Yuyao
Zhong’an Property, its predecessor company

“Yuyao Zhong’an Property” Yuyao Zhong’an Property Co., Ltd.*（余姚眾安置業有限
公司）, a sino-foreign equity joint venture established
under the laws of the PRC on December 10, 2010 and
an indirect non-wholly owned subsidiary of Zhong An

DEFINITIONS
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“Zhejiang Sci-Tech University” General Office of Zhejiang Sci-Tech University*（浙江
理工大學總務處）, and an Independent Third Party

“Zhejiang Sci-Tech University
Agricultural Products Supply
MOU”

a non-legally binding memorandum of understanding
entered into between Zhejiang Sci-Tech University and
Zhongan Construction dated April 21, 2014, in respect
of the intention of Zhejiang Sci-Tech University to
purchase from Zhongan Construction agricultural
products produced by Zhongan Construction and its
cooperating partner(s)

“Zhejiang Zhong An” Zhong An Group Co., Ltd.* （眾安集團有限公司）,
formerly known as Zhejiang Zhongan Property
Development Co., Ltd.*（浙江眾安房地產開發有限公司）,
a limited liability company established under the laws
of the PRC on December 26, 1997 and an indirect
non-wholly owned subsidiary of Zhong An

“Zhong An” Zhong An Real Estate Limited（眾安房產有限公司）, a
company incorporated in the Cayman Islands with
limited liability on March 13, 2007, the shares of
which are listed on the Main Board of the Stock
Exchange (stock code: 672), and a Controlling
Shareholder of our Company

“Zhongan Changhong
Investment”

Hangzhou Zhongan Changhong Investment
Management Co., Ltd.* （杭州眾安長宏投資管理有限公
司）, a limited liability company established under the
laws of the PRC on August 26, 2011 and an indirect
non-wholly owned subsidiary of our Company

“Zhongan Commercial
Investment”

Zhejiang Zhongan Commercial Investment Management
Co., Ltd.* （浙江眾安商業投資管理有限公司）, a limited
liability company established under the laws of the
PRC on August 1, 2011 and an indirect non-wholly
owned subsidiary of our Company

“Zhongan Construction” Zhejiang Zhong An City Construction Investment Co.,
Ltd.* （浙江省眾安城市建設投資有限公司）, a limited
liability company established under the laws of the
PRC on December 17, 2013 and an indirect non-wholly
owned subsidiary of our Company

“Zhong An Group” Zhong An and its subsidiaries, including our Group
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“Zhong An International
Shipping”

Zhong An International Shipping (Hong Kong) Limited
（眾安國際航運（香港）有限公司）, a company incorporated

in Hong Kong with limited liability on October 11,
2011 and an indirect non-wholly owned subsidiary of
our Company

“Zhong An Liyumen” Hangzhou Zhong An Shenglong Liyumen Property Co.,
Ltd.* （杭州眾安盛隆鯉魚門置業有限公司）, a limited
liability company established under the laws of the
PRC on April 21, 2014 and an indirect non-wholly
owned subsidiary of our Company

“Zhong An Management” Zhejiang Zhong An Property Management Co., Ltd.*
（浙江眾安物業服務有限公司）, formerly known as

Hangzhou Xiaoshan Zhong An Property Management
Co., Ltd.* （杭州蕭山眾安物業服務有限公司）, a limited
liability company established under the laws of the
PRC on November 18, 1998 and an indirect non-wholly
owned subsidiary of Zhong An

“Zhong An Properties” Zhong An Properties (China) Limited（眾安置業（中國）有
限公司）, a company incorporated in the BVI with
limited liability on June 20, 2013 and a direct wholly
owned subsidiary of Zhong An

“Zhong An Property Development
Xiaoshan”

Zhejiang Zhong An Property Development Xiaoshan
Co., Ltd.*（浙江眾安房地產蕭山開發有限公司）, a limited
liability company established under the laws of the
PRC on April 3, 1997 and an indirect non-wholly
owned subsidiary of our Company

“Zhong An Shares” ordinary shares of nominal value HK$0.10 each in the
share capital of Zhong An

“Zhong An Shareholders” holder(s) of Zhong An Shares

“Zhong An Shenglong” Zhejiang Zhongan Shenglong Commercial Co., Ltd.*
（浙江眾安盛隆商業有限公司）, a limited liability company

and an indirect non-wholly owned subsidiary of our
Company established under the laws of the PRC on
September 9, 2013 pursuant to the demerger of
Zhejiang Zhong An, its predecessor company

“%” per cent
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If there is any inconsistency between the Chinese names of the entities or enterprises
established in the PRC mentioned in this prospectus and their English translations, the
Chinese names shall prevail. The English translations of the Chinese names of such PRC
entities are provided for identification purposes only and are marked with “*”.
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“ARR” average room rate, average daily rate per occupied
room for the relevant period, calculated by dividing the
total room revenue by the total number of room nights
sold including room nights provided to guests on a
complimentary basis in a given period

“CAGR” compound annual growth rate

“effective leased area” the leasable area of a given project according to the
relevant lease agreements signed with our tenants,
based on the date of the lease agreement signed

“F&B” food and beverage

“GFA” gross floor area

“GFA available for sale” (i) in respect of completed properties, the GFA that
has been designed by us for sale, but has not been
sold yet; and

(ii) in respect of properties under development, the
estimated GFA that is designed by us for sale

“GFA held for investment” (i) in respect of completed properties, the GFA that
has been designed by us for leasing; and

(ii) in respect of properties under development, the
estimated GFA that is designed by us for leasing

“GFA pre-sold” the GFA that has been sold, but has not been delivered
to our customers

“GFA sold” the GFA that has been sold and delivered to our
customers

“GOP” gross operating profit

“leasable area” the area determined by us to be leasable excluding
public or service areas used in common as a whole or
those areas used for ancillary purposes

“leisure mansion” houses built on land designed for commercial use and
with land use rights for a term of 40 or 50 years,
which are intended to be purchased for corporate
leisure use and are compatible with a vast array of
amenities, including billiards room, conference room,
cinema and swimming pool
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“occupancy rate” (i) in the case of retail units, office units and hotels
leased:
calculated based on the monthly occupancy rates
in a given period

(ii) in the case of hotels:
calculated by dividing the number of room nights
sold (including room nights provided to guests on
a complimentary basis) by the number of room
nights available for sale

“RevPAR” revenue per available room, which is calculated by
dividing the total hotel room revenue by the total
number of room nights available for sale in a given
period

“serviced apartments” apartments, built on land designed for commercial use
and with land use rights for a term of 40, 50 or 70
years, which are leased or sold subject to the benefit of
cleaning and other services. Serviced apartments are
considered commercial properties because (i) serviced
apartments are classified as commercial properties
under the Standards of Classification and Planning for
Urban Development Land*（城市用地分類與規劃建設用地
標準）; and (ii) serviced apartments differ to residential
apartments in the property management services
provided, such as 24-hour customer hotline,
housekeeping services and travel consultancy services
are provided

“sq.m.” square meter(s)

“weighted average lease expiry
term”

the average remaining lease term for all existing leases
of a given project weighted by leasable area calculated
based on our internal record

“YoY” year on year
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You should carefully consider all of the information set out in this prospectus,
including the risks and uncertainties described below in respect of our business and the
industry, before making an investment in the Offer Shares. You should pay particular
attention to the fact that our principal operations are conducted in the PRC and are
governed by a legal and regulatory environment that in some respects differs from that
which prevails in other jurisdictions. Our business, financial condition and results of
operations could be materially and adversely affected by any of these risks. The trading
price of the Offer Shares could decline due to any of these risks, and you may lose all or
part of your investment.

RISKS RELATING TO OUR BUSINESS

Our business depends on the performance of the PRC real estate market, particularly
in the Yangtze-River Delta Region and Zhejiang Province

Our business depends substantially on the performance of the PRC real estate market,
particularly in the Yangtze-River Delta Region, where the majority of our property projects
are located. In addition, we currently rely on nine projects, Guomao Building, Integrated
Service Center, Highlong Plaza, Landscape Garden (Phase I and Phase II), White Horse
Noble Mansion, New White Horse Apartments, Hidden Dragon Bay and La Vie, for
substantially all of our revenues, eight of which are located in Zhejiang Province. The
concentration of our projects in Zhejiang Province renders us highly sensitive to property
market downturns, natural disasters and similar or other events in Zhejiang province. There
may not be continued or growing demand for new commercial properties in the
Yangtze-River Delta Region and other parts of China. Such growth in demand is often
coupled with volatility in market conditions and fluctuation in property prices. The PRC real
estate market is affected by many factors, including changes in the PRC’s social, political,
economic and legal environment. We cannot assure you that our existing projects will
continue to attract tenants and generate rental income at historical rates, or that they will
continue to be successful in the future. If property values in Zhejiang province, the
Yangtze-River Delta Region or other regions in China decrease as a result of changes in
investor sentiment, government policies, population or for any other reason, our rental rates
and the value of our properties may be materially and adversely affected.

Any over-development, market downturn, or fluctuations in property prices in the PRC
in general, and in the Yangtze-River Delta Region, will have a material adverse impact on
our business, financial condition and results of operations. If we do not respond to the
changes in market conditions and customer preferences in a timely manner, our business,
financial condition and results of operations may be materially and adversely affected.
Furthermore, the PRC Government may from time to time revise its fiscal and monetary
policies to adjust the growth rate of PRC national economy and local economies, and such
policy changes may affect the real estate market in the regions where we have or will have
property developments. There can be no assurance that our property development or our
sales and leasing activities will maintain at the levels we achieved during the Track Record
Period.
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Our results may fluctuate due to increases or decreases in the appraised fair value of
our investment properties

We are required to reassess the fair value of our investment properties upon their
completion and transfer to properties held for investment and at every reported statement of
financial position date thereafter. Under IFRS, gains or losses arising from changes in the
fair value of our investment properties are included in our combined statements of
comprehensive income in the period in which they arise. However, fair value gains do not
change our overall cash position or our liquidity as long as we continue to hold such
investment properties.

For the years ended December 31, 2011, 2012 and 2013, we recognized increases in
fair value gains on our investment properties in the amounts of approximately RMB152.6
million, RMB61.7 million and RMB60.6 million, respectively, which represented
approximately 49.1%, 53.6% and 10.0% of our profit before tax, respectively.

The amount of revaluation adjustments has been, and will continue to be, subject to
market fluctuations. We cannot assure you that changes in market conditions (if any) will
continue to create fair value gains on our investment properties at previous levels or at any
level at all, or that the fair value of our investment properties will not decrease in the future
or that our investment properties will increase substantially or at all. In particular, the fair
value of our investment properties could decline in the event that, among other things, the
real estate industry experiences a downturn as a result of PRC Government policies aimed at
“cooling-off” the PRC real estate market, or any global market fluctuations and economic
downturn. There is no assurance that the fair value gains (if any) on our investment
properties will increase due to any increase in our portfolio of investment properties and/or
increase overall value appreciation of properties in the Yangtze-River Delta Region. In
addition, fair value gains of our properties are based on valuations performed by CBRE
Limited and are calculated based on assumptions adopted by them. We cannot assure that the
assumptions used by CBRE Limited will be realised. Please see the section headed “Property
Valuation” in Appendix III to this prospectus for further information regarding the
assumptions adopted by CBRE Limited. Any decrease in the fair value of our investment
properties could lead to a decrease in fair value gains on investment properties in our
statements of comprehensive income which could adversely affect our financial performance.

Our results of operations largely depend on the development schedules and pre-sales of
our projects and may therefore vary significantly from year to year.

Our business model is to sell certain properties for immediate return of capital to fund
our business, operations and expansion plans, while strategically retaining other properties
for stable recurring rental income and long-term capital appreciation. For the year ended
December 31, 2013, we derived a significant portion of our revenue from the sale of
properties, which is heavily affected by the development schedules and the timing of
pre-sale of our properties. Going forward, we will continue to adopt this business model,
although we expect to sell a greater number of properties in the future as compared to our
property sales during the Track Record Period. Our results of operations may fluctuate in the
future due to a combination of factors, including the overall schedule of our property
development projects, the level of acceptance of our revenue recognition policies and any
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changes in costs and in expenses, such as land acquisition and construction costs. In
addition, our property developments are often developed in multiple phases over the course
of several years. Furthermore, according to our accounting policy for revenue recognition,
we recognize revenue from the sale of our properties upon delivery to purchasers. There is a
time difference between pre-sales of projects under development and the completion of
property construction. Because the timing of completion of our properties varies according
to our construction timetable, our results of operations may vary significantly from year to
year depending on the GFA sold or pre-sold and the timing of completion of the properties
we sell. Years in which we pre-sell a large amount of aggregate GFA, however, may not be
years in which we generate a correspondingly high level of revenue, if the properties
pre-sold are not completed and delivered within the same period. The effect of timing of
delivery on our operational results is accentuated by the fact that during any particular
period of time we can only undertake a limited number of projects due to our substantial
capital requirements for land acquisition and construction costs.

Based on the unaudited consolidated financial information of the Group for the four
months ended April 30, 2014, as compared to the same period in 2013, we had sold and
delivered significantly fewer properties from the Hidden Dragon Bay project, primarily
because we started to recognize revenue from the sale and pre-sale of properties form our
Hidden Dragon Bay project in April 2013, upon its completion in the same month, had
recorded an increase in selling and distribution costs mainly as a result of an increase in
advertising and promotional expenses relating to our Zhong An Times Square (Phase II)
project, and had recorded an increase in administrative expenses from staff costs, travel
expenses and consultancy fees during the four months ended April 30, 2014. The occurrence
of these factors subsequent to December 31, 2013 may adversely affect our revenue and
profitability in the near term. Revenue decreased by 59.6% from approximately RMB181.3
million for the four months ended April 30, 2013 to approximately RMB73.3 million for the
four months ended April 30, 2014. We expect such trends will continue and our Group’s
revenue and profitability for the six months ending June 30, 2014 will decline as compared
with revenue and profitability for the six months ended 30 June 2013.

Accordingly, our interim results for a certain year may not be indicative of our
performance for that financial year or otherwise comparable to our results in previous years.
In light of the above, our Directors believe that year to year comparisons of our operating
results may not be as meaningful as they would be for a company with a greater proportion
of recurring revenues. If our operating results in one or more periods do not meet the
market’s expectations, the price of our Shares could be materially adversely affected.

Our gross profit margin is affected by our product mix, as well our land acquisition
costs and construction costs, and we may not be able to sustain our existing profit level

Our gross profit margin is affected by our product mix, as well as land acquisition
costs and construction costs, and we may not be able to sustain our existing profit level.

Our gross profit margin was 67.8%, 70.5% and 42.1% for the years ended December
31, 2011, 2012 and 2013, respectively. Our gross profit margin is affected by the change in
the mix of our revenue sources, such as the proportion between properties held for sale and
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our investment properties held for leasing. For example, if we increase the GFA held for
lease, our proceeds from the sale of properties will be reduced, thereby negatively affecting
our cash flows for the period.

Our gross profit margin will also be adversely affected as a result of intensified market
competition and failure to achieve desirable sales prices and rental rates. We cannot assure
you that we will be able to maintain or increase our gross profit margin in the future. In the
event that we are unable to maintain or increase our gross profit margin, our profitability
may be materially and adversely affected.

Our gross profit margins may also be affected by our construction costs, land
acquisition costs and capitalized interest. Our contractors are responsible for the procurement
of the majority of our construction materials and equipment. However, our construction
contracts do not provide for fixed or capped payments and, therefore, increases in the price
of construction materials and equipment could be passed on to us by our contractors. Our
construction costs were approximately RMB16.1 million, RMB8.2 million and RMB330.3
million for the years ended December 31, 2011, 2012 and 2013, respectively. Any increase
in land acquisition costs and construction costs could reduce our gross profit margins to the
extent that we are unable to pass these increased costs on to our customers and, therefore,
could materially and adversely affect our results of operations, financial condition and
business prospects.

We experienced net cash outflows from operating activities in 2011 and 2013

We experienced net cash outflows from operating activities in 2011 and 2013. We
recorded cash outflows from operating activities of approximately RMB548.8 million and
RMB714.2 million, respectively. Our property development businesses may experience net
operating cash outflows from time to time, particularly when imbalances occur between the
timing of our cash inflows relating to the pre-sale of properties and our cash outflows
relating to the construction and development of properties and the purchases of land. Our
historical net cash outflows from operating activities primarily reflects our investments in
property developments, completed properties for sale, decreases from advances from
customers and decreases in amounts due to related companies. For details, please see the
section headed “Financial Information – Liquidity and Capital Resources – Cash Flow” in
this prospectus.

Net cash outflows from operating activities may impair our ability to make necessary
capital expenditures, acquire suitable land, develop or complete our property projects on
time. If we are unable to meet our debt and interest repayment obligations, our creditor(s)
could choose to demand immediate repayment of their debts, which could result in a
complete loss for our Shareholders if we are not able to perform such obligations, the result
of which could materially and adversely affect our business and results of operations. There
can be no assurance that we will not experience net cash outflows for the year ending
December 31, 2014 or in future periods.
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