TENDER DOCUMENT

INVITATION FOR PURCHASE OF

29.9% OF THE ENTIRE ISSUED SHARE CAPITAL OF

AOYUAN HEALTHY LIFE GROUP COMPANY LIMITED

BY WAY OF PUBLIC TENDER

Tenders are invited for the purchase of 217,148,750 ordinary shares of HK$0.01 each
in the share capital of Aoyuan Healthy Life Group Company Limited (being the Tendered Shares,
representing 29.9% of the entire issued share capital of Aoyuan Healthy Life Group Company
Limited as of the date of this Tender Document)

Tender commences at 2 p.m. on every day from 5 December 2022 to 19 December 2022
(both days inclusive) and
closes at 4 p.m. on every day from 5 December 2022 to 19 December 2022
(both days inclusive)
(unless previously withdrawn or sold)

Tenders must be submitted between 2 p.m. and 4 p.m. during the tendering period to the Tender
Box labelled “Public Tender for Tendered Shares” placed at Unit 1901—02, 19th Floor, One Peking,
No. 1 Peking Road, Tsim Sha Tsui, Kowloon, Hong Kong in a sealed plain envelope and clearly
marked “Submission of Tender Document for Tendered Shares”.

Vendor
Main Trend Limited

Unit 1901-02, 19th Floor, One Peking,
No. 1 Peking Road, Tsim Sha Tsui, Kowloon, Hong Kong

5 December 2022
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PART 1: TENDER NOTICE

1.

1.1

1.2

1.3

1.4

L.5

Background

Aoyuan Healthy Life Group Company Limited (5[ {g 5 4L 1% £ B A R A Fl) (“Aoyuan
Heathy Life”, together with its subsidiaries collectively referred to as “AHL Group”) is a
company incorporated under the laws of the Cayman Islands, the shares of which are listed on
the Stock Exchange (stock code: 3662). The trading of AHL Shares on the Stock Exchange
has been suspended with effect from 9:00 a.m. on Friday, 1 April 2022.

Aoyuan Healthy Life is a renowned property management services and commercial
operational services provider in the PRC and AHL Group is principally engaged in the
provision of the property management services and commercial operational services for
properties developed or owned by the property developers. Meanwhile, AHL Group is
providing its users with general health and wellness services in order to build a healthy living
and social environment and a comprehensive healthy life platform.

The Vendor is a limited liability company incorporated in the British Virgin Islands and a
wholly-owned subsidiary of China Aoyuan Group Limited (7 [ 2[5 £E B % 173 A PR A 7))
(“China Aoyuan”, together with its subsidiaries collectively referred to as “China Aoyuan
Group”) as well as a controlling shareholder (as defined in the Listing Rules) of Aoyuan
Healthy Life, directly holding an aggregate of 396,375,000 AHL Shares, including the
Tendered Shares which represent 29.9% of the entire issued share capital of Aoyuan Healthy
Life as of the date of this Tender Document.

China Aoyuan is a company incorporated under the laws of the Cayman Islands, the shares
of which are listed on the Stock Exchange (stock code:3883). The trading of China Aoyuan’s
shares on the Stock Exchange has been suspended with effect from 9:00 a.m. on Friday, 1
April 2022.

The Vendor intends to dispose of the Tendered Shares by way of public tender in accordance
with the procedures and terms and conditions contained in this Tender Document.

Definitions

In this Tender Document, the following expressions shall have the following meanings except
where the context otherwise permits or requires:

‘“Acceptance Period” means the period between 19 December 2022 to 19
February 2023 (both days inclusive)

‘“Agreement” means the formal agreement for sale and purchase of the
Tendered Shares to be executed by the Vendor and the
Purchaser in accordance with Clause 3 of the Conditions
of Sale



“AHL Shares”

“Conditions of Sale”’

“Hong Kong”

“Letter of Acceptance”

“Listing Rules”

“Offer Form”

66PRC”

“Purchase Price”

“Purchaser”

“Purchaser’s Group”
“Stock Exchange”
“subsidiary(ies)”’

“Tender Document”

“Tender Notice”

“Tendered Shares”

means the ordinary shares of HK$0.01 each in the share
capital of Aoyuan Healthy Life

means the Conditions of Sale set out in Part 2 of this
Tender Document

means the Hong Kong Special Administrative Region of
the PRC

means the Vendor’s letter regarding acceptance of the
Tenderer’s tender pursuant to paragraph 4.2 of the Tender
Notice

means the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited, as amended
from time to time

means the Offer Form set out in Part 3 of this Tender
Document

means the People’s Republic of China (excluding Hong
Kong, the Macau Special Administrative Region of
the PRC and Taiwan for the purpose of this Tender
Document)

means the purchase price specified in the Offer Form

means the successful Tenderer whose tender in respect of
the Tendered Shares is accepted by the Vendor

means the Purchaser and its subsidiaries

means The Stock Exchange of Hong Kong Limited

has the meaning ascribed to it under the Listing Rules
means this Tender Document (comprising Part 1, Part
2 and Part 3 but does not include the Appendix and the

Annex)

means the Tender Notice set out in Part 1 of this Tender
Document

means 217,148,750 AHL Shares, representing 29.9%
of the entire issued share capital of Aoyuan Healthy
Life as of the date of this Tender Document, legally and
beneficially owned by the Vendor
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3.5

“Tenderer” means the person who is specified in the Offer Form as
the tenderer

“Vendor” means Main Trend Limited (B ¥4 fR /A 7)), a company
incorporated in the British Virgin Islands on 29 March
2018 (Company No. 1974934) and a wholly-owned
subsidiary of China Aoyuan legally and beneficially
owned the Tendered Shares

“working day(s)” means a day or days (excluding a Saturday or Sunday and
any day on which a tropical cyclone warning signal no. 8
or above or a “black” rainstorm warning signal is hoisted
or remains hoisted in Hong Kong at any time between
9:00 a.m. to 5:00 p.m.) on which commercial banks in
Hong Kong are open for general banking business

Procedures of Tender

The Vendor invites tenders, who must be “professional investors” within the meaning of the
Securities and Futures Ordinance (Cap. 571) (the “SFO”) and entities owned or controlled
by the state or government, whether in Hong Kong, PRC or elsewhere, or whether wholly
or partially (not less than 30%), or whether directly or indirectly, for the purchase of the
Tendered Shares on the terms and conditions contained in this Tender Document.

The Vendor does not bind itself to accept the highest or any tender and reserves the right to
accept or reject any tender at its sole discretion.

The Vendor reserves the right, at any time before acceptance of a tender, to withdraw the
Tendered Shares from sale.

The Vendor reserves the right to adjust the closing date and time of the tender.

A tender must be:-

(a) made in the form of this Tender Document with the Offer Form (Part 3 of the Tender
Document) duly completed and signed. Please complete and sign either the English
version of the Offer Form or the Chinese version of the Offer Form;

(b) accompanied with the following documents:-

(i)  Cashier’s order(s)

Preliminary deposit in the sum of HK$5,000,000 in the form of cashier’s order(s)
made payable to “Main Trend Limited” and issued by bank(s) duly licensed under
section 16 of the Banking Ordinance (Cap. 155).



(ii)

Tenderer’s identification document (the “Identification Document”)

If the Tenderer is a company incorporated in Hong Kong, certified true copies of
following documents: the Certificate of Incorporation, the Certificate(s) of Change
of Name (if any), the Business Registration Certificate, latest register of directors
and register of members, the Board Resolutions of the Tenderer authorizing the
signing of the Offer Form and other documents mentioned hereinunder in the
manner as they are signed, the most recent Annual Return (Form NARI1) or the
Incorporation Form (Company Limited by Shares) (Form NNCI).

If the Tenderer being a non-Hong Kong Company registered under Part 16 of the
Companies Ordinance (Cap.622), certified true copies of the following documents:
the most recent Annual Return of Registered Non-Hong Kong Company (Form
NN3) or Application for Registration as Registered Non-Hong Kong Company
(Form NN1), certificate of incorporation where the company is incorporated,
the Certificate(s) of Change of Name (if any), the latest register of directors and
register of members of the Tenderer (if applicable) and the Board Resolutions
of the Tenderer authorizing the signing of the Offer Form and other documents
mentioned hereinunder in the manner as they are signed.

If the Tenderer being a Company incorporated outside Hong Kong without
having registered as a non-Hong Kong Company under Part 16 of the Companies
Ordinance (Cap.622), certified true copies of the following documents: certificate
of incorporation where the company is incorporated, the Certificate(s) of Change
of Name (if any), the latest register of directors and register of members of the
Tenderer (if applicable) and the Board Resolutions of the Tenderer authorizing
the signing of the Offer Form and other documents mentioned hereinunder in the
manner as they are signed.

Each Tenderer is required to provide (a) a certified true copy of the structure chart
reflecting its complete ownership/control chain and ultimate beneficial owner(s)/
controller(s), who shall be governmental body(ies) or state-owned enterprise(s)/
entity(ies) ultimately and beneficially own(s) and/or control(s) 30% or more in
the Tenderer or certified true copy(ies) of the additional documents requested
by the Vendor for the purpose of satisfaction of the Tenderer’s qualification as
described in paragraph 3.1 above; and (b) certified true copy(ies) of any additional
documentation or information requested by the Vendor.

All Identification Documents submitted by the Tenderer mentioned in this sub-
paragraph (ii) shall be duly certified by any of the director, the company secretary,
the registered agent or solicitor of the Tenderer or other independent qualified
professional as being true and complete copy(ies) of the original and, if any
of the Identification Documents submitted is written in a language other than
English, the Tenderer must provide a certified translation issued by a professional
translator. For the purpose of this paragraph, the “qualified professional” includes
solicitor, accountant and notary public that are subject to professional rules of
conduct or statutory compliance measures which carry penalty for breach.
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(c)

(d)

(iii) Side Letters in Annex, duly completed and signed by the Tenderer

(1) Warning to Purchasers; and

(2) Declaration of Relationship and, if declares connected, together with the
supporting documents evidencing the connected relationship duly certified
in a manner as described in the sub-paragraph (ii) above.

Please do NOT date any of the documents mentioned in this sub-paragraph (iii);

enclosed in a plain envelope addressed to the Vendor, and clearly marked on the outside
of the envelope “Submission of Tender Document for Tendered Shares”; and

placed in the Tender Box labelled “Public Tender for Tendered Shares” placed at Unit
1901-02, 19th Floor, One Peking, No. 1 Peking Road, Tsim Sha Tsui, Kowloon, Hong
Kong between 2 p.m. and 4 p.m. on the closing date of the tender. In case a black
rainstorm warning signal or a typhoon signal no.8 or above is announced or is still in
effect on or after 2 p.m. on the closing date of the tender, the closing date and time of
the tender will be extended to 4 p.m. on the next day and in respect of which no black
rainstorm warning signal or typhoon signal no.8 or above is announced.

All cashier’s order(s) forwarded by the Tenderer will be retained and uncashed until the
Vendor has made its decision on the tenders submitted. If a tender is accepted, the cashier’s
order(s) submitted therewith will be treated as the preliminary deposit towards and applied
in part payment of the Purchase Price. All other cashier’s orders will be returned by personal
delivery or by registered post, within a period of fourteen (14) days from the expiry of the
Acceptance Period to the unsuccessful Tenderers at the address stated in their tenders.

(a)

(b)

(c)

The Tenderer must sign the Offer Form and other documents by its authorized
signatory(ies) and shall be deemed to be acting as a principal unless the Tenderer
discloses that it acts as an agent, attorney, representative or trustee, in which case it shall
also disclose therein the name and address of its principal and the name of the contact
person of its principal and submit the Identification Documents of its principal in the
manner as described in paragraph 3.5 above.

The Tenderer should clearly state, inter alia, the name of its contact person and its
telephone and facsimile numbers in the Offer Form.

The Hong Kong correspondence address specified in the Offer Form shall be the address
for the purpose of receipt of letter regarding the acceptance of tender and/or return of
cashier’s order(s).
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4.1

4.2

4.3

(a) In consideration of the invitation of tender by the Vendor and of the promise by the
Vendor mentioned in sub-paragraph (b) below, every tender shall be irrevocable and
shall constitute a formal offer capable of and remain open for acceptance by the Vendor
during the Acceptance Period in accordance with this Tender Notice and the Offer Form
as well as the terms and conditions contained in the Conditions of Sale. After the tender
has been submitted in accordance with the procedures set out in this Tender Document,
no Tenderer shall be at liberty to withdraw its tender and the same shall be deemed to
remain open for acceptance by the Vendor until the end of the Acceptance Period.

(b) In consideration of the provision and undertaking as referred to in sub-paragraph (a)
above, the Vendor promises to pay the Tenderer HK$1.00 upon receipt of a written
demand from it prior to the submission of its tender.

Prior to acceptance of a tender, the Vendor shall have the right, at its sole discretion, to
conduct its due diligence and inspections on the Tenderer, in form and substance satisfactory
to the Vendor. Each Tenderer shall cooperate timely with any due diligence or inspections
request from or review conducted by the Vendor (including, without limitation, providing
information and available documents and access to appropriate corporate officers and the
Tenderer’s agents during regular business hours and at the Tenderer’s principal office, and
timely furnishing or causing to be furnished the documentations and information from the
Tenderer, its officers and its agents, as the Vendor may reasonably request), failing which the
Vendor may disqualify the respective Tenderer.

Acceptance of Tender

If a tender is accepted, the successful Tenderer shall become the Purchaser of the Tendered
Shares.

The Purchaser will be notified of the acceptance of its tender by the Letter of Acceptance
personally delivered to it at and/or posted to the Hong Kong correspondence address stated in
its Offer Form on or before the end of the Acceptance Period. The Letter of Acceptance will
be deemed to have been duly received by the Purchaser on the second working day after the
day of posting.

The Purchaser shall, within five (5) working days after the date of the Letter of Acceptance,
sign the Agreement in the standard form, which is available together with a standard form
of PRC law governed strategic cooperation agreement as described in the Clause 6 of the
Conditions of Sale for inspection from 5" December 2022 to 19" December 2022 during
office hours (i.e. Mondays to Fridays between 11 a.m. and 7 p.m. and Saturdays, Sundays
and Public Holidays between 11 a.m. and 7 p.m.) at Unit 1901-02, 19th Floor, One Peking,
No. 1 Peking Road, Tsim Sha Tsui, Kowloon, Hong Kong. For the avoidance of doubt, the
Purchaser shall be deemed to have inspected the standard form of the Agreement and the
standard form of strategic cooperation agreement and the Purchaser shall accept the same
(including any amendment or alteration thereto unilaterally made by the Vendor in its sole
discretion).
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5.5

Miscellaneous

Tenderers are advised to note that the Vendor will only answer questions of a general nature
concerning the Tendered Shares and will not provide legal or other advice in respect of this
Tender Document or statutory provisions affecting the Tendered Shares. All enquiries should
be directed to the Vendor at Unit 1901-02, 19th Floor, One Peking, No. 1 Peking Road, Tsim
Sha Tsui, Kowloon, Hong Kong (Enquiry Hotline: (852) 3622 2122).

Any statement, whether oral or written, made and any action taken by any officer of the
Vendor or any member of China Aoyuan Group in response to any enquiry made by a
prospective or actual Tender shall be for guidance and reference purposes only. No such
statement shall form or be deemed to form part of this Tender Document or the Agreement,
and any such statement or action shall not and shall not be deemed to amplify, alter, negate,
waive or otherwise vary any of the terms or conditions as are set out in this Tender Document
or the Agreement.

No person may offer or sell in Hong Kong, by means of any document, any Tendered Shares
other than: (a) to “professional investors” within the meaning of the SFO and any rules made
under the SFO; or (b) in other circumstances which do not result in the document being
a “prospectus” as defined in the Companies (Winding Up and Miscellaneous Provisions)
Ordinance (Cap. 32) (the “C(WUMP)O”) or which do not constitute an offer to the public
within the meaning of the C(WUMP)O.”

The Vendor reserves the right, in its sole discretion, to disqualify any Tenderer (1) who
submits any non-conforming tenders; (ii) who does not submit a valid or properly executed
document according to this Tender Document; (iii) who fails to submit the additional
documentation or information as requested by the Vendor; or (iv) whose due diligence result
is not satisfactory to the Vendor.

In this Tender Document, if the context permits or requires, the singular number shall include
the plural and the masculine gender shall include the feminine and the neuter, and vice versa.
In the event of any discrepancy between the English version of this Tender Document and the
Chinese translation of this Tender Document, the English version shall prevail.
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PART 2: CONDITIONS OF SALE

1.

In these Conditions of Sale, terms defined in the Tender Notice shall have the same meaning
when used herein unless otherwise defined below:-

“Preliminary Agreement” means the agreement made hereunder by virtue of the
submission of the Tender Document by the Purchaser and
the Letter of Acceptance by the Vendor in accordance
with the Tender Document.

“Confidential Information” means any information (including any and all
combinations of individual items of information)
disclosed by the Vendor to the Purchaser (or any of its
employees, officers or professional advisers), either
directly or indirectly in writing, orally or by inspection of
tangible objects and any findings, data or analysis derived
from the Confidential Information or all documents
and other information, whether prepared by any of
the Vendor, or its affiliates (as defined below), which
contain or reflect or are generated from the Confidential
Information shall be treated as “Confidential Information”

The Tender Document and the Letter of Acceptance shall constitute a binding agreement
between the Vendor and the Purchaser for the sale and purchase of the Tendered Shares. The
Vendor shall sell and the Purchaser shall purchase the Tendered Shares at the Purchase Price
and on the terms and conditions contained in the Preliminary Agreement and the Agreement.

It is intended that this Preliminary Agreement is to be superseded by an Agreement to be
executed by the Purchaser and the Vendor on or before a date which is the fifth working day
following the date of the Letter of Acceptance.

A preliminary deposit in the sum of HK$5,000,000 is payable by the Purchaser to the Vendor
on signing of this Preliminary Agreement.

A further deposit which is equal to twenty (20%) of the Purchase Price is payable by the
Purchaser to the Vendor upon signing of the Agreement. Subject to the terms and conditions
of the Agreement, the remaining balance of the Purchase Price is payable by the Purchaser to
the Vendor upon completion of the Agreement.
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10.

1.

12.

13.

The Purchaser is required to enter into a PRC law governed strategic cooperation agreement
with China Aoyuan or its designated member(s) in relation to the projects of reconstruction of
old town (E5 i #%) to the satisfaction of China Aoyuan. Such condition shall be a condition
precedent to this Preliminary Agreement and the Agreement, and the completion of the
Agreement is subject to satisfaction or waiver (as the case may be) of certain other conditions
precedent, including but not limited to (i) each of China Aoyuan and Aoyuan Healthy Life
having complied with all applicable disclosure requirements and obtained their respective
shareholders’ approval (if required) under the Listing Rules in relation to the Agreement and
the transaction contemplated thereunder; and (ii) China Aoyuan having first consulted its
material creditors on the terms of the Agreement and the transaction contemplated thereunder.

All stamp duty payable on sale and purchase of the Tendered Shares and the Agreement, or
any contract notes or instruments concerning the sale and purchase of the Tendered Shares
shall be borne by the Purchaser and the Vendor in equal shares.

Each of the Vendor and the Purchaser shall bear its own costs (including all legal costs
and disbursements) in connection with the preparation and execution of the Preliminary
Agreement, the Agreement and any other documents executed under the Agreement and the
transaction contemplated thereunder.

Time shall in every respect be of the essence of this Preliminary Agreement.

This Preliminary Agreement is personal to the Purchaser, and the Purchaser shall have no
right to request the Vendor to enter into the Agreement with any other person and shall have

no right to transfer the benefit of this Preliminary Agreement to a third party.

The Purchaser shall inform the Vendor in writing of any change in address or telephone
number.

A person who is not a party to this Preliminary Agreement shall not have any rights under the
Contracts (Rights of Third Parties) Ordinance to enforce, or to enjoy the benefit of, any term

and condition of this Preliminary Agreement.

If the Purchaser fails to sign the Agreement within five (5) working days after the date of the
Letter of Acceptance:-

(a) this Preliminary Agreement is terminated; and

(b) the preliminary deposit paid by the Purchaser is forfeited to the Vendor.
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14. Confidentiality and Announcements

14.1 Confidentiality

(a)

(b)

(c)

(d)

Subject to Clause 14.2, each party shall treat as strictly confidential:

(i) the existence, provisions or subject matter of this Preliminary Agreement and/
or the Agreement or of any document or agreement entered into pursuant to this
Preliminary Agreement and/or the Agreement;

(11) the negotiations relating to this Preliminary Agreement and/or the Agreement; and

(iii) all information received or obtained as a result of entering into or performing this
Preliminary Agreement and/or the Agreement which relates to the other party or
the business, financial or other affairs of the other party.

Subject to Clause 14.2, the Purchaser shall also treat as strictly confidential all
information received or obtained by it regarding the Tendered Shares and the AHL
Group.

The Purchaser shall not use any Confidential Information for any purpose except to
evaluate and engage in discussions concerning the Tender (if any). The Purchaser shall
not disclose any Confidential Information or permit any Confidential Information to
be disclosed, either directly or indirectly, to any third party without the Vendor’s prior
written consent. The Purchaser shall not disclose Confidential Information or permit
the disclosure of Confidential Information to its employees, attorneys, accountants,
consultants and/or representatives (the “Representatives”) except that the Purchaser
may disclose Confidential Information to those Representatives who are required to
have the information in order for the Purchaser to evaluate or engage in discussions
concerning the tender, the Preliminary Agreement and/or the Agreement.

The Purchaser shall take reasonable measures to protect the secrecy of and avoid
disclosure and unauthorized use of the Confidential Information and shall use reasonable
endeavours to ensure that the Representatives having access to Confidential Information
adhere to the terms contained herein. The Purchaser shall immediately notify the Vendor
of any unauthorized use or disclosure, or suspected unauthorized use or disclosure, of
Confidential Information.

14.2 Exceptions

Either party may disclose information referred to in Clause 14.1 (including by way of press or
public announcement or the issue of a circular) which would otherwise be confidential if and
to the extent that the disclosure is:

(a)

approved by the other party in writing in advance, that approval not to be unreasonably
withheld or delayed;
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(b)

(©)

(d)

(e)

()

(@)

(h)

@

required by the law, rule, requirement, ordinance and/or regulation of any relevant
jurisdiction to which either party, China Aoyuan or Aoyuan Healthy Life is subject
(including but not limited to the applicable disclosure and procedural requirements under
the Listing Rules and the SFO to the extent applicable to China Aoyuan and Aoyuan
Healthy Life thereunder in relation to the tender, the Preliminary Agreement and/
or the Agreement) or by order, judgement, decree, injunction of a court of competent
jurisdiction;

lawfully required by any securities or investment exchange or regulatory or
governmental body (including but not limited to the Stock Exchange and the Securities
and Futures Commission of Hong Kong) to which either party or its holding company
(direct or indirect), China Aoyuan or Aoyuan Healthy Life is subject or reasonably
submits, wherever situated, whether or not the requirement for disclosure has the force
of law;

required for the purpose of any proceedings in a court pursuant to the governing law and
jurisdiction of the tender, this Preliminary Agreement and/or the Agreement;

required to vest in that party the full benefit of the tender, the Preliminary Agreement
and/or the Agreement;

made to the professional advisers, auditors or bankers of that party subject to the
condition that the party making the disclosure shall procure that those persons comply
with Clause 14.1 as if they were parties to the tender, this Preliminary Agreement and/or
the Agreement;

made to the officers or employees of that party or of any other member of China
Aoyuan Group (in the case of the Vendor) or of any other member of the Purchaser’s
Group (in the case of the Purchaser) who need to know the information for the purposes
of the transactions effected or contemplated by this Preliminary Agreement and/or the
Agreement subject to the condition that the party making the disclosure shall procure
that those persons comply with Clause 14.1 as if they were parties to this Preliminary
Agreement and/or the Agreement;

of information that has already come into the public domain through no fault of that
party; or

of information of the kind referred to in Clause 14.1(a)(iii) which is already lawfully
in the possession of that party as evidenced by its or its professional advisers’ written
records and which was not acquired directly or indirectly from the other party to whom
it relates,

provided that any information disclosed pursuant to Clause 14.2(b) or 14.2(c) or 14.2(d) shall
be disclosed only, if reasonably practicable, after notice to the other party (except where that
notice is prohibited by law) and the disclosing party shall take reasonable steps to consult and
co-operate with the other party regarding the content, timing and manner of that disclosure
and take reasonable steps to co-operate with any action which the other party may reasonably
elect to take to challenge legally the validity of that requirement.
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15.

16.

17.

The Purchaser acknowledges receipt of a copy of a bilingual version of the “Warning to
Purchasers” set out in Clause 16 and fully understands its contents.

For the purposes of Clause 16, the following is the “Warning to Purchasers”-

(a)

(b)

(c)

(d)

Before you execute the formal agreement for sale and purchase which you have to sign
if you go on with your purchase you should instruct a solicitor to protect your interests
and to ensure that your purchase is properly completed.

INRAEADEAT IR E > IRZHE R EXEE G4 > ERs L IENE T 58 200
PRMERE AT > DAPRBRAR A RE SR - FIRELR 2 35 ¢ U'E o

YOU ARE RECOMMENDED TO INSTRUCT YOUR OWN SOLICITOR, who
will be able, at every stage of your purchase, to give you independent advice.
BUE R RWE IR B CRIHER > U 3 C S 00 R RE 78 VR 1 5 AY 408 PR B > ) AR
PR 7 L

You are reminded to seek independent professional advice on any approval or consent
which may be required to be obtained by the Purchaser in relation to the acquisition
of the Tendered Shares under applicable laws, rules and regulations (including but not
limited to the Listing Rules, the SFO and the Codes on Takeovers and Mergers and
Share Buy-backs).

4 MR AR 520 kA~ AL AE BL (A A IR CE AR ~ G KA
BRI DL R K22 mIWSC ~ & DF B Bt [l Mg~ U0 )/ 25 S8 T AT RE 7 2 A Bl Wic i 43¢
TR AT A I v B[R] > BOR B EE A -

Whether or not you would instruct your own solicitor, this warning shall in no
circumstances be construed to form an expressed or implied retainer between the
Vendor’s solicitor and the Purchaser. The Vendor’s solicitor will in any event act for
and on behalf of the Vendor only.

e VR G R REAR A O R HERT - AESAEAL AT UL T A A B R 5 AR T
%;T%niéﬁzmﬁﬁﬁ)ﬁ%%ﬁﬁ%/%ﬂﬁﬁﬂ% o BT RIS AEAL (TS O AR T
GE

The Purchaser shall indemnify and hold harmless the Vendor, China Aoyuan Group and AHL
Group and their respective employees, officers, directors, members, agents or professional
advisers from and against any and all liability, loss, claims, costs, damages, attorney’s fees
and expenses of any kind or nature, which any of the Vendor, China Aoyuan Group and AHL
Group may sustain by reason of any breach or failure of the Purchaser to perform any of its
duty or obligation under, or comply with any provisions of, this Preliminary Agreement and/
or the Agreement.
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18.

19.

The Purchaser represents and warrants that:

(a)

(b)

it has the power to execute, perform its obligations and to enter into all transactions
contemplated by this Preliminary Agreement and the Agreement and all necessary
corporate (where applicable) and other action has been taken to authorize the execution,
delivery and performance by it of this Preliminary Agreement and the Agreement and
the transaction contemplated thereunder; and

the execution and performance of this Preliminary Agreement and the Agreement and
the transaction contemplated thereunder do not (i) result in a breach of any provision of
its articles of association, by-laws and/or charter documents, if applicable; (i1) result in a
breach of, or constitute a default under, any instrument by which it is bound; (iii) result
in a breach of any order, judgment or decree of any court or governmental agency by
which the it is bound; or (iv) violate any applicable law, rule or regulation to which it is
subject.

This Preliminary Agreement and the Agreement shall be governed by and construed in
accordance with Hong Kong law and the parties irrevocably agree that the Hong Kong courts
shall have exclusive jurisdiction to settle any dispute which may arise under or in connection
with this Preliminary Agreement and the Agreement or the legal relationships established
hereunder and thereunder.
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10.

11.

12.

13.
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14. R
14.1 %
(a)

(b)

(c)

(d)
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15.

16.

17.

HI5 ”ﬁ E W 2R 16M5 51 [ 38 E 5 i B A 00 A B R SOR Z BIAS - I SE 2T

P

HNA
R L6k S - [EE B INEWT

(a) Before you execute the formal agreement for sale and purchase which you have to sign
if you go on with your purchase you should instruct a solicitor to protect your interests
and to ensure that your purchase is properly completed.

IR ERETIRE > IRMEH=E EXEE A > AR L EXEFE LA
PRIERS AR > DAPRFRARAORESR - FIRELR 235 5E U 'E -

(b) YOU ARE RECOMMENDED TO INSTRUCT YOUR OWN SOLICITOR, who
will be able, at every stage of your purchase, to give you independent advice.
Bl R AR B CRIHEEm > U B O HS T A0 Rl A8 7 VR 1 A0 19 R P B > 1l iR
Pt E R o

(¢)  You are reminded to seek independent professional advice on any approval or consent
which may be required to be obtained by the Purchaser in relation to the acquisition
of the Tendered Shares under applicable laws, rules and regulations (including but not
limited to the Listing Rules, the SFO and the Codes on Takeovers and Mergers and
Share Buy-backs).

B P AR AR5 8 P IE A - B RRIE B (B A5 EOR PR A CE TR A ~ R o5 I 4
BRI LA K 2 RIS ~ & OF SOBe At [l g~y i) A 25 B 75 7T RE 5 XA B Wic i 4%
TR A A R & > BORB L HEE A -

(d) Whether or not you would instruct your own solicitor, this warning shall in no
circumstances be construed to form an expressed or implied retainer between the
Vendor’s solicitor and the Purchaser. The Vendor’s solicitor will in any event act for
and on behalf of the Vendor only.
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19.
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(a)

(b)
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TENDERER MUST
COMPLETE THIS PAGE
BEANFHZ AR

PART 3: OFFER FORM

;)

by - BARKE

(To be completed by the Tenderer)

(H1 B 1HES)

To: Main Trend Limited (‘Vendor™)

B MEARAF(TEND

1. Offer ##]
We confirm that this tender is submitted on the basis that the Vendor will accept our tender
for the purchase of all the Tendered Shares and that we will be required to sign only one (1)
Agreement covering all the Tendered Shares.
AHERR > A B B AR BL A B 07 5 & 2 A A B4R — I & Ezfri‘ﬁ“fﬁxﬁj\
DA R A HJH 555 — (1) 4 4 0 5% 55 SRR B0y 1 IR X5 2 T 1B 52

2. Preliminary Agreement if offer is accepted 411 %\ 48 452 4/ 14 1 A B IFF 5 %Y
We agree, accept and declare that in the event that this tender is accepted by the Vendor, then
until the Agreement is signed, this Tender Document (together with the Vendor’s written
acceptance thereof and the Conditions of Sale) shall constitute the Preliminary Agreement
between me/us and the Vendor on the terms and conditions contained in this Tender
Document.
TR 2 S W] AR SR A TR IE S A B LT AR AR SO
(7] T 75 ) 5 T8 7 &6 B A5 A0 o R R AT B B 75 2 TR R AT R S A T o P e s B
PRI AT S2 B BN G 4 -

3. Address for receipt of acceptance of tender and/or return of cashier’s order(s)

Wi B 7 A S5 k) S /B8R [B] SR 4T AN 22 A i ik

We agree that the Hong Kong correspondence address specified in the Schedule to this Offer
Form shall be the address for the purpose of receipt of acceptance of tender and/or return of
cashier’s order(s). The Letter of Acceptance will be deemed to have been duly received on the
second working day after the day of posting.

AP [ T A S 2 A% 1) B 2 v 15 T ) A 9 ik 19 A 2 WSO 32 B AR 15 1R %
/ BUR BISRATA LA Ik o B AN BEAF AR 10 S5 218 A B el 2 C# e =i s -
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TENDERER MUST
COMPLETE THIS PAGE
BEANFHZ AR

4.  Declarations, representations and warranties & B ~ B al S ff 55

We hereby declare, represent and warrant to the Vendor as follows:-

IAGBUEI ~ PR S pRasan

(@) The information specified in the Schedule to this Offer Form is in all respects true
and accurate in so far it is within our knowledge.

AR ZE L TR b 3R WA EORE » FEFRAM B B B SR Y 0 39 % FUE MR TE o

(b) The Vendor and their staff did not and will not collect directly or indirectly from the
Purchaser any fees or commission in addition to the Purchase Price of the Tendered
Shares, provision of information or copies of documents, etc. If there are any person
alleging to be the staff or agent of the Vendor demanding any benefits (monetary or
otherwise) from the Purchaser in connection with the sale and purchase of the Tendered
Shares, the Purchaser should report the case to the Independent Commission Against
Corruption.

BRI AME A ~ SR AER B B AR S T A S B SOH B S
o [H] 42 18] B8 7 sl b A A WSO A 2 ) sl & o A AT AT A LSO 4R B AT
PN 2 4 A0 B S SR IOy 9 R AR o i) HaR O ) R 2 O i 2 < 8 el HC At A1)
att) - B 5 M ) BN B R o

5. We authorize the Vendor to complete the particulars (now in blank) (if any) in the documents
submitted together with this Tender Document.

FAM 45 1 5 07 5 AL ) A 0 A SO IR A2 19 S i ) S (BEAE B2 1) (B 1Y )

28



Schedule to the Offer Form

TENDERER MUST
COMPLETE THIS PAGE
BEANFHZ AR

LA AR R
(To be completed by the Tenderer)
(H1 I TR
Section 1 — Particulars of the Tenderer
F1HT — A 0 B A
Narge
4
B.R. No./Company No.
P S O RE A ] A R
Address/Registered office
Hhk 5 A A
Hong Kong Correspondence
address
(if different from above)
TR 2 ER ik
(B _F T Hb 1k A [A] )
Contact details Name
B s EORL LTF N
E-mail address:
T T b 4k
Telephone No. Fax No.
E A (LR

26 — AT AT

Section 2 — Purchase Price(s) for the Tendered Shares:

Purchase Price (HKS)
Wi A E A (5 0T0)

Preliminary deposit
Cashier’s order no.

Bl R T <2 SR AT AR S SR AIS
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TENDERER MUST
COMPLETE THIS PAGE
BEANFHZ AR

Section 3 — Payment Method
A — LRk

A preliminary deposit in the sum of HK$5,000,000 shall be paid upon the tender being
accepted by the Vendor (i.e. the date of Letter of Acceptance).

I R T A AL s O BORE R T O R 1 (R A 1 13 B8 AT

A further deposit equivalent to 20% of the Purchase Price shall be paid upon signing the
Agreement.

R EE ol B A AR 2 a0z R e

Subject to the terms and condition of the Agreement, the remaining balance of Purchase
Price shall be paid upon completion of the Agreement.

32 R H B ek A ARG > WA M 2 o B < RS 58 I B Wl M SS IRFARLAT o

Section 4 — Submission checklist
SHART - AT B

The following documents are submitted together with this Tender Document (for details, please
see paragraph 3.5 of the Tender Notice):-

AR SO ) A4 AR SRR 52 (R AR AR 28 3.5 B0)

1.

O  Completed and signed Tender Document with the Offer Form
TR SO R] B 32 S0 38 1 A 3R A

[0  Cashier’s order(s)
HATA R

O  Tenderer’s identification document

PR 09 5 03 R8 WA SCHF

Side Letters in Annex duly completed and signed by the Tenderer (please do NOT date any
of the following documents):

PR B YR 22 310 28 3 1) BRSO SO (R S 22 S BT H )

(1) O Warning to Purchasers ¥f & J7 [ %45

(2) O Declaration of Relationship and, if declares connected, together with the
supporting documents evidencing the connected relationship

BRI F o e R A R 2 U [ O R 2R AR Y SR SO
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TENDERER MUST
COMPLETE THIS PAGE
BEANFHZ AR

Section 5 — Declaration regarding corporate Tenderer

FB5HT — B4 AR B R

We declare and agree as follows:-

AR T
1. The table below sets out the particulars of all the current directors of the Tenderer as at the

date of this Offer Form.
HEARBLRED HABREEN T A B E RN ERIC IR T -

All the procedures relating to the appointment as the Tenderer’s directors have been
completed before the date of this Offer Form.

P AT ZAT SR W A M B Ry CAE A AR AR 1Y H ) Z AT SE A -

If we are the successful Tenderer, except with the Vendor’s prior written approval, there
shall be no change (including any reduction, increase, substitution or replacement) of any of
the Tenderer’s directors for the period from (i) the date of the Offer Form to (ii) the date of
the Letter of Acceptance.

WNFAM S AR > BRIFAFEIE 7 R E TR A > d A BRI R H I )R
FHH > SR E W E RIS G AT (AR - 8 - BRECE ) o

The Vendor may at any time request and we shall at our own cost and expense provide all
relevant corporate documents and information in relation to the Tenderer to show and prove
the number and identity of all of the Tenderer’s directors as set out in the table below.

B 7 A AT AR] IR ] SR A et Ak BT AT BRL A3 S R R 1) 2 ) SCA B R LSRR S R
R RS R BCRE R E SR B E By SRR M B AR AT A B &
ko

The Vendor may refuse to sell the Tendered Shares to the Tenderer if there shall be any
breach in the requirements in this Section.

WA AT AR B R E > 07 A REE A8 A BUR AR S T2 B -

Director(s) #& 5%

Name Identity Card No./Passport No./B.R. No./Company No.
7 il Ly 1y 5 A, IR SRA, 7 S RO A, w4 5

A e B
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TENDERER MUST
COMPLETE THIS PAGE
BEANFHZ AR

Section 6 — Signature of the Tenderer and witness

ORI — HEE K S A i 25

We, the Tenderer, have read the entire Tender Document with the documents in the Annex and
completed the Offer Form and the Schedule thereto. We agree to be bound by and confirm our
acceptance of the terms and conditions of the Tender Document.

FA (AP B B B w2 048 88 SCPF K BRHAF i B9 S > Sl SH 2 B2 4 A SO 3R = A
(7] 5 28 7 S e R 2 AR ST R ek S e

(Note: The Offer Form must be signed by the authorized signatory(ies) of the Tenderer with

company chop.)

(L« HRIREHA L TR EN £ 5 R 2 F 2 F] I <)

Signed by the Tenderer:
BARE RS

Witnessed by:
R NEE

Name of the authorized signatory(ies):

Name of the witness:

RN LS NS
Date:
ERil
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Annex

it £

(The Annex does not form part of the Tender Document. However, the Tenderer should note the
following documents should be signed and submitted together with the Tender Document and
please do NOT date any of the following documents upon submission. Unless otherwise defined in
the Annex, all terms used in these following documents have the meaning ascribed to them in the
Tender Notice.)

(B PEAS JB I FE RSN — BB o SRITT > S A0 6 & LA SRt 2 [a] 42 31— P AR
HAESE W5 g A 8 F 2 A LR HH o BRIHE o 73 G RE S, - F 2k I 3 F 9 0E 264
B FH R LS & 19 E 2] o)

1. Warning to Purchasers

HETNES

2. Declaration of Relationship

BRI H i
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Annex 1

O -

(a)

(b)

(©)

(d)

WARNING TO PURCHASERS
PLEASE READ CAREFULLY
R E
o 2] 0 B

Before you execute the formal agreement for sale and purchase which you have to sign if you
go on with your purchase you should instruct a solicitor to protect your interests and to ensure
that your purchase is properly completed.

IR REAT IR IREHE R EXXEEGA - RS IEEH S 20 > /R
HE RV > DACRBEARAOME 2 > FITECR 5 58 U -

YOU ARE RECOMMENDED TO INSTRUCT YOUR OWN SOLICITOR, who will be
able, at every stage of your purchase, to give you independent advice.

Bl RIS R B CREEER > /R B3 C IS R 3 A RE AE 1 8 20 A 518 BB > 1) AR 42 1t
WAL A

You are reminded to seek independent professional advice on any approval or consent which
may be required to be obtained by the Purchaser in relation to the acquisition of the Tendered
Shares under applicable laws, rules and regulations (including but not limited to the Listing
Rules, the SFO and the Codes on Takeovers and Mergers and Share Buy-backs).

5 R AR AR 9508 A~ BLRANE B (B E A BRI CE BRI ~ CRE55 I &
1) LA K K22 mI Wi ~ & D B A0y 1m0 8 <y U )/ 23 ST AT BE 5 22 A ol WSO A I 13 1
THAT AT R & BORBLHEE R -

Whether or not you would instruct your own solicitor, this warning shall in no circumstances
be construed to form an expressed or implied retainer between the Vendor’s solicitor and the
Purchaser. The Vendor’s solicitor will in any event act for and on behalf of the Vendor only.
M IR 2T & R ALK A C AR - A LA AT DU A AN IR % A B 7 A A
R T7 2 B R 7R SR 7R B R0 o B 7 AR A AR AR T DL MR E AT -

We acknowledge receipt of a copy of a bilingual version of this warning and fully understand the
contents thereof.

MM 2l 2 i 2 e R SR Z BIR R SE 2 Z A

Dated this day of

G2 H H

Signature % 2 :
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Annex 2

B —

Declaration of Relationship

[BH 1% H #t

o HELERAFRJTE R )
To: Main Trend Limited (“Vendor™)

Purchaser B.R. No /Company No.
BT T S O RE A ] SR

Please tick as appropriate.

A PE I TSI B[] o

O  We, the undersigned, hereby confirm and declare that we am/are not a connected person' to
the Vendor
HHEY Pl FZE o 2ameal Lo W E SR BT B A

O  We, the undersigned, hereby confirm and declare that we am/are a connected person' to the
Vendor.

R PERIS &k R VS LR ) =Dl UNS

(Applicable if the Purchaser is a connected person' to the Vendor)

(B a8 77 Jeg 0 Y B S 1)

We hereby confirm that the category of our status as associate’ and the name of the person/entity we
are connected to are as follows:

T A 25T R 25 T T R O BRI B B S AT BRI 2 N LR A AT

We declare that the above information is accurate and complete.

a0 W |l PR AR I HE Y SR K o

We hereby undertake to forthwith notify you in writing of any change that may occur, on or prior

to signing the Formal Agreement for Sale and Purchase, in the information as confirmed and/or

declared by us above.

BAE LR - InE AR IEH B 6 A8 it Bl A8 A e RR K a8 WA DA AL A
s m%;ﬁlﬁﬂﬂﬂ%uiﬁt’ﬁﬂ A

For and on behalf of the Purchaser

RFEHE Ty

Authorized Signatory(ies) % % & A

Date H #j:
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Annex 2

B —

Notes:

1.

Pursuant to Rule 14A.07 of the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited (the “Listing Rules”), a “connected person” is:

WRIZE 1Bt 58 50 T A IR 2 ril i 27 L T ML A (F CCETERERNY 1) 25 14A.0716 > [BZEN 1145

(1)  a director, chief executive or substantial shareholder of China Aoyuan Group Limited (“China
Aoyuan’, together with its subsidiaries collectively referred to as “China Aoeyuan Group”) or
any of its subsidiaries;

o ] L[] 5 [ R 2 ] (o Bl DR ) 2 ] L 2 A e e R 4 R ) AT
oG 2 Al A9 8 > iR E TN B 3 LB

(2)  aperson who was a director of China Aoyuan or any of its subsidiaries in the last 12 months;

A 21 2118 H B8 AT H [l L[5 2 HCAT ] I g 22 ] A A A

(3) an associate (as defined in the Listing Rules) of any the above persons;

FEA] LN L1 BN GEZE 2 CETRAD) 5

(4)  aconnected subsidiary; or

B 2 ]

(5) a person deemed to be connected by The Stock Exchange of Hong Kong Limited (the
“Exchange”).

BRI 58 55 P A R 2 mil ([ IR 38 o 1) W 2 B 2 g A A

According to Rule 14A.09 of the Listing Rules, the aforesaid (1) to (2) do not include a director, chief
executive and substantial shareholder of China Aoyuan’s insignificant subsidiary or subsidiaries. For
this purpose: (i) an “insignificant subsidiary” is a subsidiary whose total assets, profits and revenue
compared to that of China Aoyuan Group are less than: (a) 10% under the percentage ratios for each
of the latest three financial years (or if less, the period since the incorporation or establishment of
the subsidiary); or (b) 5% under the percentage ratios for the latest tinancial year; (ii) if the person
is connected with two or more subsidiaries of China Aoyuan, the Exchange will aggregate the
subsidiaries’ total assets, profits and revenue to determine whether they are together “insignificant
subsidiaries” of China Aoyuan.

HIEC L TITRAYD ZE14A.0916 » F 7 (1) % (2)300 A~ 63 45 o ] B[ 19 T 7K B J8g 23 7l 326 I g 22 ]
ZHEFE  RETHARR T BRI o FLUETTE < () FFFE AW rl 15— K2/l - HA
B~ i P S s BT 0 [ DB [T 5 E 4 6 LT R 1F - (a) B = ] B BLAF JE (B 201 7%
R 19 B BUAF JE D it = 4F - Al 1 &7 B 8 2 7 2 M 20 a7 F B A w15 19 6 B F o 38 3 4F 2 2D
BE10% 5 2 (b)BRAT— M B BCAF 09 7 B B o0 LE 32D 5% 5 (i) A B - 5 o [ 28 [ 1 T 19
KT LU 1B 2 7l A B2 - I 5 P A i S B B o F Y A B~ R Rl as ARt > B
RIE EPI57 A A A 7 Jig 0 ] B[54 1 [ 9 5K g 2 il o
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Pursuant to Rule 14A.13 of the Listing Rules, an “associate” of a connected person described in Rule
14A.07(1), (2) or (3) of the Listing Rules who is a company includes:

REEC L TTHLRID B 14A 1315 > (ETTHLAID 5 14A.07(1) ~ (20K QIR I BN 12 [N )
(BN A2 2y 7)) 614 -

(1)  its subsidiary or holding company, or a fellow subsidiary of the holding company;
BB 2 il SR o ] > B 2 Fl A [F] 7 B 2

(2)  the trustees, acting in their capacity as trustees of any trust of which the company is a
beneficiary or, in the case of a discretionary trust, is (to its knowledge) a discretionary object (the
“trustees”); or
PLiZ 2 m] Ja 52 i N (B 218G 2 HEAF AT » LA P 2 HEGEE HIE R) ATt o - BA
LA ANBHAIZFEN ([RFEN ) 5 3

(3)  a 30%-controlled company held, directly or indirectly, by the company, the companies referred
to in (1) above, and/or the trustees (individually or together), or any of its subsidiaries.
o]~ BLEFB IR 2 Al B2 FE (5 202 [R]) B 1 58 [ 147 A 19 30% 2 HE 2
Al > Ba%30% 2 HE L il AT [ g 2

According to Rule 14A.14 of the Listing Rules, a 30%-controlled company held by a person will not
be regarded as his or its associate if the person’s and his or its associates’ interests in the company,
other than those indirectly held through China Aoyuan Group, are together less than 10%.

WRIZCE TR 5 14A 1415 - A — 5 A -3 H B 587 26 7 of o] R[22 J3 [ 1 15— 530 %
RHELAINIRE R A) - P 3T I A A A 7 & 7t DI 10% » B4 S B B IE %
FNLHIHEN -
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APPENDIX: ACCEPTANCE OF OFFER
B g%« 2 EH

(The Appendix does not form part of the Tender Document.)
(FHFER A 4 T B A Y — BB 1 =)

(To be completed ONLY by the Vendor after the Vendor agreeing to accept the Offer)
H IR 7 [r] B #5632 BEAG 1% H B 77 M)

ACCEPTANCE OF OFFER ¥% %%

The above offer is accepted by the Vendor on the date stated below subject to the Tender Notice and
the Conditions of Sale.
532 B FHAR A 5 A B R A TR ATHR ~ o ERR B E 1 T 20 B 8 5 07 3640 o

For and on behalf of Main Trend Limited
R B LA PR A W % E

Authorized Signatory(ies)
AR 258 N

Date H #:
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