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Group Introduction

<L ib]y

China Aoyuan Property Group Limited (“Aoyuan” or the “Company”) and its subsidiaries (the “Group”) have been developing
residential projects for over ten years with innovative concept of composite property, incorporating healthy living concepts of sports
and regimen into residential communities. Thereafter, the Group introduced the Cathay Capital Group, a US investment fund, as one of
its substantial shareholders, and the Company was listed on the Main Board of The Stock Exchange of Hong Kong Limited (the “Stock
Exchange™) on 9 October 2007 (Stock Code: 3883).

The real estate projects currently held by the Group are mainly located in Guangdong, Shenyang, Chongqing, Hunan, Guangxi
and Jiangxi etc., which have created excellent and comfortable living environment for property owners. The Group’s strategy is to
implement regional focus on the five major economic circles as its core regions in China, namely Pearl River Delta, Yangtze River
Delta, Bohai Rim, core region of Central and Western China and Beibuwan.

In the future, the Group will adhere to the “building a healthy lifestyle” brand philosophy, focusing on the development of commercial
and residential properties in parallel with quality-oriented strategy, strive to provide its customers with superior living environment and
create a healthy and positive lifestyle and lead a healthy city living.
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Corporate -l'hf_o__rmation
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DIRECTORS

Executive Directors
Mr. Guo Zi Wen (chairman)
Mr. Guo Zi Ning (vice chairman and chief executive officer)
Mr. Yang Zhong (chief operating officer)
Mr. Lam Kam Tong (chief financial officer)
(resigned on 22 May 2012)
Ms. Xin Zhu
Mr. Hu Da Wei (resigned on 14 August 2012)

Non-executive Directors
Mr. Wu Jie Si (vice chairman)
Mr. Paul Steven Wolansky

Independent Non-executive Directors
Mr. Ma Kwai Yuen

Mr. Song Xian Zhong

Mr. Tsui King Fai

Mr. Cheung Kwok Keung

REGISTERED OFFICE

Cricket Square,
Hutchins Drive,
P.0O. Box 2681,
Grand Cayman,
KY1-1111,

Cayman lIslands

PRINCIPAL PLACE OF BUSINESS IN THE PRC

Aoyuan Mansion,

No. 108, HuangPu Avenue West,
Tianhe District,

Guangzhou,

PRC

PLACE OF BUSINESS IN HONG KONG
Unit 1901-2, 19th Floor, One Peking,

No. 1 Peking Road,
Tsimshatsui, Kowloon
Hong Kong

COMPANY WEBSITE

http://www.aoyuan.com.cn

COMPANY SECRETARY
Mr. Leung Yau Wan John

(appointed on 23 May 2012)
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Corporate Information (continued)
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AUTHORIZED REPRESENTATIVES
Mr. Guo Zi Wen

Mr. Guo Zi Ning

MEMBERS OF THE AUDIT COMMITTEE

Mr. Ma Kwai Yuen (chairman)
Mr. Song Xian Zhong

Mr. Tsui King Fai

Mr. Cheung Kwok Keung

MEMBERS OF THE REMUNERATION
COMMITTEE

Mr. Tsui King Fai (chairman)
Mr. Ma Kwai Yuen
Mr. Cheung Kwok Keung

MEMBERS OF THE NOMINATION COMMITTEE
Mr. Guo Zi Wen (chairman)

Mr. Ma Kwai Yuen

Mr. Song Xian Zhong

Mr. Tsui King Fai

Mr. Cheung Kwok Keung

PRINCIPAL BANKERS
Agricultural Bank of China Limited

Bank of China Limited

China Merchants Bank Co., Ltd.

Bank of Communications Co., Ltd.

Industrial and Commercial Bank of China Limited
Nanyang Commercial Bank Limited

China Construction Bank Corporation

PRINCIPAL SHARE REGISTRAR AND

TRANSFER OFFICE
Royal Bank of Canada Trust Company (Cayman) Limited

4th Floor, Royal Bank House

24 Shedden Road, George Town
Grand Cayman KY1-1110
Cayman Islands

HONG KONG BRANCH SHARE REGISTRAR
AND TRANSFER OFFICE

Computershare Hong Kong Investor Services Limited
17 M Floor,

Hopewell Centre,

183 Queen's Road East,

Wanchai,

Hong Kong
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Results Highlights £&HE
For the year ended 31 December 2012
(RMB’000) (AR¥F7T)

HE-_Z——F+-A=+—HI&E

2012 2011
—E——f -z
Revenue = 3,942,205 3,022,154
Gross profit EH 1,186,540 817,583
Net profit HEA 932,644 442,660
Attributable to: LA AR -
— Owners of the Company VNG Z =N 930,272 433,048
- Non-controlling interests — B i A 2,372 9,612
Earnings per share (cents) B (D)
- Basic — &R 35.57 16.58
— Diluted 8 35.57 16.56
Revenue Analysis &% 57
For the year ended 31 December 2012 #HE—ZE——F+-_A=+—HILFE
(RMB' 000) (AR FIT)
2012 2011
—E-C—F —ET——%F
Property development VIZEE 3,865,079 3,004,272
Property investment LES % 31,211 5,966
Others Hh 46,915 11,916
Total A&t 3,943,205 3,022,154

Property Development Revenue Analysis Y32 E WA 27

HE-F—=

T -_A=1T—HILFE

For the year ended 31 December 2012 B
Sold and Delivered
2ERXM

Area Revenue
(L ON
(000 sg.m.) (RMB’ 000)
(FFRAK)  (AREFT)
Apartments =35 319.3 1,888,951
Commercial properties [GEX/ES 108.3 1,438,917
Townhouses EBERIE 59.3 537,211
Total BE 486.9 3,865,079

China Aoyuan Property Group Limited - [5 B2 5] # 78 42 5 B4 A PR A ]




Financial Highlights (continued)

S5 a2 (7))

Balance Sheet Summary EE8EXRHFE
As at 31 December 2012 R-E——F+=-_A=+—H
(RMB’ 000) (AREFIT)

2012 2011
=F—=F T 5
Total assets BERER 20,813,041 16,914,471
Total liabilities BERE 13,709,356 10,685,694
Total equity S BRE 7,103,685 6,228,777
Three Years Financial Highlights = F B i H =
Revenue & ¥ %8 Gross Profit £
RMB million AR¥BHET RMB million AR¥HEET
4,000 3,943 1,200 1,187
3,500
1,000
3,022
3,000
818
2,500 2,442 800
656
2,000 600 .
1,500
400
1,000
200
500
0 0
2010 2011 2012 2010 2011 2012
Earnings Per Share
Net Profit £ Xl BRER
RMB million AR¥EBEET RMB cents ARESD
1,000 40
933 35.5735.57
F :
800
30
600 25 ™ Basic
=K
143 20 ™ Diluted
16.58 16.56 e
400 347 - 15
|
10
200
5
0 0 J
2010 2011 2012 2011 2012
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The Group acquired a parcel of land
for commercial and residential use in
Jiulongpo District, Chongging for the
project “Chongging Aoyuan e Jinyu”
at a consideration of RMB218 million
to further consolidate the expansion in
Chongging.
AEBUARE2.18ETLHBERTNLEE
KR EME  NEFREe AR -
HE—PR(ICRBEETHET R o

SHMay

“Aoyuan Cup’, the badminton match
that marked the beginning of a series of
branding activities for the year by Aoyuan.
The world Champion, Xie Xing Fang was
invited as a health ambassador.
REMBE2FREFTERIESD 2 [RE
W PERE  tHREEH OGS ZRIEE
FEFRALE ©

Aoyuan Health Plaza ¢ Jinjie was
launched.

REBLERES « SHMHE -

3 Mar._ 44 Apr

Chongging Aoyuan e Jinyu commenced
construction.

EERE « £ HAREABHTHER -

Szt rtnsts-fmpresstons for refer&nce

Zhongshan Aoyuan ® Chun Xiao and
Phase 2 of Kunshan Aoyuan e Yinxiang
Gaodi was launched.

FILRE e EEREILRE « HRSHE
BAIE AR KRR o

64 Jun

Zhongshan Aoyuan e Xing Chen was
officially launched for sale.

FILEE e 2EREXAAFHEE -

China Aoyuan Property Group Limited [ B8 [ 3 7 45 3] e 4 A B A 7]

7HJul

Aoyuan acquired 70% equity interest
of two projects located in Zhuzhou,
Hunan at a total consideration of RMB84
million and is in line with its long-term
development strategy.
BEBREARYS,400 & T iE 4/
MRMREIR B LR RRE - HERBRERR
BS o

i
it T E A

= - .
rtists impressions. for reference



New residential units “Xingfu Eofang

Shenyang of Aoyuan e The Metropolis
was launched.
BISRE o BIFRmTARE=RES [EE
EmEARLE -

Year in Review (continued)

AR BER =5 [l e (%)

9iSep.. 1040ct

Chongging Aoyuan ® Jinyu was launched.

EERE e SHBARE -

Commercial units “Shidai Plaza” and
residential units “Huanleli” of Shenyang
Aoyuan e Convention Plaza were officially
launched for sale.

EGRE e @R EISHAR [RRES] &
SHEMM [EEE | FEEMEAEE -

Aoyuan successfully acquired a parcel of
land for commercial and residential use in
Tianyuan District, Zhuzhou, Hunan.

i%EZIJJHX?%‘%Hﬁ’fﬂiiﬂ‘H%ﬁlEﬁ-ﬁ%&E%

Aoyuan completed the disposal of the

Beijing project and received cash of over

HK$3.2 billion.

%%Wﬁ%it?lﬁﬁ BI2EETRE
g o

essions for reference

[THNov 12HDec

Aoyuan issued US$125,000,000 senior
notes due 2017 to optimize the healthy
financial structure and lay a solid
foundation for the long-term development.
BEZTN_T—LF3H 2 1.258%T
BERE  #E—FRIRENTBERE
RREZREFTRELMY -

The Group acquired three parcels of
land for commercial and residential
use in Tianyuan District, Zhuzhou at a
consideration of approximately RMB746
million throu%h public auctions.

REBURBOARKETABITBE AR
FTEEE BERE®RMRITR=IERERESE

B8 o

e Mo

N ‘AWTmer&ssmnsforjeference

Aoyuan acquired the project above the Guangzhou Panyu Hanxi Zhanglong metro station

at a consideration of approximately RMB1,705 million and marked the presence of the

Group in the future landmark commercial district of Guangzhou.

i)ﬁl%;f*ﬁ/\&%w O BTESEMNESZZREMSYL FEREIEE - EFRKEMN
N ™ °

The Group acquired a parcel of land for commercial and residential use in Chongging at a
consideration of approximately RMB530 million through public auction.

AEEUARBOHOARE IR TEELNRBERBEE MR REETHOMMA -

Aoyuan Health Plaza Phase Il was officially launched for sale.

BEZRLEES —HEARFREE -

The grand opening of the shopping center Aoyuan Plaza marked a solid step forward of
Aoyuan toward the commercial real estate
business.

RERZEYHOBEAME  BEEFEHEM
EBHTRE—F -

Annual Report 2012 —F— " 4E4EHR
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TALRRA SARGARAT

1 ARt R
=0—=K =R

I AR

| a003F-2012KAl WG

1 Awarded as “Top 100 China Real Estate Enterprises 2012" by three
research institutes, namely Enterprise Research Institute of the
Development Research Centre of the State Council, Institute of Real
Estate Studies of Tsinghua University and China Index Research Institute.

2 Awarded the “Outstanding Emerging Chinese Commercial Real Estate
Enterprise” in the “21st Century Promoting Commercial Real Estate
Forum” jointly organized by Winshang Commercial Real Estate and 21st
Century Chinese Commercial Real Estate Academy.

3 Awarded with “First Group of Enterprises with Authorized Headquarters in
Guangzhou" by the Guangzhou Municipal Government.

4 Awarded as “Guangdong Province Enterprise of Observing Contract and
Valuing Credit” by Guangzhou Administration for Industry and Commence
for the thirteenth consecutive year (1999- 2011).

5 Awarded with “The 11th (2012) Top 20 Guangdong Property Enterprises
with High Credit” by the branches of four major commercial banks in
Guangdong Province. The Group was one of the four major real estate
companies in Guangdong Province winning the award for eleven
consecutive years.

6 Awarded as “CAPITAL Outstanding Chinese Property Developer Group”

in The 7th CAPITAL Outstanding China Enterprise Awards by CAPITAL, a
magazine in Hong Kong.

China Aoyuan Property Group Limited F [ 2 [ i &5 45 B A A PR 23 7]

R BT R T RO D EMISURT  BEAR
S5 AR T AT AN AP B S B ST B = SRAF U
HEFES (2012 EIFET BB R BT -

i o P TR SE M EE B 21 40 o BRI R SR M EE AT S B B
S 21 42 - RS nERE] L Z{%’J}E
[ R R E RS2 | IRER -

WEMTARBER T [ BMNTH BB TR D
ESR7 X

LERBIMNT IEITHEERBEN [ERET
AREEHLCE|SEBR SEEE+=F
(1999-2011 &) L IR ER -

RERNABEERTEREADITERBEEN 5
+—E(2012FF ) BRHEE(S 2034 [FE5E - A
EEKAEE T —FEBZBLENNRARNE
RAEMELEY — -

BRERB(ERMT)ELEEARD R EK
MR [EARPEGHLAERRER | K8 -



2012 Honors and Awards (continued)

2012 458 L AT (%)

Mt .
k e ?"&J‘Qq.‘

o

7 Awarded as “The 12th Golden Brick Award for Real Estate of China —
2012 Real Estate Company with Top Development Value” in the Boao
21st Century Real Estate Forum jointly organized by 21st Century
Business Herald and China Real Estate Chamber of Commerce.

8 Awarded as “2012 Outstanding China Real Estate Developer” by
Economic Digest of Hong Kong.

9 Awarded as “The Company with Greatest Development Value” and “Top
10 Hong Kong Listed PRC Companies of Composite Value"” in the contest
of “2012 First Financial ® China Real Estate Listed Companies”.

10 The Group was awarded as “Top 60 Guangzhou Brands"” organized by
Guangzhou Daily and participated by different sectors of the Guangzhou
community due to its outstanding contribution to the local economic
development in Guangzhou.

11 Aoyuan was awarded as “Hong Kong Outstanding Enterprise 2012" for
the third consecutive year by Economic Digest of Hong Kong.

12 Aoyuan was on the list of “China Commercial Real Estate Value List
2012" organized by The Economic Observer due to its comprehensive
enterprise strength and excellence in commercial operation capability.

1

o R EERE) 2R TIRHEERS
BEERNEE 21t EERET  BTR
[F 12 BFEESER—D2012 FERAER
BEMERF]
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Chairman’s Statement

ALLLLRRLRRRA

AL

Guo Zi Wen)
Il
Chairma
FE

Dear Shareholders, B H AR

On behalf of China Aoyuan Property Group Limited, | am pleased RAABREFHREBESERNDERAR - A
to present the Group's annual results for the year ended 31 AEEEZ —T——-F+-A=+—HILFENZ
December 2012. FEE -

In 2012, Aoyuan proactively responded to the continued ZTEZF  BYEBERBEMREBRITRE NG
macroeconomic policies and complicated and fast-changing ZENTISRE  AEEBGEREY - 2FEE

market in China. Contracted sales of RMB5.25 billion was HEENSBOARKSETL BE6RAHEER
recorded, and total contracted sales area amounted to A R83E8B T AR R-ZTE——F R INA
approximately 835,800 sq.m., representing an increase of 5% and 5% H52% BEREFARKELGOETHEEBEN
52% respectively when compared with 2011 and achieved 105% 105% « —E— S RREEBEERN—F  £#2
of the full year sales target of RMBS5 billion. Aoyuan reinforced its FEFEREA

foundation in 2012 and progress was made in various aspects:

10 China Aoyuan Property Group Limited 51 B [ 1 & 45 13 Ay B TR A 7



Chairman’s Statement (continued)

For land reserve, Aoyuan focused in cities or regions with strong
end user demand and robust market and further consolidated our
market position by cultivating thoroughly the local market on the
basis of its existing development projects. In Chongging, for example,
two parcels of land were acquired for new project development
to reinforce the leading position of Aoyuan in the Chongging; in
Zhuzhou of Hunan, we acquired four development projects through
acquisitions and land auctions and became the most influential
enterprise in Zhuzhou; in Guangzhou, we successfully bid the project
located above the Panyu Hanxi Zhanglong Metro with the base price.
The newly added land reserves and projects in 2012 will contribute

considerable results for the Group in the next three years.

E R ()

ELfEETE > AEEREEBRIMERE RN
SRR MR ECAREEEMNERLE
AMEHTG  E-TEBETMHMAL WEE
B - MRHEBUS WIERIA R FE A - - THTE
EEENEREWL  EHBERN - BEKE
e —RETOEMEIER - KAKMNE
FENNE  EEN  EERSEEERK
fEihi FEIEE - —T— ZFH IS LA
BR  SASERK=FERTENESE -

Annual Report 2012 —F— " 4R4EH
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Chairman’s Statement (continued)

ER ()

For cash flow and financing, Aoyuan completed the disposal of the
Beijing project and generated cash of more than HK$3,200 million
and achieved attractive returns which enriched the Group’s cash
flow. Aoyuan also successfully issued US$125,000,000 five year
senior notes to further enhance the Group's healthy financial position
and strong cash flow, which laid a solid foundation for Aoyuan's

optimization of financing structure and long-term development.

For strategic planning and development, with commercial properties
not subjected to purchase restrictions and loan restrictions and
residential products with strong end user demand the Group
forumlated the “developing commercial and residential properties
in parallel” product strategy and development strategy of “rapid
development and rapid sales” as the operating strategy, which have
become the development planning of Aoyuan for the next three years

and laid a solid foundation for future development.

For business operation and management, the grand opening of
the shopping center of Aoyuan Plaza in Panyu district, Guangzhou
marked the capability of Aoyuan to develop and manage world class
large-scale modern shopping center, also signifying that Aoyuan had

reached a new height in the operation of holding properties.

In 2012, Aoyuan achieved encouraging results and paved way for
another successful year of 2013. It was an important starting point for
the rapid development of Aoyuan. In 2013, Aoyuan will continue to
adhere to the existing strategies and provide ecological and healthy
living space for our property owners and advance the development of
Aoyuan in leaps and bounce.

China Aoyuan Property Group Limited [ B8 [ 3 7 45 3] e 4 A B A 7]
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Chairman’s Statement (continued)

At last, on behalf of the Board of Directors, | would like to express
my sincere gratitude to all our shareholders, investors, business
partners, property owners and attentive media and general public for
their unfailing trust and support. At the same time, | would like to take
this opportunity to express my heartfelt gratitude to our directors,

management and staff for their hard work.

Guo Zi Wen

Chairman

22 March 2013

E R ()

RE  AAZBRREZSRABER  REE - &1fF
BH - ZIREIAKEORE HERRAL
FRRROK A - B — nEEE R EREA
XF o ABOEHEFTENRE AFREREE
BETHRAREMME N TIE -
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Chief Executive Officer’s Report
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Guo Zi Ning
Lif 2=

I ice ¢ han man and

China Property Market

China’s economy maintained rapid growth in 2012, despite at a
apparent decelerated pace. The real estate market generally stabilized
this year as the Central Government (the “Central Government”)
of the People's Republic of China (the "PRC") and the relevant
ministries and commissions insisted on tightening controls on the
real estate market. The strict execution of purchase restrictions
and loan restrictions curbed investment and speculation demands,
while various local governments lessened policy control to support
reasonable self-use properties demands, and the generally liquid
financial policy environment benefits the industry. After experiencing
an initial low, the real estate market advanced on gradual market
improvements after the first quarter mainly due to continued end
user demand. Driven first by volume increase at the expense of price,
gradual stabilization in price was seen entering the middle phase of
the rally. By the fourth quarter, indications were clear that the market

was recovering after the trough and initial rebound.

China Aoyuan Property Group Limited H [58 5 ] 3th 32 4 3 B 40 R A #]
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Chief Executive Officer’s Report (continued)
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atanannaten) .
CEEEEEEEEEEER

il

Property price hit bottom in June 2012 followed by persistent
recoveries. By 2013, national property price had risen for eight
consecutive months, with new records being made in average
property price in many cities. Under strong market expectation
of further price surge, on 20 February the State Council of PRC
reiterated its determination in curbing real estate investment
and speculation by strictly implementing of the “Five State
Policies” including purchase restrictions on residential properties.
This immediately halted the rising property market and overall
uncertainties in the real estate market remained.

ool

e III!IN:IIHI!
[

AT B ()

-

fidgaagiasiaas

B —FARAREBLRERFERE L7k
EA—T—=F zEFEECHREESEA
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Chief Executive Officer’s Report (continued)

AT B ()

Housing issue pertains to the two key areas of economy and
people’s livelihood. Coupled with the transition of leadership in the
PRC government, it is expected that the fundamental direction
of regulating real estate market will not be reversed in 2013, as
stabilization in transition and prevention of further rise in housing
prices remain the key concerns. It is expected that the Central
Government will continue to hold a tight grasp on policy directions,
and curb investment and speculation to support and satisfy

reasonable demands.

The Group continues to see bright prospects in China’s real estate
market. The Central Economic Working Conference pointed out that
“urbanization will provide the largest potential in expanding domestic
demand, and will become a new driver of China’s economic growth" It
can be foreseen that in the future, a substantial amount of agricultural
population, funds, as well as land area in China will be included in
urbanization planning, providing important opportunities for the future
development of the real estate industry. Although the industry had
suffered short-term fluctuations after a series of macroeconomic
control policies issued by the Central Government in recent years,
these measures shall play a crucial role in ensuring the healthy
and stable development of the real estate industry in the long run.
Meanwhile, market convergence towards brand names with high-
awareness also provided growth opportunities for market players
that focus on the real estate industry, as weaker companies were
eliminated from the market.

Business Review

In 2012, Aoyuan further refined our strategic direction and operation
model to enhance organic growth. Our efforts were closely in line
with our core mission of “cost control and rapid sales”. The “results-
driven” mentality was stressed by putting emphasis on results and
performance, and a consistent approached was communicated
to both the Group and all project companies to actively seize
opportunities amid fierce market competitions. The satisfactory
results helped to build a good foundation for the Group's future

development.
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Chief Executive Officer’s Report (continued)

Boosting marketing efforts to support growth

Despite the Central Government’'s continued implementation of
austerity control policies and the rapidly changing market dynamics,
the Group made proactive and effective measures to adopt
appropriate marketing strategies and develop products that answer to
current market demands. For the full year, the Group recorded total
contracted sales of RMB5.25 billion with total contracted sale areas
of approximately 835,800 sg.m., representing increases of 5% and
52 % respectively compared with 2011 and accounted for 105% of the

RMBS5 billion sales target for the full year.

In our existing markets, Aoyuan products and brand names were
widely recognized by the market. Zhongshan Aoyuan had been a
leader in the market since its launch in 2010, retaining top ten rankings
for three consecutive years in the Zhongshan sales chart. Shenyang
Aoyuan (The Metropolis and Convention Plaza) was the best-selling
project in Shenyang in the first half of 2012 in terms of sales area
and number of units sold, while for the full year it ranked second in
both figures. As for Chongging Aoyuan e Jinyu, we acquired the land
through tender in January, commenced development in March and
launched phase one of the project in September. At the end of 2012,
it ranked as one of the top ten best-selling residential projects in
Chongging in two consecutive months and achieved contracted sales
of approximately RMB560 million in four months. The project basically
completed the whole cycle of land acquisition, development and
sale completion within the same year, serving as a testimonial of the
Group's development strategy of “rapid development and rapid sales”,
and further proving the unsurpassed real estate project development

and operation management capabilities of the Group.

Sound financials with expansion of financing
channels

In October, the Group received over HK$3.20 billion in cash through
the completion of the disposal of the Beijing project and recorded
profit before tax of approximately RMB858 million. This further
boosted the cash flow of the Group. In addition, the Group expanded
its financing channels in mid-November by successfully issuing 5-year
US$125 million senior notes, which is beneficial for the Group's

optimization of financing structure and long-term development.

AT B ()

BiBEH X HEBERER

AT RBFFE G RERATBR MRS
MMIZRE  AEERGENESY 5570
EEEES N HEREALFEESERT™
BRINER  2FHBHEFNSBOAR
¥52 5187T - BERIHEEIAEL £83.588 F /7
K BRZE——FHRPENA5% M52% B
REFARKS0ETHEBZEN105% °

S

k B

EHRMDEANRE - RESERNMESE
THHERERAR  FILRER T —FFHEH
AR FFERIETISEE  CEB=FHES
B ILTEEFTE TOP 10 : &5 RE (B
HERERES) RE_T—_F ¥ F55
BRHEABLHEEHFE % 2FHER
BREBE L -MEEREe 2HEE @ —
AmEwE - ZART - WhAEHRE ==
E-_FK BEMEAEAEZEETEEHE
BETTEETOP 10 AR ABHRHERNRLD
AR¥56{ET MEBRTEFEM  EF
F¥%  BEFROEENEE  SRERERM
oORERHEE | RBERBBTHENZR B
RERTAEEEBUNFEIERE FEMES

EIEREN -

HBER . FAMERE

TAH AEETKEEILREBEE BRI
BAETHREEE  SEHANELN AR S8.58
BT E— SR T AKENRSR o b
AEBEE—THETREERE RN+ — A%
BRI EITFRFM125BETLELERE
AAEBEICRELABIRERSREETIEER
ﬁ@ °

Annual Report 2012 —F— " 4E4EHR

17



18

Chief Executive Officer’s Report (continued)

AT B ()

Active acquisition of quality land bank

The Group leveraged on its solid financial conditions to complete
successful investments and acquisitions. In 2012, based on its
established investment direction the Group acquired various parcels
of premium commercial and residential lands in Chongging, Zhuzhou
of Hunan, Foshan in Guangdong and Guangzhou Panyu where there is
strong end user demand and impacts by the macroeconomic control
policies of the Central Government were less apparent. The newly
acquired lands are all located in core district areas with sophisticated
municipal facilities and convenient transportation. In particular, the
Group acquired four projects in a row in Zhuzhou of Hunan through
acquisitions and land auctions to mark our grand entry into central
China market. The newly acquired projects in late 2012 are expected
to generate sales gradually in the second half of 2013 and contribute
considerable results to the Group's performance in the coming three

years.

Steady and firm in realizing business strategies

In 2012, Aoyuan'’s strategy of developing commercial and residential
properties in parallel had stepped up to a new level. Apart from
existing commercial projects such as Shenyang Aoyuan e Convention
Plaza, Aoyuan Health Plaza and Aoyuan e Hai Jing Cheng Phase |l
achieved excellent sales results, while Aoyuan Plaza — the first large-
scale integrated commercial project invested and developed by
Aoyuan — was unveiled under the eyes of excited spectators. As the
first national-level large-scale modern shopping mall in the history
of Panyu District’s commercial development, the quality excellence
of Aoyuan Plaza is well-recognized and supported by numerous
merchants. Around 200 domestic and international first-tier brand
names have set up stores in Aoyuan Plaza, including CR Vanguard,
H&M, and ZARA. Being the key embodiment of the Group’s strategy

of developing commercial and residential properties in parallel, the
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Chief Executive Officer’s Report (continued)

opening of Aoyuan Plaza signified Aoyuan’'s firm step in entering
the commercial property market. It built up a mix of merchants
exclusive to Aoyuan, connected a group of superior brands, and
created a team of sophisticated merchant recruitment personnel.
Furthermore, it has paved the path for Aoyuan's continued strategy of
developing commercial and residential properties in parallel for further

development of Aoyuan's commercial property businesses.

Refined management to accelerate corporate growth
During the year, the Group further streamlined its development
strategy and developed a defined three-year growth plan for the
Group, in which the operation strategy, development strategy, product
strategy, corporate culture, brand mission, standardized development
model as well as the core competitiveness to be nurtured and
cultivated were all set out clearly. This plan will guide the Group's
future development direction and objectives, and become the

cornerstone of the Group's accelerated growth and centennial legacy.

The Group established and strengthened various policies to achieve
regulated, process-driven and information-based operations, in
order to enhance management work efficiency and further improve
our overall planning, while creating synergy between plans and
improving the overall level of operation of the Group. In management
planning, we regulated standardized products through management
standardization and product standardization and further consolidated
our achievements. In terms of cost management, all staff was
trained on the awareness of “cost control’} and full-cycle guidance
was provided to all departments of project companies to implement
cost saving measures for better management and selection of
business partners. For talent management, the Group improved its
performance assessment policy and training management policy.
The talent ladder formulation was further improved to ensure talent
provision for the Group and project development, and in particular the
successful opening of Aoyuan Plaza helped establish a commercial
team for the Group that is able to thrive on challenges in developing

commercial and residential properties in parallel. In marketing
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Chief Executive Officer’s Report (continued)

AT B ()

management, we continued to be market-oriented in our approach to
realize the core aim of “boosting sales” We focused on strengthening
early and accurate project positioning, market positioning and product
positioning, in order to carry out targeted marketing measures by
timely adjusting our strategies in view of macro policies of the State
as well as prevailing local market conditions. Strict pricing control
and management as well as cash recovery management were also

improved.

Project cohesion through special brand promotion

In 2012, the Group streamlined its corporate culture to emphasize
the philosophy of “building a healthy lifestyle’] while a series of
themed activities targeted at brand promotion were organized. All
regions developed their own marketing activities under this theme to
effectively enhance our brand image and facilitate project sales. In the
meantime, we improved our customer services system by launching
the brand new Aoyuan Club publication to promote healthy living

style.

Future Outlook
Aoyuan is entering a new phase of rapid growth after a period of

adjustment and restructuring. The Group's solid operations, low
gearing, high credibility and brand recognition will be instrumental
in our rapid growth in the coming two years, helping us capture
opportunities to enhance our positions in the market. In 2013, we will

strive to complete the following key works:

Continue to pursue the strategy of developing commercial and
residential properties in parallel, developing mutual benefits between
both markets. Continue to adopt Aoyuan’s standardized project
development model of “rapid development and rapid sales” to ensure

quick capital turnover and rapid growth in the Group’s results.
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Chief Executive Officer’s Report (continued)

Facilitate sales and boost profit margins of projects. All project
companies shall ensure operational indicators such as sales volume
and product delivery are achieved, to ensure overall improvements in

margin indicators.

Expanding financing channels and optimal financing size. In 2013, the
Group will mobilize the financing initiatives of regional companies and
seek to fulfill their financing potential, and recruit sufficient high-level
financing professionals to securing funding support for the Group's

rapid growth in the next three years.

Further enhance the integrated engineering management level
of project companies. In 2013, the Group will tie works such
as design management, outsourcing management, materials
procurement and project guidance and supervision with project
design and management, in order to provide better support for cost

management, construction progress and quality monitoring.

Explore investment opportunities and enhance investment
efficiencies. Collect more and better land resources information for
the senior management'’s consideration and sufficiently bring out the

potentials of investment projects.

Build up the quality brand name of Aoyuan’s commercial property
business. The commercial companies will continue to improve
operations of Aoyuan Plaza according to the standards set for
premier Guangzhou large-scale commercial malls, forge the Aoyuan
commercial property brand name based on Aoyuan Plaza's core
operations, and expand it to complete the grand blueprint of Aoyuan'’s

commercial property plans.

Enhance centralized coordination and arrangements in project
brand promotion and recognition to create more interactions with
the Group’s brand name, while property management and services
will be integrated to further cultivate an Aoyuan community culture
characterized by sports, health and harmony, in order to enhance the
Group's brand reputation and homeowners' satisfaction and enhance

Aoyuan’'s brand name.
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Management'Discussion and Analysis

B BT

BUSINESS REVIEW

In 2012, the Group recorded total contracted sales of approximately
RMB5,251 million with total contracted sale areas of approximately

ES AR
R-Z——%  FEERRADBELENS
ARME51 AR - MANHERAREN A

835,800 sg.m. 83.688F K
In 2012, sales of the Group were mainly contributed by the following R CHFAEENHEEERITERBIUATIE

B BEGRE2@RES BEHRE HE
W RILRE RESEESNEERE 2

projects: Shenyang Aoyuan e Convention Plaza, Shenyang Aoyuan
e The Metropolis, Zhongshan Aoyuan, Aoyuan Health Plaza, and

Chongging Aoyuan e Jinyu etc..

Details of contracted sales breakdown of the Group by major projects

are as follows:

B -

BASETEBRBED 2 ARNHEFHBHT ¢

Project Contracted Sales Area
EH ENHE &
(RMB million) (sgq.m.)

(AREEET) (FFK)

Shenyang Aoyuan e Convention Plaza EHRE « ERES 644 125,300
Shenyang Aoyuan ® The Metropolis VEISRE o BRI 643 120,600
Zhongshan Aoyuan LR E 633 127,700
Aoyuan Health Plaza BEELEES 630 40,300
Chongging Aoyuan e Jinyu ERRE e &1 561 80,200
Nansha Aoyuan MY RE 265 32,000
Kunshan Aoyuan EILEE 250 37,200
Aoyuan e Jinyu BE e &1 217 33,800
Jiangmen Aoyuan IFIRE 201 28,600
Yulin Aoyuan FMEE 187 48,000
Aoyuan e Hai Jing Cheng RE o R 158 19,300
Others EAth 862 142,800
Total |F 5,251 835,800
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Management Discussion and Analysis (continued)

LAND BANK

In 2012, the Group leveraged on its solid financial conditions to
complete successful investments and acquisitions, including eight
parcels of premium commercial and residential lands in Chongging,
Hunan Zhuzhou, Guangdong Foshan and Guangzhou Panyu where
market demand remained rigid and impacts by the macroeconomic
control policies of the central government were less apparent. This
added approximately 1,874,000 sq.m. of gross floor area (“GFA").
The newly acquired lands are all located in core district areas with
sophisticated municipal facilities and convenient transportation.
In particular, the Group acquired four projects in Zhuzhou in 2012
through acquisitions and auctions to mark its grand entry into central

China market.

The Group adopts a strategy of maintaining quality land bank at low
cost. On 31 December 2012, the Group had land bank with GFA
of approximately 9,955,000 sg.m. at average cost of approximately
RMB900 per sg.m GFA. The lands were mainly located in
Guangdong, Shenyang, Hunan, Chongging and Guangxi, among
which 42.0% was located in Guangdong. The management believes
that the existing abundant land bank can meet the needs of the

Group's project development in the coming five to seven years.

Looking forward, we will continue to closely monitor market
developments and stick to our strategy of focusing on land
acquisition in areas with existing presence, such as Guangdong
and Chongging, where there is rigid demand and less prospect of
being affected by the macroeconomic control policies of the central
government. Meanwhile, the Group will also actively cooperate with
the government to carry out the works on the “transformation of the
three olds” in a bid to acquiring lands with development potential
at a low cost, so as to provide quality land bank for the Group's

development projects.

o B i S AT (78)

T i f#
TE-CFEERERIOVBMKN - ERE
WEFTERBLE  REREE  HmmM -
BRMHEL  BMNESRFMET KA - RhREK
RERERAZELE N RIGE BEEMEL
o FIREEMBNAI187TAE T K - FTE
IR AI A E TR IEEE - RBEMNNE
AR OHER o EARMN - BB ENAES
X RIF-—ZF2TNEER  REAREEHR
B[S o

NS B SRS R ABRIE AR A BB /) L4
HHE RZE——F+ZA=+—H X%
BB EETEL A 995.5 8 F 7 Ke i
# BYAFREEEENTHRANEAR
¥9007T - TENMERER & - HE - &
B ESH o - 8942.0% M bR
URER - EREREHRE RN G
MEAEERRAZLFEZHAEE -

AR¥ - BAGEBZERETHER - BRERNE
FBRKA  XRABFEEHEZZELD  WAE
REANBBENER BEZWRELL F
B - ANEE T STEREC S BT hnos [ = & 2uE
T AFUBRENRERSREERENN
Wik - RAKERFBEEERER -

Annual Report 2012 —F— " 4E4EHR

23



24

FINANCIAL REVIEW

Operating Results

The revenue is primarily generated from two business segments:
property development and other revenue such as hotel operation.
In 2012, the Group's total revenue was RMB3,943.2 million,
representing an increase of RMB921.0 million or 30.5% over
RMB3,022.2 million in 2011. Property development revenue, other
revenue such as hotel operation and property investment revenue
accounted for 98.0%, 1.2% and 0.8% respectively.

In 2012, the Group's revenue generated from property development
amounted to RMB3,865.1 million, representing an increase of
RMB860.8 million or 28.7% over RMB3,004.3 million in 2011.
The GFA of delivered properties increased by 57.0% to 486,931
sg.m. from 310,224 sg.m. in 2011, while the average selling price
decreased by 18.0% to RMB7,938 per square meter from RMB9,684
per square meter in 2011. This was mainly attributable to a lower
proportion of the revenue in 2012 of 51.1% was derived from
a relative high average selling price of commercial projects and
townhouses projects against 65.8% in 2011. For the year ended 31
December 2012, the Group’s sales revenue derived from commercial
properties accounted for 37.2% (2011: 36.1%) of total sales revenue
generated from property development; sales revenue derived from
townhouses has decreased to 13.9% from 29.7% in 2011. Overall,
the revenue generated from property development of Shenyang
Aoyuan e The Metropolis (residential and townhouses projects),
Aoyuan e Hai Jing Cheng (commercial and residential projects) and
Aoyuan Plaza (commercial projects) were the main source of property
development revenue for the Group, with sales revenue amounting
to RMB2,291.6 million in total. The revenue generated from property
development attributable to Guangzhou, Shenyang, Zhongshan and

other cities accounted for 48%, 26%, 14% and 12% respectively.
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Management Discussion and Analysis (continued)

Breakdown of property development revenue in 2012 by product

type:

Product
Em

Apartments NG
[SESZES
Bt R R 22

Commercial properties
Townhouses

Total et

Gross Profit and Margin

In 2012, the gross profit of the Group was RMB1,186.5 million,
representing an increase of 45.1% over RMB817.6 million in 2011.
Though the average selling price for the revenue recognised from
property development decreased to RMB7,938 per square meter
from RMB9,684 per square meter in 2011, the gross margin
increased to 30.1%. The gross margin of the Group increased steadily
was attributable to the success of the Group’s stringent cost control

and increased efforts in central procurement.

Gain on Disposal of a Jointly Controlled Entity

In 2012, the Group recorded gain on disposal of a jointly controlled
entity amounted to RMB858.2 million, which was the gain from
disposing Century Profit Zone Investments Limited (Beijing Project).

There was no such gain and loss in 2011.
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Management Dlscus.smn and Analysis (continued)

BB S T i

Selling and Administrative Expenses

In 2012, total selling and distribution expenses were RMB236.7
million, representing an increase of 47.9% from RMB160.0 million in
2011, which is attributable to the increase in the corresponding staff
cost owing to the increased amounts in total contracted sales and
delivery of properties. Total administrative expenses increased by
46.3% from RMB252.8 million in 2011 to RMB369.8 million, mainly
due to the opening of the shopping mall of Aoyuan Plaza, the gradual
increase of property management companies and the increase in the
number of employees to expedite the development of the projects
which were acquired 2011. In particular, the increase of employees’
salaries by 64.3% from RMB98.6 million in 2011 to RMB162.0 million
in 2012. The total number of employees was increased by 31.7% to
1,972 in 2012, as compared to 1,497 in 2011.

Taxation

Income tax expense comprised of PRC enterprise income tax, land
appreciation tax and deferred taxation. The effective tax rate of 38.9%
is higher than standard PRC enterprise income tax rate of 25%,
primarily due to land appreciation tax of approximately RMB143.4
million.

Profit Attributable to Owners of the Company
In 2012, profit attributable to owners of the Company increased
significantly to RMB930.3 million (2011: RMB433.0 million).

Financial Position

As at 31 December 2012, the Group's total assets amounted to
RMB20,813.0 million (as at 31 December 2011: RMB16,914.5 million)
and total liabilities were RMB13,709.4 million (as at 31 December
2011: RMB10,685.7 million).

Current ratio was 1.7 as at 31 December 2012 (as at 31 December
2011: 1.5).
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Management Discussion and Analysis (continued)

Financial Resources and Liquidity

In 2012, the Group’s sources of fund primarily included income
generated from business operations, cash from bank borrowings,
income from disposal of Beijing project and issuance of senior
notes in US dollar, which were used in our business operations and

investment in development projects.

The Group expects that income generated from business operations
and borrowings will continue to be the main sources of funding in
the coming year. Therefore, the Group will continue to strengthen
cash flow management, improve the efficiency of capital returns
of projects and strictly control the cost and various expenses.
In addition, the Group will continue to explore opportunities of
cooperation with foreign and domestic investors to provide another
source of funding for the expansion of projects and business

development.

Cash Position
As at 31 December 2012, the Group had cash and bank deposits
of approximately RMB2,381.0 million (as at 31 December 2011:
RMB877.2 million).

As at 31 December 2012, the Group had restricted bank deposits
of approximately RMB762.5 million (as at 31 December 2011:
RMB2,945.9 million). The restricted bank deposits were only for

payments to construction contractors.

As at 31 December 2012, cash, bank deposits and restricted bank
deposits of the Group mentioned above totaled RMB3,143.5 million,
of which 66.2% was denominated in Renminbi and 33.8% was

denominated in other currencies (mainly HK dollar).
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Borrowings, Senior Notes and Net Gearing Ratio

Bank Borrowings and Senior Notes

As at 31 December 2012, the Group had bank borrowings of
approximately RMB4,172.6 million (as at 31 December 2011:
RMB4,631.5 million) and senior notes of approximately RMB750.3
million (as at 31 December 2011: nil) as follows:

Repayment period BENEH

Within one year 1 AR

More than one year, but not exceeding two years 1A EERBE2F
More than two years, but not exceeding five years 28 A _H{BRABIB5F
More than five years BT

The majority of bank borrowings of the Group are floating-rate
borrowings, of which interest rates are subject to negotiation on
annual basis, thus exposing the Group to fair value interest rate risk.
The effective interest rate on bank borrowings in 2012 was 9.5% per
annum, which was slightly higher than 9.4% in 2011. The Group has
implemented certain interest rate management policies which mainly
included, among others, close monitoring of interest rate movements
and replacing and entering into new banking facilities when good

pricing opportunities arise.
In November 2012, the Group successfully issued offshore

US$125,000,000 13.875% 5-year senior notes, to ensure the Group's
cash flow is healthy and stable in the future.
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Management Discussion and Analysis (continued)

As at 31 December 2012, the Group had banking facilities of
approximately RMB7,408.0 million (as at 31 December 2011:
RMB6,285.0 million) for short-term and long-term bank loans, of
which approximately RMB503.0 million (as at 31 December 2011:
RMB1,654.0 million) were unutilized.

Net Gearing Ratio

Net gearing ratio is measured by the net borrowings (total amount of
bank borrowings and senior notes net of cash and cash equivalents
and restricted bank deposits) over the equity attributable to owners of
the Company. As at 31 December 2012, the Group's net gearing ratio
was 25.6%. The Group has implemented certain loan management
policies, which mainly include close monitoring of the gearing ratio
and any changes in net gearing ratio, and optimization of the bank

credit structure when good pricing opportunities arise.

Contingent Liabilities

As at 31 December 2012, the Group had the following contingent
liabilities relating to guarantees in respect of mortgage facilities
provided by banks to purchasers amounting to approximately
RMB3,676.5 million (as at 31 December 2011: RMB2,841.3 million).

The contingent liabilities represented the guarantees in respect of
mortgage facilities granted by certain banks relating to the mortgage
loans arranged for certain purchasers of the Group's properties.
Pursuant to the terms of the guarantees, upon default in mortgage
payments by these purchasers, the Group is liable to the repayment
of outstanding mortgage principals together with accrued interest
and penalty owed to the banks by defaulted purchasers, and the
Group is entitled to take over the legal title and possession of the
related properties. The amounts as at 31 December 2012 were
to be discharged upon the earlier of: (i) issuance of the real estate
ownership certificate; and (ii) the satisfaction of mortgaged loan by

the purchasers of properties.
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Managem'f'el:nt Discussion and Analysis (continued)

I o o BT ()

In 2007, a subsidiary of the Group (the “Subsidiary”) entered into
an agreement with two independent third parties (the “Vendors”)
for a potential acquisition of a company (the “Target”). However,
this acquisition agreement was subsequently terminated by the
Subsidiary because of the uncertainty about the validity of the
Vendors’ shareholding in the Target. The Vendors then claimed
against the Subsidiary for compensation of approximately
RMB61,096,000. The case is in legal proceeding. No provision has
been provided for this case, however, because in the opinion of the
executive directors of the Group and the Group's legal counsel, the
likelihood that the subsidiary is required to pay the compensation is
remote.

Commitments

As at 31 December 2012, the Group had construction cost contracted
and land payments but not provided for of approximately RMB5,722.5
million (as at 31 December 2011: RMB3,503.5 million). The Group
expects to fund these commitments principally from sale proceeds of

the properties, bank borrowings and senior notes.

Foreign Currency Risks

Most of the Group’s revenues and operating costs were denominated
in Renminbi. Except for the bank deposits denominated in foreign
currencies, senior notes denominated in US dollar and bank loans
denominated in Hong Kong dollars, the Group’s operating cash flow
or liquidity is not directly subject to any other material exchange
rate fluctuations. The Group did not enter into any foreign exchange

hedging arrangements as at 31 December 2012.

Pledge of Assets

As at 31 December 2012, the Group pledged its properties for
sales, property, plant and equipment, investment properties and
restricted bank deposit of approximately RMB3,299.8 million (as at
31 December 2011: RMB3,455.6 million) to various banks to secure

project loans and general banking facilities granted to the Group.
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Management Discussion and Analysis (continued)

Events After the Reporting Period

On 28 January 2013, the Company issued additional senior notes (the
“New Notes”) in an aggregate principal amount of US$100,000,000,
13.875% senior notes due 2017. The New Notes will be consolidated
and form a single series with the senior notes issued in November
2012 (“"the Notes”). The New Notes have the same terms and
conditions as the Notes in all aspects except for issue date and issue
price. Up to the date these consolidated financial statements were
authorized for issuance, the net proceeds of approximately US$106.0
million (equivalent to RMB665.8 million) from the issuance of the
New Notes have been received in full.

On 31 January 2013, the Group, an independent individual (the
“Seller”) and J& MM FE RS MABRA ] (for identification purpose only,
Guangzhou Kang Wei Group Company Limited, the “Kang Wei")
entered into an agreement pursuant to which the Group agreed to
inject RMB76,500,000 registered capital into Kang Wei and the Seller
agreed to make an additional capital injection of RMB4,700,000 into
Kang Wei. After the completion of these capital injections, the Group
will have 51% shareholding and the Seller will have 49% shareholding
in Kang Wei. Kang Wei is principally engaged in premises rental,
estate development, properties investment and estate management
and duly holds four pieces of land in Zengcheng, Guangzhou. The
above transaction has not been completed up to the date these

consolidated financial statements were authorized for issuance.

In February 2013, the Group purchased two pieces of residential and
commercial land in Foshan, Guangdong Province and Chongging,
respectively, at two public auctions for a consideration value of
RMB726,800,000 and RMB435,000,0000. The Group has paid
deposits amounting to RMB91,360,000 and HK$77,000,000
(equivalent to RMB62,370,000), respectively for the two pieces
of land. The above transaction has not been completed up to the
date these consolidated financial statements were authorized for

issuance.
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Mahagém"ent Discussion’and Analysis (continued)

P ST G

Employees and Remuneration

As at 31 December 2012, the Group employed a total of 1,972
employees. In order to encourage and retain excellent staff, the
Group has adopted a performance based rewarding system since
September 2007 to motivate its staff and such system was reviewed
on a regular basis. As at 31 December 2012, share options in respect
of a total of 8,300,000 shares of the Company were granted to certain
directors. In addition to a basic salary, year-end bonuses will be
offered to those staff with outstanding performance. In accordance
with the relevant national and local labour laws and regulations,
the Group is required to pay employees social insurance and other
insurance benefits. The Group believes the salaries and benefits that
the employees receive are competitive in comparison with market
rates.
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Directors and Senior Management Profile
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Back row from left: Mr. Tsui King Fai, Ms. Xin Zhu, Mr. Paul Steven Wolansky,
Mr. Song Xian Zhong, Mr. Ma Kwai Yuen, Mr. Cheung Kwok Keung
Front row from left: Mr. Guo Zi Wen, Mr. Wu Jie Si, Mr. Guo Zi Ning, Mr. Yang Zhong
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Executive Directors

HITES

Guo Zi Wen, Chairman

Guo Zi Wen, aged 48, is the founder of the Group, and holds a Master's degree
in Business Administration. He is an executive Director and the chairman. Mr.
Guo is mainly responsible for the formulation of development strategies of the
Company, as well as giving guidance to the Group's project planning, financing
and investment.

In 2001, Mr. Guo was honored by national main stream media and China Real
Estate Association as one of the Top 10 Persons in Real Estate Industry. In
2004, Mr. Guo received the National Real Estate Special Contribution Award
and the China Real Estate Theory Research Contribution Award and was named
one of the Top 10 Outstanding Real Estate Entrepreneurs in the PRC in the
same year. In 2008, Mr. Guo was awarded as one of the Top 10 Outstanding
Entrepreneurs of the Past Three Decades in China Real Estate and was
recognized as one of the Top 30 Leaders in the Residential Construction of
Guangdong. In 2010, Mr. Guo was named “Outstanding Leader” in the event
“Leaders of Real Estate of Guangdong in Ten Golden Years” and in 2011, Mr.
Guo was named “CAPITAL Leader of Excellence 2011". Except for being a
Director of the Company, Mr. Guo has not held any directorship in other listed
public companies during the past three years. Mr. Guo is the brother of Mr. Guo
Zi Ning.
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Directors and Senior Management Profile (continued)

o MR AR N B g (5])

Executive Directors (continued)
7T =

BITES (&)

Guo Zi Ning, Vice Chairman and Chief Executive Officer
Guo Zi Ning, aged 51, is an executive Director, a vice chairman and the chief
executive officer. He is also a director of the subsidiaries of the Group, and
holds a Master’'s Degree in Business Administration. He joined the Group in
1998, now primarily responsible for administration and human resources, legal
affairs, investment and business expansion and leads the overall management
of the Group. Except for being a Director of the Company, Mr. Guo has not held

any directorship in other listed public companies during the past three years.
Mr. Guo is the brother of Mr. Guo Zi Wen.

BHE - BIEERTHER

BREE - A+—5 RWTES EFQETFERTREE RIS AKEM
BRAZES  BATIABERLIEMN - FR-NANANFMALEER REE
BEAKEITRAS ZBEL REREBRRANEEAEENZEE
B BREEARRERIN FELBE=FAERNEM LT AR EETESER
15 o BARFIRE SR LRSS

Annual Report 2012 —&— TAFAEH) 35



36

o

o

-

i -

W, G 3 N
__ire‘cti)rs -a_nd Management Profile (continued)

Sy
e LU

S A N L

r ]
w‘.u..'.

Executive Directors (continued)

YITESE ()

Yang Zhong, Chief Operating Officer

Yang Zhong, aged 44, is an executive Director and chief operating officer of
the Company. He joined our Group in September 2009, and was appointed
as executive Director on 20 January 2011. He has the qualification of a PRC
registered real estate appraiser and is a registered supervision engineer with
extensive, comprehensive and professional management experience in the
real estate industry in the PRC. Mr. Yang worked in two reputable property
developers prior to joining the Group in September 2009 and since then, he has
been primarily responsible for the overall management of the operations of the
Group. Except for being a director of the Company, Mr. Yang has not held any
directorship in any other listed public companies during the past three years.
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Directors and Senior Management Profile (continued)

o MR AR N B g (5])

Executive Directors (continued)

BITES (&)

Xin Zhu, Executive Vice President

Xin Zhu, aged 44, is an executive Director and an executive vice president.
She joined our Company in July 2008 and has been appointed as an executive
Director since 25 September 2009. Ms. Xin is primarily responsible for
overseeing the onshore financing, accounting and internal audit. She has
over 20 years of experience in accounting, auditing and corporate finance
management. She is a member of The Chinese Institute of Certified Public
Accountants and has become a member of CPA Australia in January 2010.
She also holds a Master’'s Degree in Business Administration in International
Management from The International College of Auckland Institute of Studies.
Except for being a Director of the Company, Ms. Xin has not held any
directorship in any other listed public companies during the past three years.
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Non-executive Directors

FHTES

38

Wu Jie Si, Vice Chairman
Wu Jie Si, aged 61, is a non-executive Director and a vice chairman. Mr. Wu

holds a Doctorate Degree in Economics. He joined the Group in 2008 and
acted as an executive Director, primarily responsible for overseeing strategic
development planning, financial management, financing and mergers and
acquisitions, as well as improvement and revision of regulatory framework of
the Group, and was then re-designated to be a non-executive Director since
24 December 2009. Mr. Wu has over 20 years of banking and administrative
experience in financial and corporational management sectors in Mainland
China. He was appointed as the chairman of Guangdong Yue Gang Investment
Holdings Company Limited and GDH Limited, the honorary president of
Guangdong Investment Limited and Guangdong Tannery Limited, the managing
director of Hopson Development Holdings Limited, the president of Shenzhen
Branch of Industrial and Commercial Bank of China, the deputy mayor of the
Shenzhen Municipal Government, as well as the assistant to the governor of
Guangdong province. He had also been an independent non-executive director
of China Merchants Bank Co., Ltd. which is a company listed on the Main Board
of the Stock Exchange, from September 2005 to July 2011. He is currently
holding directorships in a number of companies listed on the Main Board of
the Stock Exchange, including being an independent non-executive director
of Beijing Enterprises Holdings Limited and China Taiping Insurance Holdings
Company Limited, a non-executive director of China Water Affairs Group
Limited, Shenzhen Investment Limited and Silver Base Group Holdings Limited.
He is also an independent non-executive director of Industrial and Commercial
Bank of China (Asia) Limited.
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Directors and Senior Management Profile (continued)

o MR AR N B g (5])

Non-executive Directors (continued)

FHTESE (F)

Paul Steven Wolansky
Paul Steven Wolansky, aged 57, was appointed as a non-executive Director and

a vice chairman from 3 April 2007 to 20 January 2011. On 24 February 2011, Mr.
Wolansky was re-designated as the Group's non-executive Director. He holds a
Bachelor of Arts degree from Amherst College and a Juris Doctor degree from
Harvard Law School. Mr. Wolansky has over 20 years of experience in fund
management and direct investment. He is the chairman and the chief executive
officer of New China Investment Management Inc., the investment manager of
The Cathay Investment Fund, Ltd., and New China Capital Management L.P.,
the investment manager of Cathay Capital Holdings, L.P. and Cathay Capital
Holdings Il L.P.. The Cathay partnerships are private equity investment funds
formed to make direct investments in companies operating in China whereas
Cathay Sino Property Limited, a substantial shareholder of the Company, is
wholly owned by Cathay Capital Holdings, L.P. Mr. Wolansky was until August
2012, a non-executive director of Centron Telecom International Holding
Limited which is listed on the Main Board of the Hong Kong Stock Exchange.
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Independent Non-executive Directors
BYFHITES

Ma Kwai Yuen
Dr. Ma Kwai Yuen, aged 60, was appointed as an independent non-executive

Director of the Company on 13 September 2007. Dr. Ma received a Doctor of
Philosophy in Business Administration from Bulacan State University in May
2011. He received a master’'s degree in international corporate and finance
law from the University of Wolverhampton in 2009, a graduate certificate
in company law, auditing and taxation from the New South Wales Institute
of Technology in 1985 and a higher diploma in accounting from Hong Kong
Polytechnic University in 1977. Dr. Ma is a fellow member of the Chartered
Institute of Management Accountants, an associate member of the Hong Kong
Institute of Certified Public Accountants, a member of the Institute of Chartered
Accountants in England and Wales, a fellow member of the Australian Certified
Practicing Accountants Australia, a member of Chartered Secretaries Australia
and a senior member of Hong Kong Institute of Directors. He has over 30 years
of professional experience in accounting, financial management and business
consultancy. Dr. Ma is a director and principal consultant of Wellon Consultants
Limited. Dr. Ma serves as an independent non-executive director at Genvon
Group Limited and PacMOS Technologies Holdings Limited; Dr. Ma has also
been an independent non-executive director of China Fiber Optic Network
System Group Limited since June 3, 2011, all of which are listed on the Main
Board of the Stock Exchange. He had also been an independent non-executive
director of China Shineway Pharmaceutical Group Limited from May 2008 to
December 2009 and Vision Tech International Holdings Limited from March
2008 to June 2009, all are listed on the Main Board of the Stock Exchange.
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Directors and Senior Management Profile (continued)
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Independent Non-executive Directors (continued)
BYKHITES (E)
Song Xian Zhong

Song Xian Zhong, aged 49, was appointed as an independent non-executive
Director on 13 September 2007. He is an executive committee member of
the Accounting Society of China, a member of the Accounting Standards
Expert Committee of Ministry of Finance, and the vice chairman of the Audit
Institute of Guangzhou. Mr. Song is with over 20 years of teaching and
research experience in the fields of accounting and finance, and has published
many books and articles on topics such as enterprise finance management,
reorganization finance and socially responsible accounting for business
enterprises. Currently, he is an independent director of Guangdong Electric
Power Development Co., Ltd., a company listed on the Shenzhen Stock
Exchange.
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Independent Non-executive Directors (continued)

BYFBITES (&)

Tsui King Fai

Tsui King Fai, aged 63, was appointed as an independent non-executive Director
on 13 September 2007. Mr. Tsui holds a Master of Science in Accountancy
degree and a Bachelor of Business Administration degree with first class
honours awarded by the University of Houston. He is a fellow member of the
Hong Kong Institute of Certified Public Accountants, a member of the Institute
of Chartered Accountants in Australia and a member of the American Institute
of Certified Public Accountants. He has over 30 years of extensive experience
in accounting, finance and investment management, particularly in investments
in Mainland China. Mr. Tsui is a director and senior consultant of a registered
financial services company in Hong Kong. He had worked for two of the “Big
Four” audit firms in Hong Kong and the United States of America and served
in various public listed companies in Hong Kong in a senior capacity. Currently,

Mr. Tsui is an independent non-executive director of Lippo Limited, Lippo China
Resources Limited, Hongkong Chinese Limited, Vinda International Holdings
Limited and Newton Resources Limited, all listed on the Main Board of the
Stock Exchange.
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Directors and Senior Management Profile (continued)
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Independent Non-executive Directors (continued)
BYFPITES (&)

Cheung Kwok Keung

Mr. Cheung, aged 46, was appointed as an independent non-executive director
on 20 January 2011. He is a fellow member of the Association of Chartered
Certified Accountants and an associate member of the Hong Kong Institute
of Certified Public Accountants. Mr. Cheung has over 20 years of experience
in auditing, accounting and financial management. Mr. Cheung is the chief
financial officer and company secretary of Lee & Man Paper Manufacturing
Limited and he is also an independent non-executive director of Sheng Yuan
Holdings Limited, both of which are listed on the Main Board of the Stock
Exchange.
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Directorsiand Senior Management Profile (continued)
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Senior Management

Wang Shu Yu

Wang Shu Yu, aged 40, Vice President. She graduated from the
Hunan University, possessing extensive experiences in marketing
planning, operational management and promotion. She had served
as an assistant to the general manager and a general manager
in renowned property companies such as Forte Land and Dalian
Wanda, etc. She joined the Group in August 2010, and is now mainly
responsible for assisting Chief Executive Officer Mr. Guo Zi Ning in
managing the Hotel Management Centre and Property Management
Company of the Group. She is also responsible for assisting Chief
Operating Officer Mr. Yang Zhong in the management duties of the
Marketing Planning Centre and Asset Management Company of the
Group.

Leung Yau Wan John

Leung Yau Wan John, aged 53, Chief Financial Officer and Company
Secretary. He obtained a Master Degree in Accounting Studies
from University of New England, Australia and a Master Degree in
Business Administration from University of Macau. He is a member
of the Hong Kong Institute of Certified Public Accountants and the
Australian Institute of Certified Public Accountants. Mr. Leung has
over 30 years of professional experience in financial management and
accounting including 6 years in senior management roles with real

estate developers. He joined the Group in May 2012.

Xiao Yi

Xiao Yi, aged 42, assistant to President and General Manager of the
Chongging Sub-District Company. He graduated from the Chongging
Institute of Architecture and Civil Engineering, possessing extensive
experiences in engineering, cost and design management. He had
served as a deputy general manager, general manager of engineering
in Winsan (Shanghai) Industrial Corporation and Chongging Longfor
Properties, etc. He joined the Group in June 2009 and is now mainly
responsible for the operation and management of the Chongging

Sub-District Company and the business development of the area.
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Directors and Senior Management Profile (continued)

Senior Management (continued)

Zhong Ping

Zhong Ping, aged 44, assistant to President and Director of Finance
Centre. She obtained a Master Degree of Accountancy from Jinan
University and is a certified tax advisor and certified accountant. She
joined the Group in August 2003 and in now mainly responsible for
assisting Executive Vice President Ms. Xin Zhu in the management
duties of Finance Centre, consolidation of Group financial statements,
liaising with external auditors and bond issuance in Hong Kong.

Gu Hai Tao

Gu Hai Tao, aged 38, assistant to President and General Manager of
the Han Luo Sub-District Company. He obtained a Master Degree
in Business Administration from the Hong Kong Baptist University,
possessing extensive experiences in marketing planning and
promotion. He had served in the Heung Kong Group and Huayue Real
Estate of Poly Property. He joined the Group in February 2010 and
is now mainly responsible for the operation and management of the
Han Luo Sub-District Company.

Lu Zhen Qiu

Lu Zhen Qiu, aged 37, assistant to President and General Manager
of Yulin Project Company. He obtained a Master Degree in Structural
Engineering from the University of Manchester, England and had
served in well-known real estate companies such as Shenzhen China
Overseas Property Co., Ltd.. He joined the Group in March 2010 and
is now mainly responsible for assisting Chief Operating Officer Mr.
Yang Zhong in the duties of design management, cost control and

engineering management of the Group.

Li Yuan Fei

Li Yuan Fei, aged 44, assistant to President and General Manager
of the Shenyang Sub-District Company. He graduated from the
Southeast University and had served in well-known companies such
as China Railway Construction and Engineering Group. He joined
the Group in September 2007 and is now mainly responsible for the
operation and management of the Shenyang Sub-District Company
and the business development of the area.
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Guangdong Province

Project Name

Location

Land Bank (continued)

Product Type

3 5 (7))

Landbank
(thousand sq. m)

1. Nanguo Aoyuan Panyu, Guangzhou Integrated residential community 149.7
2. Guangzhou Aoyuan Panyu, Guangzhou High-rise apartments, commercial properties 29.2
3. Panyu Aoyuan Panyu, Guangzhou Integrated residential community 55.4
4. Guo Ao Investment Development Centre Nansha, Guangzhou Hotel, commercial properties, office and high-rise apartments 90.8
5. Nansha Aoyuan Nansha, Guangzhou Commercial properties, villas and integrated residential community 83.6
6. Aoyuan ® Hai Jing Cheng Nansha, Guangzhou Commercial properties, office and high-rise apartments 79.6
7. Aoyuan Plaza Panyu, Guangzhou High-rise apartments, commercial properties 172.9
8. Aoyuan Health Plaza Panyu, Guangzhou High-rise apartments, commercial properties 125.3
9. Aoyuan Metropolitan Plaza Panyu, Guangzhou High-rise apartments, commercial properties 133.8
10.  Aoyuan International Plaza Panyu, Guangzhou High-rise apartments, commercial properties 248.1
11. Luogang Aoyuan Luogang, Guangzhou High-rise apartments, commercial properties 120.7
12. Aoyuan City Landmark' Panyu, Guangzhou Hotel, office, commercial properties 250.8
13.  Fogang Aoyuan Qingyuan, Guangdong Villas, commercial properties 1,297.3
4. Qingyuan Aoyuan Qingyuan, Guangdong Villas, commercial properties 162.9
15.  Jiangmen Aoyuan Jiangmen, Guangdong Integrated residential community 41.7
16.  Jiangmen Aoyuan ¢ BinJiang WaiTan ~ Jiangmen, Guangdong High-rise apartments, commercial properties 187.8
17.  Zhongshan Aoyuan Zhongshan, Guangdong Villas, Integrated residential community 548.6
18.  Aoyuan ¢ Jinyu Zhongshan, Guangdong  High-rise apartments, commercial properties 206.4
19. Nanhai Aoyuan Foshan, Guangdong High-rise apartments, commercial properties 182.4
Jiangxi Province
20.  Jiangxi Aoyuan Ganzhou, Jiangxi Hotel, commercial properties, office, high-rise apartments and villas 514.2
Guangxi Province
21. Yulin Aoyuan Yulin, Guangxi Integrated residential community 400.2
22. Yulin Aoyuan e City of Health Yulin, Guangxi Integrated residential community 897.2

! Aoyuan through public auction acquired the land use rights of nine quality land parcels located in Panyu, with total GFA of 501,600 sg.m. The Group
and Guangdong Poly Property Development Limited through a co-operation agreement will respectively be responsible for the development and
management of 4 parcels of the lands each and jointly develop 1 parcel of the lands on 50:50 basis.
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“lrand:Bank (continuec

Project Name

Chongaing

-

Location

%ilﬁiﬂiﬂ“ )

23.  Chongging Aoyuan e City of Health

24, Chongging Aoyuan ® Jinyu

25.  Chongging Aoyuan ® The Metropolis

Shenyang

Chongaing
Chongaing
Chongaing

Landbank
Product Type (thousand sq. m)
High-rise apartments, commercial properties 75.0
High-rise apartments, commercial properties 91.0
High-rise apartments, commercial properties 287.9

26.  Shenyang Aoyuan ® The Metropolis

27.  Shenyang Aoyuan e Convention Plaza

Shenyang, Liaoning
Shenyang, Liaoning

Integrated residential community 1,378.7

Integrated residential community 843.4

Jiangsu Province
28. Kunshan Aoyuan

Hunan Province

Shenyang, Liaoning

High-rise apartments, commercial properties 239.0

29.  Zhuzhou Aoyuan  Edinburgh
30.  Zhuzhou Aoyuan ® Xiangbobao

Zhuzhou, Hunan

Zhuzhou, Hunan

31. Zhuzhou Aoyuan ® Shennong Health City Zhuzhou, Hunan

32.  Zhuzhou Aoyuan Plaza
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10. REERES
11, BEERE
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Zhuzhou, Hunan
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Integrated residential community 84.2
Integrated residential community 154.6
Commercial properties, villas and Integrated residential community 393.3
Commercial properties, villas and Integrated residential community 429.7
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Land Bank (continued)

3 5 (7))

T fEE
BE&B Hh kot (FEHK)
12.  BREHEmRH BN 2B = BIE - FEE - mE 250.8
13.  BRERE BRAEET PIEE - % 1,297.3
14. BRBEE BREEERET RIEE - 162.9
15. JIMRE BRA I irEttE 41.7
16. JIFIRE ¢ BETING BER&IFI™H S EVNIEEES 187.8
17.  HRILEE ERA LT RIEE -« GRE TR 548.6
18. ERE e &1 BEERAHR LT BEAE  E¥ 206.4
19. FMERE R A 1L BEASE - mE 182.4
20. IFHEEE LRI BIE X BFE  aEABKRAIE 514.2
21.  EMEE FEFEE EAH IFEHE 400.2
22.  EHREE e B E7aE E ki REttE 897.2
23. EERRE e B -] BEASE  BF 75.0
24, EERE e« BEM SEASE - BE 91.0
25. EERE e B EEM BEASE  E¥ 287.9
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AOYUAN CITY LANDMARK

Aoyuan City Landmark is located at the currently most sought-
after central area of Guangzhou City, the Changlong-Hanxi-Wanbo
segment of the core commercial circle in Panyu New Town. Being
right at the extended line on the central axis of Guangzhou New City
(Teemall-Zhujiang New City), it enjoys a superior location in the core
area. This parcel of land is at the side of the Hanxi Changlong station,
the intersection of metro Line 3 and 7, the interchange station of the
Pearl River Delta intercity railways (Guangzhou South to Wanghong
station on the Foshan-Dongguan Line), as well as the interchange
hub for dual metro lines. Transportation is very convenient and well-
developed, in 15 minutes destinations such as the core areas of
Guangzhou Tianhe, Haizhu and Panyu can be quickly reached by
taking the Xinguang Expressway, South China Expressway, Shiguang
Road and Panyu Avenue.

In close proximity to the left of the project is Nanguo Aoyuan, a high-
end residential project previously developed by the Group, and in
the surroundings there are several mega size high-end communities.
Opposite to it is Guangzhou's only national 5A rated Changlong
Tourist Resort which entertains over 10 million tourists annually.
As the Changlong-Hanxi-Wanbo commercial circle is coming into
shape, and a range of ancillary facilities are constructed such as the
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Artists impressio

reference

commencement of the Guangzhou South Railway Station, overall
support in the region is gradually improving, and in the future this
area will rise up and become a metropolitan-level commercial circle
comprising zoology, tourism, leisure, gourmet and entertainment
businesses.

The land of this project occupies about 120,000 sg.m. with total GFA
is about 250,800 sg.m.", covering the 1.3 million high-end consumer
population in the core areas of Panyu, Nansha and its surroundings.
Overall project positioning will be a large-scale urban entertainment
zone providing tourist experience, specialized commercial themes,
centralized business activities, high-quality hotel and apartments and
LOFT apartments. It will become an extension to the development
of the Changlong tourist area by using an integrated model blending
urban entertainment with tourism and real estate development.
There will be three key business themes, namely the lifestyle zone,
kids' zone and the leisure and entertainment zone. By incorporating
new first-class cultural, entertainment and leisure elements such as
dream theater, high-quality themed hotels, trendy RTV and children’s
amusement parks as main drivers, the project is expected to become
the first urban entertainment flagship in South China.

The project will be developed in two phases. Commercial products
will be launched in Phase 1, which is scheduled for the second
quarter of 2013.

! Aoyuan through public auction acquired the land use rights of nine quality
land parcels located in Panyu, with total GFA of 501,600sq.m. The Group
and Guangdong Poly Property Development Limited through a co-operation
agreement will respectively be responsible for the development and management
of 4 parcels of the lands each and jointly develop 1 parcel of the lands on 50:50
basis.

Project Summary (continued)
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AOYUAN PLAZA

Aoyuan Plaza is the first world-class integrated large-scale modern
shopping center in Panyu, Guangzhou City. It is located in the central
district of Qiaonan Street in Panyu, linking with two highways and
adjacent to a large-scale municipal park — the South District Park —and
was officially opened on 21 December 2012.

As a benchmark commercial complex developed under the Group's
“developing commercial and residential properties in parallel”
strategy, Aoyuan Plaza occupies a total site area of approximately
65,000 sg.m. and a total GFA of approximately 250,000 sg.m. The
project mainly comprises three components: one-stop modern
shopping mall, high-end international apartments and commercial
streets. Phase 1 of Aoyuan Plaza was launched for sale in October
2010. On the grand opening day, all of the 140 commercial shops
as well as 260 out of 286 apartment units were sold out. The
subscription amount reached RMB910 million, the project achieved
remarkable sale performance, and created a new record on daily sales
for commercial properties in the Pearl River Delta region.
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The project, one of the key projects under the “Ten-billion Economy
Incubation Programme” of the Panyu District government of
Guangzhou, is a major comprehensive business project invested
by Aoyuan on the basis of the development strategy to construct
a modernized industrial system and livable urban and rural area of
Panyu District People’s Government and District Committee of CPC.
It is also currently one of the biggest and the most representative
integrated commercial projects in Panyu District with the most
comprehensive features and most diversified target customers.

The superb quality of Aoyuan Plaza is well-recognized and supported
by numerous merchants. Around 200 domestic and international first-
tier brand names have set up stores in Aoyuan Plaza, including CR
Vanguard, H&M, and ZARA etc., many of them new to the Panyu
District. It is also the first time in Guangzhou that both fashion
giants ZARA and H&M set up stores in the same shopping center.
Consumer business in Aoyuan Plaza has been flourishing ever since
its grand opening; it has now become a preferred choice of daily
shopping, leisure and entertainment for citizens in Panyu, as well as a
popular venue for family gatherings.

As a core brand name of the Group's commercial real estate, Aoyuan
Plaza sets it sight on nationwide development strategies, and has
consummated urban living and created a new way of modern living
for consumers that is filled with happiness, quality, style, freedom
and good health.
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Aoyuan Metropolitan

Plaza

AR

AOYUAN METROPOLITAN PLAZA
Aoyuan Metropolitan Plaza is the first large scale metropolitan
complex introduced by the Group in the Guangzhou South Station
district and this project consists of two land plots.

The project is located in the high-end business cluster in Guangzhou
to be developed under the “Twelfth Five-year Plan”; an iconic city
portal in Southern China; the largest and most prestigious integrated
transport hub with most features; and the Guangzhou South Station
area, being a modern business and trade services center. As the
geographic center of the Guangzhou-Foshan metropolitan circle, the
Guangzhou South Station is surrounded by international commodity
exhibition and trade centers, first-class universities and research and
development centers in the PRC, 5A-grade travel and cultural centers,
production bases for automobile components as well as services and
manufacturing centers in Foshan and florist markets and has a large
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population. The South Station has an integrated road system that
comprises a number of railway lines for passenger, intercity railways,
subways, and high speed railways, which provide convenient
transportation. Transportation from Guangzhou South Station to
Huadu Airport, Nansha Harbor, Foshan and Zhongshan areas takes
half an hour; while direct access to Hong Kong and Macau can be
completed in about 45 minutes. Direct transportation to Wuhan takes
3 hours and Beijing and Shanghai are 8 hours away. This will become
a highly sought after commercial investment area.

The project has a total GFA of approximately 134,000 sgq.m., and is
positioned as the pioneering intelligent SOHO in Asia. Key products
of the project include the multi-purpose innovative LOFT apartments
and street shops. Currently, the project has completed the
preliminary plan and basic design and is proposed to be developed in
two phases within the two districts. Public sale for Aoyuan City Tower
in the north district is planned for the second half of 2013, and official
sale of Aoyuan Metropolitan Plaza in the south district is estimated to
commence in 2014.
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Aoyuan Health
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AOYUAN HEALTH PLAZA

Aoyuan Health Plaza is located at the future commercial and living
center of Panyu, Panyu-Qiaonan Street city center. The project
occupies a site area of approximately 48,000 sq.m. and a total GFA
of approximately 180,000 sg.m., which mainly consists of Chinese
health centers, commercial streets and international apartments.

The project is positioned as the “benchmark health and commercial
complex in Southern China”. As an innovative commercial complex,
Aoyuan Health Plaza will relay on several quality affiliated facilities,
such as Panyu Central Hospital, public transportation hub and
modern new zone planning, to provide ancillary medical facilitates
encompassing the core idea of healthy living, which will satisfy the
demand for high-end health and regimen services in Panyu. In March
2012, Aoyuan Health Plaza was officially authorized as major project
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of Panyu District, and will become the first demonstration project in HIEE  EREERERERRNEEER -
the regional “high-end health and regimen services base” and ”Pearl REELRGHEEBEOEEEREDFE
River Delta regimen base”. As one of the rare commercial projects HI1ERA ©

in Panyu-Qiaonan commercial circle, Aoyuan Health Plaza will be

influential in promoting the development of trade and commercial

activities within the whole Qiaonan area.

The project is divided into three phases for development. The retail HE RS —HF%E - —8 —HEELRAEE
stores and apartments in Phase 1 and Phase 2 were held in high miE R BRZ BTSN EZEE - £ = -
regard by the market upon launch. Phase 3 consisting of new retail REFRERE—=—FF—FEHEETE -

stores and apartments and was launched to the market in the first
quarter of 2013.
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Zhongshan
Aoyuan
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ZHONGSHAN AOYUAN

The project is located at an advantageous geographical location in
Guangfeng Community in the West District of Zhongshan City, just
1.5km away from the Zhongshan North Station of the Guangzhou-
Zhuhai Intercity Railway. It is a key area for future residential
development in Zhongshan. The project occupies a total site area
of approximately 350,000 sg.m. and a total GFA of approximately
549,000 sg.m. Nan Liu Yong, a tributary of Qijiang River, flows
through the center of the project, allowing people to enjoy the fresh
air by the water and live a healthy life along the 500-meter river
shore. This serene and beautiful landscape has earned the project the
accolade “top choice for healthy living in Zhongshan”.
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Since the launch of first phase in 2010, the project has maintained
its leading position in sales, ranking top 10 in property sales in
Zhongshan City for three consecutive years and consistently in
a leading position in the property market in the Xipian District,
Zhongshan City, reflecting that the brand and product of Aoyuan is
well recognized in Zhongshan market.

As a benchmark large-scale residential project in Zhongshan,
Zhongshan Aoyuan provides varying types of product ranging from
39 to 400 sg.m., including villas, flats, commercial properties and
serviced apartments. The project plans to provide a set of one-stop
facilities based on the community of 6,000 households with an aim to
build a large residential community. First 1,000 homeowners of the
project have already moved in, and the retail streets and commercial
club houses are basically completed. Swimming pool and river shore
park are now opened for use, while ancillary facilities such as primary
school and kindergarten are under construction. All requisite facilities
of cultivating a large residential community are now in place.
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Shenyang Aoyuans =
Convention Plaza
WA o iR

SHENYANG AOYUAN ¢ CONVENTION PLAZA

Shenyang Aoyuan e Convention Plaza, located at the core area of
the proposed exhibition and convention center in Dahunnan and
the district, aims at driving values in the region by providing strong
exhibition and convention support and diversified ancillary facilities.

Shenyang Aoyuan e Convention Plaza is right next to the Shenyang
International Exhibition Center. Having rosy development prospects,
the district is the largest transport hub in Northeastern China which
includes airport, high-speed railway, metropolitan railway, subway,
public transport, rental and Changke. The proposed new Shenyang
South Railway Station 2.2 km east to the project will form a 2-hour
economic circle that encompasses northeastern China and pan-
Northern China, leading to Harbin to the north, Dalian to the south
and Beijing to the west. The new South Railway Station also connects
with Harbin-Dalian, Shenyang-Dandong and Beijing-Shenyang railway
lines for passenger as well as Shenyang-Dalian and Shenyang-Fushun
intercity railways, developing a “1-hour economic circle” between
Shenyang and its surrounding cities. Meanwhile, this project is
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located at the intersection of metro Line 4, 8 and 10, and the terminal
station of the light railway — Exhibition Center Station — is right at the
doorstep, making “travel with zero transfer” possible for passengers
using Xinnan Station and public transportation. At 13 km to the south-
western side of the project rests the Taoxian Airport, the largest
aviation hub in Northeastern China, which is 10 minutes’ drive from
the project, which heads to many places in the nation and even the
world.

Shenyang Aoyuan e Convention Plaza marks the Group's entry into
Shenyang market with a leading international integrated city complex
under the theme of exhibition and convention facilities. The project
integrates residence, shops, and commercial streets that feature
exhibition themes, plus a dual-core business model that includes
two large-scale commercial malls and commercial streets, covering
a variety of businesses such as themed commercial activities, large-
scale supermarkets, leisure and catering, fitness and entertainment,
etc. to provide a one-stop and convenient service for living.

As the 2013 National Games of China is approaching, efforts will be
made to drive the comprehensive development of all areas covered in
the project to lead the continuous improvements in various municipal
ancillary facilities. This district is expected to be developed into the
sub-district center of Shenyang in the future, which will also be a new
driver of economic and residential developments in Shenyang.
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SHENYANG AOYUAN ¢ THE METROPOLIS

Shenyang Aoyuan e The Metropolis is situated in the new town core
area of Hun River (the area connecting the north of Sujiatun District
to Shenyang City District), linking to Shenyang Exhibition Center and
metro Line 4 instantaneously. To the east of the project is Nanjing
South Street, making transportation very accessible. To its north is
the Chinese Medical University which is under planning, south is
the new Shenyang Exhibition Centre and south-eastern side is the
Sport University. With the overall development of Shenyang shifting
south and the southern-relocation of Shenyang Government, it will
significantly enhance the advantages and appreciation of the project.

The project occupies total site area of approximately 370,000 sg.m.
and a total GFA of approximately 1,379,000 sg.m. It is currently
planned to construct villas, high-rise apartment buildings, serviced
apartments and certain individual or podium commercial buildings.
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Shenyang Aoyuan ® The Metropolis offers a wide range of products,
including 190 sg.m. and 198 sq.m. large flat floor mansions, 240-
380 sg.m. exclusive “smart urban villas” in Shenyang, 67-105 sg.m.
“Blessed Cube” housings, and 46-108 sg.m. serviced apartments,
suitable for both commercial and residential purposes. In terms of
community planning, renowned kindergarten, primary and secondary
schools, as well as various types of businesses including large-scale
supermarkets and famous hotels have expressed their intentions to
enter the area.

Shenyang Aoyuan (The Metropolis and Convention Plaza) received
overwhelming response from consumers since the Group's entry to
Shenyang in 2010. In the first half of 2012, it ranked number one in
saleable area sold and number of units sold, and ranked second in
both areas for the whole year.
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Zhuzhou Aoyéh ——
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ZHUZHOU AOYUAN ¢ SHENNONG HEALTH
CITY

Zhuzhou Aoyuan e Shennong Health City is located at the north-west
juncture of the intersection between Shennong Road and Zhujiang
North Road. The east of the project is connected to a 330 mu parcel
of land standing by Shennong Lake, making it the only large-scale
commercial and residential project in Shennong City District to enjoy a
direct view to the Shennong Lake. Shennong City District is expected
to be the new city center of Zhuzhou in the future, and will become the
definitive central hub in the urban development of Hexi by converging
the four core elements of political, financial, cultural and transportation
facilities in Zhuzhou. This project is the only integrated project in
Shennong City District to be developed under the theme of health
living, and also the first real estate project in Zhuzhou to integrate the
rare natural scenery, advantageous city center location and healthy
lifestyle concepts.

Great accessibility of the project allows transportation to Zhuzhou train

station in just 15 minutes. The Zhuzhou High-Speed Rail West Station
is also only 5 minutes away, providing quick interconnection to cities
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such as Changsha and Xiangtan. Complete ancillary facilities including
business, education and medical services are also in place.

The project occupies a site area of approximately 157,000 sg.m. with
planned total GFA area of about 393,000 sg.m.; about 80,000 sg.m.
of which will be commercial properties. Designed for comfortable
living as well as natural, healthy and human-oriented lifestyle, the
architectural forms were mainly healthy living villas and flat floor
mansions. The project has over 1,300 planned residential units, and
provides premium business and commercial ancillary facilities such as
5A offices, large-scale shopping malls and business streets. A water
landscape theme will be constructed at the south-eastern entrance of
the project, and various types of low-rise residence will be allocated
along the existing green habitat in the central area. Several high-rise
residences will be constructed on the north side, and to the north-
eastern end there will be a large-scale commercial mall. Community
planning includes ancillary facilities such as kindergarten, health club,
wellness and health center, regimen medicine and restaurant, which
are aimed at opening the doors to healthy living in Zhuzhou.

Zhuzhou Aoyuan ® Shennong Health City is planned to be developed in
four phases. Phase 1 is expected to mainly feature high-rise residential
units and healthy living villas, and expected market launch is scheduled
for the second quarter of 2013.
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ZHUZHOU AOYUAN PLAZA

Zhuzhou Aoyuan Plaza is located at the core of Shennong City,
Tianyuan District of Zhuzhou City, neighboring Yandi Square in
Shennong City and is less than 1,000 meter from the scenic attraction
of Shennong City. The project has a site area of approximately
150,000 sg.m. with a total GFA of approximately 430,000 sq.m. It
consists of three plots, one for commercial use and two for residential
use, and the GFA for commercial uses is approximately 173,000
sg.m.

The project, with its convenient transportation, is a drive only about
15 minutes from the Zhuzhou Railway Station, only 5 minutes from
the West Station of Zhuzhou high-speed rail, 25 minutes from
Changsha south terminal connecting to highways such as Changsha
Highway and Xiangtan Highway, 40 minutes from Changsha
Huanghua Airport in the north and 10 minutes from the Beijing-Zhuhai
Highway in the west. It is also surrounded by a complete set of
financial, commercial, educational and medical facilities.
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The project adheres to the philosophy of a livable, natural and
humane design, and is planned to be integrated with the business
circle of Yandi Square, Shennong City. The project offers a variety of
products, including villas and high-rise residences, 5A office buildings,
exquisite high-rise apartments and thematic commercial plaza. The
residential district is a stretch of buildings surrounding a green area
flowing with waters, where green paths run over the whole district.
The commercial areas will include a thematic shopping mall filled
with well-known brand outlets to draw in surrounding high-end
businessmen and bring prosperity to Tianyuan CBD and to satisfy
dining, entertainment and office needs of the area.

Tianyuan District is a dual-type model community of livability in
Zhuzhou. Upon completion, Zhuzhou Aoyuan Plaza will be an iconic
high-end commercial project of Tianyuan District, Zhuzhou and will
be unparalleled in demonstrating innovation in product, business and
service.

At present, the project has finished its preliminary positioning and
basic design. Its phase | products will feature high-rise residences
and villas and are scheduled to be launched to the market in the third
quarter of 2013.
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CHONGAQING AOYUAN e JINYU

Following Chongging Aoyuan e City of Health, this project is another
masterpiece presented by the Group in Chongging. Occupying a site
area of approximately 20,000 sg.m. with a total GFA of approximately
91,000 sg.m., the project is planned to include boutique residences
alongside nearly 10,000 sg.m. of themed shopping streets, molding a
quality living environment in the heart of Chongging City.

Located at the core area of Shipinggiao, Jiulongpo District,
Chongging, the project connects with the traffic hub situated at the
sub-town centre of Dashiyang (Daping, Shigiaopu, Yangjiaping), and
the stations of Chenjiaping, Yuanjiagang, Yangjiaping along light rail
Line 2 are simply within walking distance. With an extensive and
convenient transportation network coupled with superb geographical
location, the area has unlimited potential for appreciation as the
Jiulongpo old town transformation programme is being implemented.
The project is in close proximity with Yangjiaping Pedestrian Street,
Olympic Sport Centre and Caiyun Lake Park etc. Abundant municipal
and daily facilities ensure brilliant shopping, leisure and outdoor
experience.
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Chongging Aoyuan e Jinyu received overwhelming response in all
four rounds of public sales from initial launch in September 2012
to the end of 2012. Residential products were almost sold out and
over 60% of commercial units were sold, the project ranked Top
10 in residential sales in Chongging for two consecutive months.
Remarkable contracted sales of approximately RMB560 million was
realized in four months, winning numerous prestigious awards for
the project, including “2012 Popular Sales Project”, “2012 Quality
Project in City Center” and “2012 Quality Metropolitan Project with
Best Investment Value”. The project basically completed the whole
cycle of land acquisition, development and sale completion within
the same year, serving as a testimonial of the Group’s development
strategy of “rapid development and rapid sales”, and further proving
the unsurpassed real estate project development and operation
management capabilities of the Group.
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Chongqing Aoyuan ¢

The Metropolis
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CHONGAQING AOYUAN ¢ THE METROPOLIS

Chongging Aoyuan e The Metropolis is the mainstay in Aoyuan's
Chongging plan for 2013. The project is located at the central
district of Huayan New City, the bridgehead of western extension of
Chongaing, which is backed by the municipal park under planning and
near the Huayan scenic tourist attraction and only 3,000 meters from
Longmenzhen Theme Park, the largest in Xicheng. It is a superior
location with beautiful ecological environment.

The project is conveniently located in being next to a station of the no.
5 light rail line under planning and with surrounding road infrastructure
highly developed. Yangjiaping, Dadukou, Shapingba and Jiangjin are
connected through light rails and tens of bus lines and highways. It
takes only 20 minutes to drive to Yangjiaping pedestrian shopping
district and Dadukou shopping district. Major cities surrounding it
have been developed to a certain level and potential of the area for
future development is huge. It is considered the major contributor to
Chongging'’s livability development in the coming 5 years.
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The project, with a GFA of approximately 288,000 sq.m., includes
high quality Spanish-style garden apartments, garden blocks of
flats, low-density high-rises, a large-scale shopping mall, stylish
commercial street and other structures in its plan. Its residential
area will be built with educational and sports facilities such as
kindergartens, swimming pools, badminton courts and children’s
play centers. The project, combining high quality residences with
large commercial facilities, will be built into a high-end commercial
center of Huayan New City for living, leisure experience and style
shopping. The phase | products of the Spanish-style houses and a
stylish commercial street are scheduled to be put on the market in the
second quarter of 2013.

Project Summary (continued)
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The board of directors (the “Board”) of the Company is pleased to
present this Corporate Governance Report in the Group’s Annual
Report for the year ended 31 December 2012.

The key corporate governance principles and practices of the
Company are summarized as follows:

Corporate Governance Practices
The Group strives to maintain high standards of corporate

governance to enhance shareholder value and safeguard shareholder
interests. The Group's corporate governance principles emphasize
the importance of a quality Board, effective internal controls and
accountability to shareholders.

The Company has applied the principles as set out in the Corporate
Governance Code (the “CG Code") contained in Appendix 14 of the
Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”) (the “Listing Rules”) as

its own code of corporate governance.

The Company has complied with most of the code provisions as set
out in the CG Code.

The Company will, from time to time, review and enhance its
corporate governance practices to ensure that these continue to
meet the requirements of the CG Code.

Model Code for Securities Transactions
The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Issuers (the “Model Code”) as set
out in Appendix 10 to the Listing Rules as its own code of conduct
regarding directors’ dealings in the Company’s securities.

Specific enquiry has been made of all the directors and the directors
have confirmed that they have complied with the Model Code
throughout the year ended 31 December 2012.
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Corporate Governance Report (continued)

AR IR ()

The Company has also established written guidelines on no less
exacting terms than the Model Code (the “"Employees Written
Guidelines”) for securities transactions by employees who are likely
to be in possession of unpublished price-sensitive information of the

Company.

No incident of non-compliance of the Employees Written Guidelines

by the employees was noted by the Company.

Board of Directors

Board Composition
Membership of the Board is currently made up of ten members in
total, with four executive directors, two non-executive directors and

four independent non-executive directors.

The list of directors (by category) is also disclosed in all corporate
communications issued by the Company pursuant to the Listing
Rules from time to time.

The relationships among the members of the Board are disclosed
under “Directors and Senior Management Profile” on page 34. Mr.
Guo Zi Wen is the brother of Mr. Guo Zi Ning. Save as disclosed,
members of the Board are unrelated to one another.

Chairman and Chief Executive Officer
The roles and duties of the Chairman and the Chief Executive Officer
of the Company are carried out by different individuals and have been

clearly defined in writing.
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e Report (continued)

The Chairman of the Board is Mr. Guo Zi Wen, and the Chief
Executive Officer is Mr. Guo Zi Ning. With the support of the
company secretary and the senior management, the Chairman
is responsible for ensuring that the directors receive adequate,
complete and reliable information in a timely manner and appropriate
briefing on issues arising at Board meetings, and that all key and
appropriate issues are discussed by the Board in a timely manner. The
Chief Executive Officer focuses on implementing objectives, policies
and strategies approved and delegated by the Board. He is in charge
of the Company's day-to-day management and operations. The Chief
Executive Officer is also responsible for developing strategic plans
and formulating the organizational structure, control systems and

internal procedures and processes for the Board's approval.

Independent Non-executive Directors

During the year ended 31 December 2012, the Board at all times met
the requirements of the Listing Rules relating to the appointment
of at least three independent non-executive directors with at least
one independent non-executive director possessing appropriate
professional qualifications or accounting or related financial

management expertise.

All directors, including non-executive directors and independent
non-executive directors, have brought a wide spectrum of valuable
business experience, knowledge and professionalism to the Board
for its efficient and effective functioning. Independent non-executive
directors are invited to serve on the Audit, Remuneration and

Nomination Committees of the Company.

The Company has received written annual confirmation from
each of the independent non-executive directors in respect of his
independence in accordance with the independence guidelines set
out in Rule 3.13 of the Listing Rules. The Company considers all

independent non-executive directors are independent.
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Corporate Governance Report (continued)

AR IR ()

Non-executive Directors’ and Directors’ Re-election
Each of the executive directors, non-executive directors and
independent non-executive directors of the Company has entered
into a service contract or a letter of appointment with the Company
for a specific term. Such term is subject to his re-election by the
Company at an annual general meeting (“AGM") upon retirement.
The articles of association (the “Articles of Association”) of the
Company provides that any director appointed by the Board to fill a
casual vacancy in the Board shall hold office only until the first general
meeting of the members of the Company and shall then be eligible for
re-election at such meeting. Besides, any director appointed by the
Board as an addition to the existing Board shall hold office only until
the next following AGM of the Company and shall then be eligible for

re-election.

In accordance with the Articles of Association, one-third of all
directors of the Company are subject to retirement by rotation at least
once every three years. A retiring director is eligible for re-election
and continues to act as a director throughout the meeting at which
he retires. Any director appointed by the Board to fill a casual vacancy
or as an addition to the Board shall not be taken into account for
retirement by rotation.

The members of the Company may, at any general meeting convened
and held in accordance with the Articles of Association to remove
a director at any time before the expiration of his period of office
notwithstanding anything contrary in the Articles of Association or in
any agreement between the Company and such director.

FUITESERESZER
ARBERTES  JFATEF MBLIFAIT
ERCEARARIVEEEMZREAORHE
Eek - AR RERERRBFAS ([BRE
FRE]) LRAARARERBE - ARFEBE
AR (THESERA[DRE  EUHESS
RENEHESRSRETRZES - HEHE
EARFHEBRRAS L - IRHAERNZKA
g LEEESE - I EAREZELEAR
BEFQMENBCES  HEHEEARTA
TERRBFAEIL BFaEBKRZAS® L
BB -

RIBABERMN  NEERRBFAE L
ARB=p2 —EFRELEB-_FRESTE—
R EREFHPFTEERBRETANERE
ZRGHREBLEES - FAHEESEE
NEAERSRBERIUEREFTSHNILKE
ZEZE et AmESRZY -

AR BIRR AT RIR A A E 12408 & 7 81T
ZEMBRRARE - EEEEHERERR
BRLESR MTwed e @AsER2MAIk
EN/NCIEE TS ] B s G T F f ey e CIE i
5 o

Annual Report 2012 & — " 4R4EH

75



76

e Report (continued)

Responsibilities, Accountabilities and Contributions
of the Board and Management

The Board is responsible for leadership and control of the Company
and oversees the Group's businesses, strategic decisions and
performance and is collectively responsible for promoting the
success of the Company by directing and supervising its affairs.
Directors of the Board take decisions objectively in the interests of
the Company. The Board has delegated to the senior management
the authority and responsibility for the day-to-day management and
operation of the Group. In addition, the Board has established Board
committees and has delegated to these Board committees various

responsibilities as set out in their respective terms of reference.

The Board reserves for its decision all major matters relating to
policy matters, strategies and budgets, internal control and risk
management, material transactions (in particular those that may
involve conflict of interests), financial information, appointment of

directors and other significant operational matters of the Company.

All directors shall ensure that they carry out duties in good faith, in
compliance with applicable laws and regulations, and in the interests

of the Company and its shareholders at all times.

Continuous Professional Development of Directors
Directors keep abreast of responsibilities as a director of the
Company and of the conduct, business activities and development of
the Company.

Each newly appointed director receives formal, comprehensive
and tailored induction on the first occasion of his/her appointment
to ensure proper understanding of the business and operations
of the Company and full awareness of director’s responsibilities
and obligations under the Listing Rules and relevant statutory

requirements.
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AR IR ()

Directors should participate in appropriate continuous professional ERALEGBE O HFEREER  UESKE
development to develop and refresh their knowledge and skills to SR MR - WREETAEBE2EEM
ensure that their contribution to the Board remains informed and RYEFENBRATRAZESSELER - A2
relevant. All directors are encouraged to attend relevant training AIE B ES2INABEIIRE - BAAXN

courses at the Company's expenses. NEIFZa

During the year ended 31 December 2012, the directors also HE_T——_F+_A=T—"HILFE EF

participated in the following trainings: pINREEE S =]

Directors g Types of Training
ZINEH

Executive Directors HITES

Guo Zi Wen X A C

Guo Zi Ning Ellyeges A, C

Yang Zhong 158 A, C

Lam Kam Tong (resigned on 22 May 2012) MiBE (R=F——FAA=+=HEFF)

Xin Zhu FIR A C

Hu Da Wei (resigned on 14 August 2012) RBEE (RZF—=F/\ATHHFHT)

Non-Executive Directors FHITES

Wu Jie Si iR A B, C

Paul Steven Wolansky IREARBIHTE A, C

Independent Non-Executive Directors BIFHITES

Ma Kwai Yuen 5HER A C

Song Xian Zhong Rk A C

Tsui King Fai R A C

Cheung Kwok Keung SR BN oA A C

A: attending seminars and/or conferences andj/or forums A HEEACR HCHER T

B: giving talks at seminars and/or conferences andjfor forums B REHKBRELGHR ST EH

C: reading newspapers, journals, company newsletters and updates relating to the C FEHE « BiF - NalERBRAEE « —RER -

economy, general business, real estate or Directors’ duties and responsibilities, FEREFREREFZHRTEN
etc.
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Board Committees
The Board undertakes responsibility for decision making in major

Company matters, including: approval and monitoring of all policy
matters, overall strategies and budgets, internal control and risk
management systems, material transactions (in particular those that
may involve conflict of interests), financial information, appointment

of directors and other significant financial and operational matters.

All directors have full and timely access to all relevant information
as well as the advice and services of the Company Secretary, with
a view to ensuring that Board procedures and all applicable laws
and regulations are followed. Each director is normally able to seek
independent professional advice in appropriate circumstances at the
Company’s expense, upon making request to the Board.

The Board has delegated a schedule of responsibilities to the
Chief Executive Officer and senior management of the Company.
These responsibilities include implementing decisions of the Board,
directing and coordinating day-to-day operation and management
of the Company in accordance with the management strategies
and plans approved by the Board, formulating and monitoring the
operating and production plans and budgets, and supervising and

monitoring the control systems.

The Board has established three committees, namely, the
Nomination Committee, Remuneration Committee and Audit
Committee, for overseeing particular aspects of the Company's
affairs. All Board committees of the Company are established
with defined written terms of reference which are posted on the
Company's website and the Stock Exchange's website and are

available to shareholders upon request.
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Corporate Governance Report (continued)

AR IR ()

Audit Committee

The Audit Committee comprises four independent non-executive
directors, namely, Mr. Ma Kwai Yuen (chairman of the Committee),
Mr. Song Xian Zhong, Mr. Tsui King Fai and Mr. Cheung Kwok Keung,
none of the members of the Audit Committee is a former partner of

the Company's existing external auditors.

The main duties of the Audit Committee include the following:

° To review the financial statements and reports and consider
any significant or unusual items raised by the internal auditor or
external auditors before submission to the Board.

° To review the relationship with the external auditors by
reference to the work performed by the auditors, their fees
and terms of engagement, and make recommendations to
the Board on the appointment, re-appointment and removal of
external auditors.

° To review the adequacy and effectiveness of the Company's
financial reporting system, internal control system and risk
management system and associated procedures.

The Audit Committee oversees the internal control system of the
Group, reports to the Board on any material issues, and makes
recommendations to the Board.

During the year under review, the Audit Committee reviewed the
Group’s annual results and annual report for the year ended 31
December 2012, the financial reporting and compliance procedures,
the report of the internal auditor on the Company’s internal
control and risk management systems and processes, and the re-
appointment of the external auditors.

The Audit Committee held 4 meetings during the year ended 31
December 2012 and all the members attended the meetings.
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Remuneration Committee

The Remuneration Committee comprises three members, namely,
Mr. Tsui King Fai (chairman of the Committee), Mr. Ma Kwai Yuen and
Mr. Cheung Kwok Keung, all of which are independent non-executive

directors.

The primary functions of the Remuneration Committee include
making recommendations to the Board on and approving the
remuneration policy and structure and remuneration packages of the
executive directors and the senior management. The Remuneration
Committee is also responsible for establishing transparent
procedures for developing such remuneration policy and structure
to ensure that no director or any of his/her associates will participate
in deciding his/her own remuneration, which remuneration will be
determined by reference to the performance of the individual and the
Company as well as market practice and conditions.

The Remuneration Committee has reviewed the remuneration policy
and structure of the Company, and the remuneration packages of the
executive directors and the senior management for the year under

review.

The Remuneration Committee held 1 meeting during the year ended
31 December 2012 and all the members attended the meetings.

Nomination Committee

The Nomination Committee comprises five members, namely Mr.
Guo Zi Wen (chairman of the Committee), Mr. Ma Kwai Yuen, Mr.
Song Xian Zhong, Mr. Tsui King Fai and Mr. Cheung Kwok Keung, the

majority of them are independent non-executive directors.

The principal duties of the Nomination Committee include reviewing
the Board composition, developing and formulating relevant
procedures for nomination and appointment of directors, making
recommendations to the Board on the appointment and succession
planning of directors, and assessing the independence of the
independent non-executive directors.
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The Nomination Committee has adopted a set of nomination
procedures for selection of candidates for directorship of the
Company by making reference to the skills, experience, professional
knowledge, personal integrity and time commitments of such
individuals, the Company’s needs and other relevant statutory

requirements and regulations.

The Nomination Committee held 1 meeting during the year ended 31

December 2012 and all the members attended the meetings.

The Nomination Committee reviewed the structure, size and
composition of the Board to ensure that it has a balance of expertise,
skills and experience appropriate for the requirements of the business

of the Company.

In accordance with the Articles of Association, Mr. Yang Zhong,
Mr. Paul Steven Wolansky, Mr. Tsui King Fai and Mr. Cheung Kwok
Keung shall retire by rotation and being eligible, offer himself for re-

election at the next forthcoming annual general meeting.

The Nomination Committee recommended the re-appointment of
the directors standing for re-election at the next forthcoming annual
general meeting of the Company.

The Company's circular dated 15 April 2013 contains detailed
information of the directors standing for re-election.

Corporate Governance Functions
The Board is responsible for performing the functions set out in the
code provision D.3.1 of the CG Code.

The Board reviewed the Company’s corporate governance policies
and practices, training and continuous professional development
of directors and senior management, the Company’s policies and
practices on compliance with legal and regulatory requirements, the
compliance of the Model Code and Written Employee Guidelines, and
the Company’s compliance with the CG Code and disclosure in this

Corporate Governance Report.
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Board Meetings

Board Practices and Conduct of Meetings
Annual meeting schedules and draft agenda of each meeting are

normally made available to directors in advance.

Board papers together with all appropriate, complete and reliable
information are sent to all directors at least 3 days before each
Board meeting or committee meeting to keep directors apprised of
the latest developments and financial position of the Company and
to enable them to make informed decisions. The Board and each
director also have separate and independent access to the senior

management where necessary.

The senior management attend all regular Board meetings and
where necessary, other Board and committee meetings, to advise on
business developments, financial and accounting matters, statutory
and regulatory compliance, corporate governance and other major

aspects of the Company.

The company secretary assists the chairman in preparing the agenda
for meetings and ensures that all applicable rules and regulations
are followed. Draft minutes are normally circulated to directors for
comment within a reasonable time after each meeting and final

versions are open for directors’ inspection.

The Articles of Association contain provisions requiring directors to
abstain from voting and not to be counted in the quorum at meetings
for approving transactions in which such directors or any of their
associates have a material interest.

Code provision A.1.3 stipulates that at least 14 days’ notice should be

given for a regular Board meeting.

EXEER

BTEEFFERERER
BFERERRETR EHER-REHEL
RETES -

EEENMERMBEE  BRAIEZER
HREESFEERAXZEEERRTHMNE
PZHFERTERES  CESRTARRZ
RIMERLMBEAN - AEHHBERE - EF
ERBEENVERTASA NEBRESR
EEAR -

RREEABLFEMECHESTSR  HAS
2 THEEMEEERREEERE  URA
NRAIEBERR UHREAFEE  ERARE

B EREANMEMEBRERREHRE

RAWEM T FEFSRRE  LERAE
ERRAER OIS EZET - SHECHIE—
BRREBeBIRERERZAERENRESEHN
MHEFER B R RERA R HEREER -

MBERAAEA G - AEEFARMEZ
ERNHEHAABBATRETHEEAEZE 2
RHNE EMERERTFTNEEAR

SAEXEAGREEHESTSSHREET

E2L14BEZELRRA -

China Aoyuan Property Group Limited H [5 54 [ 3 2 45 [ B4y A FR A 7]



Corporate Governance Report (continued)

Certain Board meetings held during the year ended 31 December

2012 were convened with less than 14 days’ notice. The Company

adopted a flexible approach in convening Board meetings and

ensuring that sufficient time and adequate information were given to

directors for making informed decisions.

Attendance Record of Directors and Committee

Members

The attendance record of each director at the Board and Board

Committee meetings and the general meetings of the Company

held during the year ended 31 December 2012 is set out in the table

below:

Name of
Director

£ i

Executive Directors

Guo Zi Wen

Guo Zi Ning

Yang Zhong

Lam Kam Tong (resigned on
22 May 2012)

Xin Zhu

Hu Da Wei (resigned on
14 August 2012)

Non- executive Directors

Wu Jie Si

Paul Steven Wolansky

Independent Non-
executive Directors

Ma Kwai Yuen

Song Xian Zhong

Tsui King Fai

Cheung Kwok Keung
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PELE

PRBRE

iy

WHE (R=F—=F
RAZtZAEMD)

FHat

BRARE (RZ3—2F
NEHEART)
*OTES

HEREA

RE-ERETELE

BUFYTES

SHEELE
REFEE
rRERL
FEREE

Board
A

33
33
33

33

3

33

2/3

33
33
33
3/3

Audit Remuneration

Committee

ENZEE

4/4
44
4/4
44

AR IR ()
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Corpof'até_;_Goverha_nce Report (continued)
five e wire; AN DS

Apart from regular Board meetings, the Chairman also held meetings
with the non-executive directors (including independent non-
executive directors) without the presence of executive directors
during the year.

Directors’ Responsibility in respect of the
Financial Statements

The directors acknowledge their responsibility for preparing the
financial statements of the Company for the year ended 31 December
2012.

The statement of the external auditors of the Company about their
reporting responsibilities on the financial statements is set out in the
Independent Auditors’ Report on pages 105 to 106.

The directors are responsible for overseeing the preparation of
financial statements of the Company with a view to ensuring that
such financial statements give a true and fair view of the state
of affairs of the Group and that relevant statutory and regulatory

requirements and applicable accounting standards are complied with.

The Board has received from the senior management the
management accounts and such accompanying explanation and
information as are necessary to enable the Board to make an

informed assessment for approving the financial statements.
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Corporate Governance Report (continued)

AR IR ()

Auditor’s Remuneration

The remuneration paid to the Company’s external auditors of the
Company in respect of audit services and non-audit services for the
year ended 31 December 2012 amounted to RMB3,000,000 and
RMB2,160,000 respectively.

An analysis of the remuneration paid to the external auditors of the
Company, Messrs Deloitte Touche Tohmatsu, in respect of audit
services and non-audit services for the year ended 31 December
2012 is set out below:

Service Category Fees Paid/Payable

Audit Services RMB3,000,000
Non-audit Services

— Disposal of a jointly
RMB1,000,000
RMB800,000
RMB360,000

controlled entity
— Interim review

— Issue of senior notes

Internal controls

The Board conducted a review of the effectiveness of the internal
control system of the Group for the year ended 31 December
2012. The review covered the financial, operational, compliance
and risk management aspects of the Group including the adequacy
of resources, qualifications and experience of staff of the Group's
accounting and financial reporting function, and their training
programmes and budget.

The Board is responsible for maintaining an adequate internal control
system to safeguard shareholder investments and Company assets

and reviewing the effectiveness of such system on an annual basis.

An internal audit department has been established to perform
regular financial and operational reviews and conduct audits of the
Company and its subsidiaries. The work carried out by the internal
audit department will ensure the internal controls are in place and

functioning as intended.

B A2
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During the course of audit performed by the external auditors,
they reported on the weakness in the Group's internal control and
accounting procedures which had come to their attention. The
internal audit department reviewed, evaluated and monitored the
follow-up actions in response to their recommendations and reported
to the Audit Committee.

Shareholders’ Rights
To safeguard shareholder interests and rights, a separate resolution
is proposed for each substantially separate issue at shareholder

meetings, including the election of individual directors.

All resolutions put forward at shareholder meetings will be voted on
by poll pursuant to the Listing Rules and poll results will be posted on
the websites of the Company and of the Stock Exchange after each
shareholder meeting.

Convening an Extraordinary General Meeting by
Shareholders

The Board may whenever it thinks fit call extraordinary general
meetings. Any one or more shareholders holding at the date of
deposit of the requisition not less than one-tenth of the paid up capital
of the Company carrying the right of voting at general meetings of the
Company shall at all times have the right, by written requisition to the
Board or the Secretary of the Company, to require an extraordinary
general meeting to be called by the Board for the transaction of any
business specified in such requisition; and such meeting shall be held
within two (2) months after the deposit of such requisition. If within
twenty-one (21) days of such deposit the Board fails to proceed to
convene such meeting the requisitionist(s) himself (themselves) may
do so in the same manner, and all reasonable expenses incurred by
the requisitionist(s) as a result of the failure of the Board shall be
reimbursed to the requisitionist(s) by the Company.

Putting Forward Proposals at General Meetings
There are no provisions allowing shareholders to move new
resolutions at general meetings under the Cayman Islands
Companies Law or the Articles of Association of the Company.
Shareholders who wish to move a resolution may request the
Company to convene a general meeting following the procedures set
out in the preceding paragraph.
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AR IR ()

Putting Forward Enquiries to the Board mESgSEHER

For putting forward any enquiries to the Board of the Company, ERAARTESZGEDEMNER - REAH
shareholders may send written enquiries to the Company. EEEANBEREEEARRA -

Note: The Company will not normally deal with verbal or anonymous enquiries. Wit - KR EEET 8GR O R E SR EH
Contact Details BB R

Shareholders may send their enquiries or requests as mentioned R AIFE B T B X i B sk Bk

above to the following:

Address: Unit 1901 = 02, 19th Floor ok G
One Peking s
No.1 Peking Road eIzl
Tsim Sha Tsui JERE R
Kowloon b FE 9% - 1901 - 1902 BT
Hong Kong (FERBHEABRRIME)
(For the attention of the Company Secretary)
Fax: 2180 6189 B8R 2180 6189
Email: aoyuan.hk@aoyuangroup.com BFEHF :  aoyuan.hk@aoyuangroup.com

For the avoidance of doubt, shareholder(s) must deposit and send BEERM  WRABZAZEZENEETE XK
the original duly signed written requisition, notice or statement, or ANk A ok B #) (RIF LM E ) B IEANTF AR
enquiry (as the case may be) to the above address, apart from the NEEE bt - WRHESHESE - BiE
registered office of the Company, and provide their full name, contact HERFD  UWEARBILEE - REEEATAE
details and identification in order to give effect thereto. Shareholders’ RIEERFTE M T AR -

information may be disclosed as required by law.

* Shareholders may call the Company at 3622 2122 for any assistance. * REMFETFE) - AT ERLA - K575
36222122 -
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Communication with Shareholders and Investor
Relations

The Company considers that effective communication with
shareholders is essential for enhancing investor relations and investor
understanding of the Group’s business performance and strategies.
The Company also recognizes the importance of transparency
and timely disclosure of corporate information, which will enable
shareholders and investors to make the best investment decisions.
To achieve this, the Company maintains a website at http://www.
aoyuan.com.cn, where up-to-date information and updates on
the Company’s business operations and developments, financial
information, corporate governance practices and other information
are posted.

The general meetings of the Company also provide good opportunity
for exchange of views between the Board and the shareholders.
The Chairman of the Board as well as chairmen of the Nomination
Committee, Remuneration Committee and Audit Committee or, in
their absence, other members of the respective committees and,
where applicable, the chairman of the independent Board committee,
are available to answer questions at shareholder meetings.

The 2013 Annual General Meeting (“2013 AGM") will be held on 15
May 2013. The notice of 2013 AGM wiill be sent to shareholders at
least 20 clear business days before the 2013 AGM.

The Board believes effective investor relations can contribute
towards lowering cost of capital, improving market liquidity for the
Company's stock and building a more stable shareholder base.
Therefore, the Company is committed to maintaining a high level of
corporate transparency and following a policy of disclosing relevant
information to shareholders, investors, analysts and bankers. Keeping
the shareholders aware of our corporate strategies and business

operations is one of the key missions of our investor relations team.

During the year under review, the Company has not made any
changes to its Articles of Association. An up to date version of the
Company’s Articles of Association is also available on the Company's
website and the Stock Exchange's website.
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Report of the Directors

R

The Directors are pleased to present the annual report together with
the audited consolidated financial statements of the Group for the
year ended 31 December 2012.

The Company was incorporated and registered as an exempted
company with limited liability in the Cayman Islands under the
Companies Law (2004 Second Revision) of the Cayman Islands on 6
March 2007.

The shares of the Company were listed on the Stock Exchange on 9
October 2007.

Principal Activities

The Company is an investment holding company. Its subsidiaries
are principally engaged in property development and property
investment.

An analysis of the Group’s turnover and operating profit for the year
ended 31 December 2012 by principal activities is set out in note 5
to the consolidated financial statements.

Results and Appropriations
The results of the Group for the year ended 31 December 2012 and
the state of affairs of the Group as at 31 December 2012 are set out

in the consolidated financial statements on pages 107 to 233.

The Board recommended the payment of a final dividend of RMB5.2
cents per ordinary share to shareholders and a special dividend of
HK$26 cents per ordinary share with the shareholders being given an
option to elect to receive such proposed special dividend all in new
shares or all in cash or partly in new shares and partly in cash (the
“Scrip Dividend Scheme") of the Company for the year ended 31
December 2012. The proposed dividend will be paid to shareholders
whose names appear on the register of members of the Company on
Friday, 24 May 2013, amounting to approximately RMB680.0 million,
if the proposal is approved by the shareholders at the forthcoming
Annual General Meeting (“2013 AGM") (2011: final dividend of
RMB5.15 cents per share).
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The Scrip Dividend Scheme is subject to (1) the approval of the
proposed special dividend at the 2013 AGM; (2) the Stock Exchange
of Hong Kong Limited granting the listing of and permission to deal
in the new shares to be issued pursuant thereto; and (3) the white
wash waiver granted by the Executive Director of the Corporate
Finance Division of the Securities and Futures Commission or any of

his delegate.

A circular giving full details of the Scrip Dividend Scheme together
with the form of election will be sent out to the shareholders on or
around 19 June 2013. It is expected the special dividend for the new
shares or cash (as appropriate) will be dispatched to the shareholder
on or around 19 July 2013.

Property, Plant and Equipment

Details of the movements in property, plant and equipment of the
Group during the year are set out in note 14 to the consolidated
financial statements.

Share Capital

There was no movements during the year in the share capital. Details
of the share capital of the Company are set out in note 33 to the
consolidated financial statements.

Pre-emptive Rights

There are no provisions for pre-emptive rights under the Company’s
memorandum and articles of association, or the laws of Cayman
Islands, which would oblige the Company to offer new shares on a
pro-rata basis to the existing shareholders.

Major Customers and Suppliers

Sales to the Group's five largest customers accounted for less than
30% of the total sales for the year and purchases from the Group’s
five largest suppliers accounted for less than 30% of the total
purchases for the year.

Purchase, Sale or Redemption of the Company’s

Listed Securities

For the year ended 31 December 2012, neither the Company nor any
of its subsidiaries purchased, sold or redeemed any of the Company’s
listed securities.
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Report of the Directors (continued)

Senior Notes
On 23 November 2012, the Company issued senior notes in an

aggregate principal amount of US$125,000,000 at the rate of
13.875% per annum due 2017. On 29 January 2013, the Company
further issued senior notes in an aggregate principal amount of
US$100,000,000 at the rate of 13.875% per annum due 2017 which
have been consolidated and form a single series with the notes
issued in November 2012.

Details of which are set out in the announcements dated 8 November
2012, 15 November 2012, 23 November 2012, 21 January 2013, 22
January 2013 and 29 January 2013 respectively and in note 32 to the
consolidated financial statements.

Closure of Register of Members
The register of members of the Company will be closed during the

following periods:

(i) from 11 May 2013 to 15 May 2013, both days inclusive, for the
purpose of ascertaining shareholders’ entitlement to attend and
vote at the 2013 AGM which is scheduled on 15 May 2013, the
register of members of the Company will be closed. In order
to be eligible to attend and vote at the 2013 AGM, all transfer
documents accompanied by the relevant share certificates
must be lodged for registration with the Company’s branch
share registrar in Hong Kong, Computershare Hong Kong
Investor Services Limited at Shops 1712-1716, 17/F, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong for
registration no later than 4:30 p.m. on 10 May 2013; and

(i) from 22 May 2013 to 24 May 2013, both days inclusive, for
the purpose of ascertaining shareholders’ entitlement to the
proposed final and special dividend, the register of members of
the Company will be closed. In order to establish entitlements
to the proposed final and special dividend, all transfer
documents accompanied by the relevant share certificates
must be lodged for registration with the Company's branch
share registrar in Hong Kong, Computershare Hong Kong
Investor Services Limited at Shops 1712-1716, 17/F, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong for
registration no later than 4:30 p.m. on 21 May 2013.
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Report of the Dlrectors (contlnued)

i i

During the periods mentioned in sub-paragraphs (i) and (ii) above, no
transfers of shares will be registered.

Reserves

Details of the movement in reserves during the year are set out in
the section “Consolidated Statement of Changes in Equity” of the
consolidated financial statements. The Company’s reserves available
for distribution to shareholders as at 31 December 2012 were
RMB2,838,611,000 (2011: RMB2,283,897,000).

Financial Summary
A five-year financial summary of the Group is set out on page 234.

Directors
The Directors of the Company during the year and up to the date of
this report, were as follows:

Executive Directors
Mr. Guo Zi Wen (chairman)
Mr. Guo Zi Ning (vice chairman and chief executive officer)
Mr. Yang Zhong
Mr. Lam Kam Tong
(resigned on 22 May 2012)
Ms. Xin Zhu
Mr. Hu Da Wei
(resigned on 14 August 2012)

Non-executive Directors
Mr. Wu Jie Si (vice chairman)
Mr. Paul Steven Wolansky

Independent non-executive Directors
Mr. Ma Kwai Yuen

Mr. Song Xian Zhong

Mr. Tsui King Fai

Mr. Cheung Kwok Keung
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Report of the Directors (continued)

In accordance with the Articles of Association, Mr. Yang Zhong,
Mr. Paul Steven Wolansky, Mr. Tsui King Fai and Mr. Cheung Kwok
Keung will retire from office by rotation and, being eligible, offer
themselves for re-election as Directors at the forthcoming AGM.

The Company has received, from each of the independent non-
executive Directors namely Mr. Ma Kwai Yuen, Mr. Song Xian
Zhong, Mr. Tsui King Fai and Mr. Cheung Kwok Keung, an annual
confirmation of his independence pursuant to Rule 3.13 of the Listing
Rules. The Company considers all of the independent non-executive

Directors are independent.

Directors’ Service Contracts

Each of Mr. Guo Zi Wen and Mr. Guo Zi Ning has entered into
a service contract with the Company for a term of three years
commencing from 3 April 2007, and which will continue thereafter
until terminated by either party thereto giving to the other party
not less than three months’ prior notice in writing. Ms. Xin Zhu has
entered into a service contract with the Company for a term of three
years with effect from 25 September 2009, and which will continue
thereafter until terminated by either party thereto giving to the other
party not less than three months’ prior notice in writing. Mr. Yang
Zhong has entered into a service contract with the Company for a
term of three years with effect from 20 January 2011, and which will
continue thereafter until terminated by either party thereto giving to

the other party not less than three months’ prior notice in writing.

Mr. Wu Jie Si, a non-executive Director of the Company, has entered
into a letter of appointment with the Company for a term of two years
with effect from 24 December 2011, and which may be extended
thereafter for such period as the Company and Mr. Wu may agree in
writing. Mr. Paul Steven Wolansky was appointed as non-executive
director under a letter of appointment for a term of one year with
effect from 24 February 2011, and which may be extended thereafter
for such period as the Company and Mr. Wolansky may agree in

writing.
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Each of the independent non-executive Directors of the Company
(except Mr. Cheung Kwok Keung) has entered into a letter of
appointment with the Company and is appointed for a specific term
commencing from 13 September 2007 which may be extended
for such period as the Company and the Director may agree in
writing. Mr. Cheung has entered into a letter of appointment with
the Company for a term of one year with effect from 20 January
2011, and which may be extended thereafter for such period as the

Company and Mr. Cheung may agree in writing.

All the Directors are subject to retirement by rotation and re-election
at AGM of the Company pursuant to its Articles of Association. Apart
from the foregoing, none of the Directors has a service contract with
the Company or any of its subsidiaries which is not determinable by
the Company within one year without payment of compensation,
other than statutory compensation.

Directors’ Interests in Contracts
Other than as disclosed in note 11 to the consolidated financial

statements, no contract of significance to which the Company, its
holding company or subsidiaries was a party and in which a Director
of the Company had a material interest, whether directly or indirectly,
subsisted at the end of the year or at any time during the year.

Directors’ Interests in Competing Business

In order to eliminate competing business with the Group, on 20
September 2007, Mr. Guo Zi Wen, Mr. Guo Zi Ning and Ms. Jiang
Miner, spouse of Mr. Guo Zi Wen, entered into a deed of non-

competition with the Company.

As at the date of this report, none of the Directors are considered
to have any interest, either direct or indirect, in businesses which
compete or are likely to compete with the businesses of the Group

pursuant to the Listing Rules.

In compliance with the deed of non-competition signed on 20
September 2007, Mr. Guo Zi Wen, Mr. Guo Zi Ning and Ms. Jiang
Miner hereby make an annual declaration on his/her compliance with

the non-competition undertaking.
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Report of the Directors (continued)

Disclosure pursuant to Rules 13.18 and 13.21 of
the Listing Rules

The following information is disclosed pursuant to rules 13.18 and
13.21 of Chapter 13 of the Listing Rules.

On 8 August 2011, the Company as borrower, and Nanyang
Commercial Bank, Limited and Bank of China Limited, Macau branch
("Lenders"”) as lenders entered into a supplemental agreement to a
loan agreement dated 25 June 2010 in relation to a term loan facility
of HK$500,000,000 pursuant to which the Lenders agreed to grant
an additional term loan facility of HK$490,000,000 (“New Loan") and
as long as any part of the loan under the loan agreement and the
supplemental agreement remains outstanding, the Company shall

procure that:

(@) Mr. Guo Zi Wen and his spouse (“Guo Family"”) will beneficially
own the Company as single majority shareholder and the
Company shall remain at all times under the control of Guo

Family;

(b)  Mr. Guo Zi Wen will continue to act as the chairman of the board

of directors of the Company; and

(c) Ace Rise Profits Limited, a company incorporated in the
British Virgin Islands, will not charge or mortgage any of its
shareholdings in the Company in favour of any person, firm or
company (except for charges or mortgages in existence over

the shareholdings prior to the date of the loan agreement).

The maturity date of all outstanding amounts and interest accrued
under the supplemental agreement will be the date falling three and
a half years from the first drawdown date under the New Loan and in
no event later than 28th June 2015.

5 ()
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RATMRIE FTRBIE 1355 13.1816%13.21
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R-ZZ——F N NANB KRR (EBERA)
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7 BB 20L& 500,000,000/8 7T © I - B
AR E RZA R 7SN H 490,000,000 % 7T 2
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NAEFEIRE
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A breach of any of the above specific performance obligations will
constitute an event of default under the loan agreement. As such, the
Lenders will declare the commitments under the abovementioned
agreements to be cancelled and/or declare all outstanding amounts
together with interest accrued and all other sums payable by the
Company to be forthwith due and payable.

Group’s Emolument Policy

The Company’s policy on determining the emolument payable to
Directors are based on the skill, knowledge, involvement in the
Company's affairs and the performance of each Director, together
with reference to the profitability of the Company, remuneration
benchmarks in the industry, and prevailing market conditions. To
enable the Remuneration Committee to give better advice on the
Group’s future remuneration policy and related strategies, the
Remuneration Committee has been advised of the Group’s existing
remuneration policy and succession plan, such as guidelines on
designing employees’ remuneration packages and related market
trends and information.

Directors’ and Chief Executives’ Interests in
Securities

As at 31 December 2012, the interests of Directors and chief
executives of the Company and their associates in the equity or debt
securities of the Company or any associated corporation (within the
meaning of the Securities and Futures Ordinance (“SFO")) which (a)
were required to be notified to the Company and the Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the SFO (including
interests and short positions which they are taken or deemed to have
under such provisions of the SFO); or (b) were required, pursuant
to section 352 of the SFO, to be entered in the register referred
to therein; or (c) were required, pursuant to the Model Code to be
notified to the Company and the Stock Exchange were as follows:
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Report of the Directors (continued)

5 ()

Long position in Shares and Underlying Shares under Equity RAR B R ADT AT AERBERGN < 4f
Derivatives of the Company: B
Number of shares
RIFEE
Underlying
Ordinary shares shares
EER (under equity Approximate
interests interests held derivatives of percentage
Name of Director/ held under by controlled  the Company) Aggregate of the issued
Chief Executive personal name corporations (Note 3) interest share capital
HER D
(RARRASTE BITRG
EE TETHAERS BAZ TR SEEEREE  IE)(ME3) mER BAk
Director 2=
Mr. Guo Zi Wen BEXEHE - 1,154,325,000 - 1,154,325,000 44.13%
(Note 1)(H1z% 1)
Mr. Paul Steven Wolansky ~ (RE o BEETASL 4 - 293,175,000 - 293,175,000 11.21%
(Note 2)(H17#2)
Mr. Yang Zhong BRAE 200,000 - 4,000,000 4,200,000 0.16%
Ms. Xin Zhu FHIT - - 4,000,000 4,000,000 0.15%
Mr. Cheung Kwok Keung RElSE A - - 300,000 300,000 0.01%
Mr.Guo ZiNing (Note 4)  SPHRFEESCA (Hfit4)
Notes: et -

(1) These 1,154,325,000 ordinary shares are registered in the name of Ace Rise
Profits Limited. Ace Rise Profits Limited is held by Sturgeon Limited, which is
owned as to 50% by Seletar Limited and 50% by Serangoon Limited, as nominees
and trustees for Credit Suisse Trust Limited as the trustee holding such interests
on trust for the beneficiaries of The Golden Jade Trust. The Golden Jade Trust is a
discretionary family trust established under the laws and regulations of Singapore.
As at the date of this report, the beneficiaries of The Golden Jade Trust are Mr.
Guo Zi Wen and Ms. Jiang Miner.

(2) These 293,175,000 ordinary shares are registered in the name of Cathay Sino
Property Ltd., which is wholly-owned by Cathay Capital Holdings, L.P. Cathay
Capital Holdings, L.P. is managed by its general partner, Cathay Master GP, Ltd.
which in turn is owned as to 45% by Mr. Paul Steven Wolansky as trustee.

(3) Details of share options held by the Directors are shown in the section of “Share
Options”.

(4) Since April 2013, upon completion of a share transfer, Ace Rise Profits Limited
is owned as to 90% by Joy Pacific Group Limited (which in turn is wholly-owned
by Sturgeon Limited) and as to 10% by Hopka Investments Limited, a company
wholly-owned by Ms. Su Chaomei who is the wife of Mr. Guo Zi Ning, a director

(1) 1,154,325,000 i & & )i% LA Ace Rise Profits Limited
2% FEEE > Ace Rise Profits Limitedd# Sturgeon
Limited# & : mMSturgeon Limited&|d Seletar
Limited X Serangoon Limited s FIl##550% 175 -
#® % J5Credit Suisse Trust LimitedZ (£EA K Z45E
A+ [fiCredit Suisse Trust Limited Bl Z5EA 517
AThe Golden Jade Trustf)Zm A H 157t °
The Golden Jade TrustZRIZFTINE SEERZEH
BRUZ2EREETT - RAHEHE - The Golden
Jade TrustZ Za A BEFHF X FEERTHTEL A+ ©

(2) 293,175,000 & Z %A Cathay Capital Holdings
L.P.2&# A Z Cathay Sino Property Ltd. 2 %% &
i ° Cathay Capital Holdings, L.P.#H Zi@EAEA
Cathay Master GP, Ltd. &% - fijCathay Master GP,
Ltd BIF(REE o ERETE AL (EAZHEN) HE
45% °

B)  EFHFABRIEZFIEER [FERE —F -

(4) B = F— =/ FRIEEZE T % - Ace Rise Profits
Limitedi ZEFEE B R A (ASturgeon Limited
2EEE) REFREERAG] (AALFEES
BELLZEHEEL L2 EHBZRE]) 75
B90%K10% Kz o Bt » BHESLERERET
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Report of the Dlrec ors (contlnued)

ﬁ%*ﬁﬁ"(

of the Company. As a result, Mr. Guo Zi Ning has a deemed effective interest of
about 4.41% of the Company. Since Ace Rise Profits Limited is not a controlled
corporation of Mr. Guo Zi Ning or Ms. Su Chaomei under the SFO, no notice has
been be filed under the SFO by Mr. Guo Zi Ning in respect his deemed interest in
Ace Rise Profits Limited.
Save as disclosed above, none of the Directors or chief executives
of the Company had or was deemed to have any interests or
short positions in the shares of the Company, underlying shares
or debentures of the Company or any of its associated corporation
as recorded in the register which were required to be kept by the
Company under section 352 of the SFO or as otherwise notified to
the Company and the Stock Exchange pursuant to the Model Code.
None of the Directors of the Company or their spouses or children
under the age of 18, had been granted any right to subscribe for the
equity or debt securities of the Company or any of its associated
corporations, or had exercised any such right for the year ended 31
December 2012.

Share Options

On 13 September 2007, the Company adopted a share option
scheme (the "Scheme”). Details of the options granted by the
Company pursuant to the Scheme and the options lapsed and
outstanding for the year ended 31 December 2012 were as follows:

Number of share options
BREHE
As at
Asat  Granted Exercised  Lapsed 31

1 January during during during December

2012 theyear theyear the year 2012
R=g-=
R=%-Zf 1258
-B-B  FARE FRTE  FRAR =t-H
Director
Bz
Mr. Lam Kam Tong 2,000,000 - - 2,000,000 -
(resigned on 22 May {Note 1)
2012)
HRERE (Hit1)
(RZZ-_F
BAZTZBEE)
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KREH)4.41 B 6B o FIRAce Rise Profits
Limited iR 1% 585 [ B B IR P30 FE 251 32 5% A 3 it
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ZHEBIERIBE
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BENARRRG - A B Sk E AR AR
B BB SREST R RBEER
BEEAFRBEGEPIEIHEBNARRFEZ
Btk EandiR e  RIBEESFAIZA
MERRB) LRz EmSAR - BEAR
RIEFNEF BB RB T\ R TFEERT
RN TS HE TR EE 2 RS ES 2
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FELITEEMZEER -
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RIZZ2LFAA+T=H " ARFEHRMHEK
T8 ([%a18)) - NARIREZAT IR T2
BEREENBEE-FT——Ft_A=1T—HL
FEOBRB MW AITEZERE  FB0T

Closing

price

of share

Exercise immediate

Date of price before date

grant Exercise period pershare  of grant

2

Bk HHAHA

RUBH Es  EE ROWHE

HK$ HK$

AT AT

18/1/2010 2010AR-31/12/2013 1.38 1.35
%% “Z-TEER
-ATN\B  ZE-ZE+ZA=1-H



Report of the Directors (continued)
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Number of share options Closing
BREZA price
As at of share
Asat Granted Exercised  Lapsed 31 Exercise immediate
1 January during during during December Date of price before date
2012  theyear theyear the year 2012 grant Exercise period pershare  of grant
R=%-Z 354
R-2-Zf £+ZR s8R RLAHA
-A-B EFRERE FAAE  FRAXM =t-H R AE Es  EE ROWTE
HK$ HK$
AT AT
Director
Ez
2,000,000 - - 2,000,000 - 18/1/2010 2011AR-31/12/2013 1.38 1.35
(Note 1)
(fr1) —Z-%F% S
-A+NB  —E-=%t+t-A=1-8
Mr. Yang Zhong 2,000,000 - - - 2,000,000 4/412011 1/4/2012-31/12/2014 140 1.38
(Note 2)
iy (Hrit2) 2——F E-_EMA-AZE
MAmE  —E2-NE+-A=+-H
2,000,000 - - - 2,000,000 41412011 1/4/2013-31/12/2014 140 1.38
(Note 2)
(frit2) —T——F ZT-=FQA-AZE
MAmE  —E2-NE+-A=+-H
Mr. Hu Da Wei 2,000,000 - - 2,000,000 - 18/1/2010 2010AR-31/12/2013 1.38 1.3
(resigned on 14 (Note 1)
August 2012)
BRREE (Hit1) “E-%E “Z-TEEE
(R-F——% -ATN\B  ZE-=E+-A=t-H
NATHBEE)
2,000,000 - - 2,000,000 - 18/1/2010 2011AR-31/12/2013 1.38 1.35
(Note 1)
(Biit1) “2-%f “E——HE%
-ATN\B  ZE-ZE+ZA=t-H
Ms. Xin Zhu 2,000,000 - - - 2,000,000 18/1/2010 2010AR-31/12/2013 1.38 1.35
(Note 1)
FHEL (Hit1) —T-%F% “Z-TEER
—AtNEB  ZE-=F+tZR=1+-H
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ep'ort:‘of the Directors (continued)

i b

Number of share options Closing
BREZE price
As at of share
Asat Granted Exercised  Lapsed 31 Exercise immediate
1 January during during during December Date of price before date
2012  theyear theyear the year 2012 grant Exercise period pershare  of grant
R=%-Z 354
R-2-Zf £+ZR g RUBHA
-B-B  FARE FRTE  FRAR =t-H R AE Es  EE ROWTE
HK$ HK$
AT AT
Director
Ez
2,000,000 - - - 2,000,000 18/1/2010 2011AR-31/12/2013 1.38 1.35
(Note 1)
(Wit1) 2% E——EF%E
—ATNE  ZE-Z£+ZA=1-H
Mr. Ma Kwai Yuen 300,000 - - 300,000 - 25/9/2009 25/9/2009-24/9/2012 1.40 1.35
SEEEE ZETNE  ZETNENACTRAZE
hA-tEHA ZE-EARZHIEA
Mr. Song Xian Zhong 300,000 - - 300,000 - 25/9/2009 25/9/2009-24/9/2012 1.40 1.35
REFEE ZERNE ZETAEAACTRAZE
NEZTRA ZZ-ZFhRZ+IEA
Mr. Tsui King Fai 300,000 - - 300,000 - 25/9/2009 25/9/2009-24/9/2012 1.40 1.35
RRBEE ZERNE ZEEAEAACTRRE
AAZTRA “E-CEAAZTEA
Mr. Cheung Kwok Keung 300,000 - - - 300,000 4412011 41412011-3/4/2014 1.40 1.38
(Note 2)
REREE (Hit2) 2——F _E—EMAMAE
MAMA ZE-MENA=A
17,200,000 - - 8,900,000 8,300,000
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Report of the Directors (continued)

Notes:

(1) Each of Mr. Lam Kam Tong, Mr. Hu Da Wei and Ms. Xin Zhu was granted share
options to subscribe for a total of 4,000,000 shares of the Company on 18 January
2010. Options representing 2,000,000 shares are exercisable from the date of
2010 annual result announcement to 31 December 2013; options representing the
remaining 2,000,000 shares are exercisable from the date of 2011 annual result
announcement to 31 December 2013. Mr. Lam and Mr. Hu resigned in 2012 and
their options lapsed during the financial year.

(2) Mr. Yang Zhong was granted share options to subscribe for a total of 4,000,000
shares of the Company on 4 April 2011. Options representing 2,000,000 shares
are exercisable from 1 April 2012 to 31 December 2014, options representing the
remaining 2,000,000 shares are exercisable from 1 April 2013 to 31 December
2014.

Mr. Cheung Kwok Keung was also granted share options to subscribe for a total
of 300,000 shares of the Company on 4 April 2011. The exercise period for the
Options granted to Mr. Cheung Kwok Keung is 36 months commencing from the
date of grant.

Directors’ Rights to Acquire Shares

Save as disclosed in the section “Share Options” above, at no time
during the year were rights to acquire benefits by means of the
acquisition of shares in or debentures of the Company granted to
any director or their respective spouses or minor children, or were
any such rights exercised by them; or was the Company, or any of
its holding companies, subsidiaries or fellow subsidiaries a party to
any arrangement to enable the directors to acquire such rights in any

other body corporate.

Substantial Shareholders’ Interests

So far as the Directors or the chief executives of the Company are
aware of, as at 31 December 2012, the shareholders, other than
the Directors or the chief executives of the Company, who had
interests or short positions in the shares or the underlying shares of
the Company which would fall to be disclosed to the Company in
accordance with the provisions of Divisions 2 and 3 in Part XV of the
SFO, or which would be required, pursuant to Section 336 of the SFO,

to be entered in the register referred to therein, were as follows:

5 ()

Mt

(1) R-F—FTFE—H+/\H HEBELLE - PPABKEL
RFI L+ 7 FIIEFR A 33 FE A 2 5] & #4,000,0004%
JR17 2 FERR1E - B 2,000,000 172 FERRIERTR
CE TR FEREENMAE =T —=F1+=H
=+ —BHRITTE - HE£2,000,00008 8817 2 B 1E
AR -FE——F A A E —F— ==
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BT - 1552 FERIER I B F B INKRL
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ep'ort:‘of the Directors (continued)

il () S

Name

RRRERE

Ace Rise Profits Limited"

Credit Suisse Trust Limited™

Mr. Guo Zi Wen'
SPRE S AED

Ms. Jiang Miner?
PR Rl

Seletar Limited™

Serangoon Limited™

Sturgeon Limited”

Mr. Selwyn Donald Sussman®? and @

Capital Asset Management, Inc.®

Trust Asset Management LLP@and®

Mr. Paul Steven Wolansky?

REBe BRI E L £
Cathay Capital Holdings, L.P.@

Capacity

51

Beneficial owner

EmBEAA

Trustee

FEA

Settlor/Beneficiary of
The Golden Jade Trust
The Golden Jade Trust
ZHERTAZHEA

Settlor/Beneficiary of
The Golden Jade Trust
The Golden Jade Trust
ZHERTAZHEA

Controlled corporation
gtk NC]

Controlled corporation
SR /NG

Controlled corporation

SRt NG

Controlled corporation/
Beneficial owner
EEs I VNCIVd
EmfaA

Controlled corporation
ok NC]
Controlled corporation
gtk NC]

Trustee

HFEA

Controlled corporation
ok NC]

China Aoyuan Property Group Limited - [5 B2 5] # 78 42 5 B4 A PR A ]

Number of shares

1

1

1

1

1

1

1

REBE

,164,325,000

,154,325,000

,1564,325,000

,1564,325,000

,1564,325,000

,1564,325,000

,1564,325,000

316,495,000

293,175,000

293,175,000

293,175,000

293,175,000

Voting power
(%)
(approximate)
RRE
(%)
(BWEDE)
44.13%
44.13%

44.13%

44.13%

44.13%

44.13%

44.13%

12.10%

11.21%

11.21%

11.21%

11.21%



Report of the Directors (continued)

Name Capacity

RER A 54

Cathay Master GP, Ltd.@ Controlled corporation
ek NC]

Cathay Sino Property Ltd.? Beneficial owner
BB A

Hopka Investments Limited

ARREBRARD

Notes:

(1)

2)

The 1,164,325,000 shares are registered in the name of Ace Rise Profits Limited.
Ace Rise Profits Limited is held by Sturgeon Limited, which is owned as to 50%
by Seletar Limited and 50% by Serangoon Limited, as nominees and trustees for
Credit Suisse Trust Limited as the trustee holding such interests on trust for the
beneficiaries of The Golden Jade Trust. The Golden Jade Trust is a discretionary
family trust established under the laws and regulations of Singapore. As at the
date of this report, the beneficiaries of The Golden Jade Trust are Mr. Guo Zi Wen
and Ms. Jiang Miner.

Since April 2013, upon completion of a share transfer, Ace Rise Profits Limited
is owned as to 90% by Joy Pacific Group Limited (which in turn is wholly-owned
by Sturgeon Limited) and as to 10% by Hopka Investments Limited, a company
wholly-owned by Ms. Su Chaomei who is the wife of Mr. Guo Zi Ning, a director
of the Company. As a result, Mr. Guo Zi Ning has a deemed effective interest of
about 4.41% of the Company. Since Ace Rise Profits Limited is not a controlled
corporation of Mr. Guo Zi Ning or Ms. Su Chaomei under the SFO, no notice has
been be filed under the SFO by Mr. Guo Zi Ning in respect his deemed interest in
Ace Rise Profits Limited.

The 293,175,000 shares are registered in the name of Cathay Sino Property Ltd.
which is wholly-owned by Cathay Capital Holdings, L.P. Cathay Capital Holdings,
L.P. is managed by its general partner, Cathay Master GP, Ltd. which in turn is
owned as to 45% by Mr. Paul Steven Wolansky as trustee, 45% by Trust Asset
Management LLP. Cathay Capital Holdings, L.P., Cathay Master GP Ltd., Mr. Paul
Steven Wolansky, Trust Asset Management LLP are all deemed to be interested
in the 293,175,000 shares under the SFO.

Brat -

(1)

2)

o (5

Number of shares Voting power
(%)
(approximate)
R EE RRE
(%)
(BHOEDE)
293,175,000 11.21%
293,175,000 11.21%

1,154,325,000 f&f&17 X Ace Rise Profits Limited
Z#%#FEE] > Ace Rise Profits Limitedd Sturgeon
Limited#% & : [ Sturgeon Limited&|diSeletar
Limited JSerangoon Limiteds FI##550% #zs -
#’Z J5Credit Suisse Trust LimitedZ (£ BN K Z45E
A+ [fiCredit Suisse Trust Limited Bl F5EA 517
#AThe Golden Jade Trusti)Zis A 5B 1571125 »
The Golden Jade TrustSIRIEFTIHEEF LR
ZREFEEFT o RAFREHE - The Golden Jade
TrustZ Za A BESFEX LRI THEZ A »

B = E— =&/ FREEZETHKTE - Ace Rise Profits
Limited A1 2 35 [E R 22 7] (1 Sturgeon Limited 2
BHE)REFIREBRAG] (AR R EBIIFE

LT IEFHEEL T2 EHE S R A]) 5 FRE90%
R10% #a o Bt - S ELEWEBIFEE AR A]
#94.41 BHIEEE R - B Ace Rise Profits Limited
FRIZE 5 R B NP0 I ZP 1 E 5 SRR E 202
LS - I IRIETE S R AR KO 2 ZE S AR
FLHER Ace Rise Profits Limited #12 B1# B .2 EasHe

293,175,000 &R 17 LA Cathay Sino Property Ltd.2
FFEEF + MCathay Sino Property Ltd.dCathay
Capital Holdings, L.P.£&##& ° Cathay Capital
Holdings, L.P.fA Zi#EAFA Cathay Master
GP, Ltd. & + [fiCathay Master GP, Ltd. AR
e ERATR L ((ERZFA) KTrust Asset
Management LLP. 5 FIFEB45% R45% t#a ©
IR1EE LR B & 5] - Cathay Capital Holdings,
L.P. ~ Cathay Master GP, Ltd. - {Rie ERHATE
SE4 R Trust Asset Management LLPH##E AR
293,175,000 fRR 17 FHEE #am o
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Reportof the Direct
AL

ors (continued)

(3) Capital Asset Management, Inc is the general partner of Trust Asset Management
LLP, which has 45% interest in Cathay Master GP, Ltd., the general partner of
Cathay Capital Holdings, L.P. As Mr. Selwyn Donald Sussman (“Mr. Sussman”)
is holding 100% interest in Capital Asset Management, Inc, Mr. Sussman, Capital
Asset Management, Inc. and Trust Asset Management LLP are all deemed to
be interested in the 293,175,000 shares held by Cathay Sino Property Ltd. The
remaining 23,320,000 shares are held by Mr. Sussman as his personal interests.

Corporate Governance
Principal corporate governance practices adopted by the Company
are set out in the Corporate Governance Report contained in this

annual report.

Sufficiency of Public Float

Based on the information that is publicly available to the Company and
within the knowledge of the Directors, the Directors confirm that the
Company has maintained the public float as required by the Listing
Rules as at the latest practicable date prior to the issue of this annual

report.

Auditors

The financial statements for the year ended 31 December 2012 have
been audited by Deloitte Touche Tohmatsu. A resolution for the re-
appointment of Deloitte Touche Tohmatsu as the Company's auditors

for the ensuring year will be proposed at the forthcoming AGM.

There has been no change of the auditors of the Company since its
listing on the Stock Exchange.

On behalf of the Board
GUO Zi Wen

Chairman

Hong Kong, 22 March 2013

China Aoyuan Property Group Limited - [5 B2 5] # 78 42 5 B4 A PR A ]

3) Capital Asset Management, Inc#Trust Asset
Management LLP.Z ZiFA#A + MiTrust Asset
Management LLP#% Cathay Capital Holdings,
L.P.Z ZEE BN Cathay Master GP, Ltd. 45% 2 1%
75 o IR Selwyn Donald Sussmanst4 ([ Sussman
£4 ] ) ##FH Capital Asset Management, Inc
100% 2 1#zs * Sussman’t 4  Capital Asset
Management, Inc KTrust Asset Management
LLP##%8 A Cathay Sino Property Ltd .} 5.2
293,175,000 R 17+ FEH Bz ° H££23,320,000K
B 17 ASussmanit £ B HIEN s °
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Deloitte.
=g

TO THE SHAREHOLDERS OF CHINA AOYUAN PROPERTY
GROUP LIMITED
e e R ] s 4 i A PR 24 )

(incorporated in the Cayman Islands with limited liability)

We have audited the consolidated financial statements of China
Aoyuan Property Group Limited (the “Company”) and its subsidiaries
(collectively referred to as the “Group”) set out on pages 107 to 233,
which comprise the consolidated statement of financial position as at
31 December 2012, and the consolidated statement of comprehensive
income, consolidated statement of changes in equity and consolidated
statement of cash flows for the year then ended, and a summary of
significant accounting policies and other explanatory information.

Directors’ Responsibility for the Consolidated
Financial Statements

The directors of the Company are responsible for the preparation of
the consolidated financial statements that give a true and fair view in
accordance with International Financial Reporting Standards issued
by the International Accounting Standards Board and the disclosure
requirements of Hong Kong Companies Ordinance, and for such
internal control as the directors determine is necessary to enable
the preparation of the consolidated financial statements that are free
from material misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these consolidated
financial statements based on our audit and to report our opinion
solely to you, as a body, in accordance with our agreed terms
of engagement, and for no other purpose. We do not assume
responsibility towards or accept liability to any other person for the
contents of this report. We conducted our audit in accordance with
Hong Kong Standards on Auditing issued by the Hong Kong Institute
of Certified Public Accountants. Those standards require that we
comply with ethical requirements and plan and perform the audit to
obtain reasonable assurance about whether the consolidated financial
statements are free from material misstatement.

FHEREMEREROERATRR
(REIEFHSTMEA L2 FRLE])

RPEEBEEINE107BEF233HHERE
wEESERMERAR(TEAR]) REMBR
Al(FHEA [ BEEE]) 2T BHmE - WK
REBER-ZE——F+-_A=+—HZ&KA
HBRRERBEEEALFEZFE2EKE
X RAERRIREGAESRER UK
FESHBORBE R M ERRRE -

EERGRSUMBBRRARRE AL

BERAREFARRREBAREHEARESRR
R BIER B 75 5 R e BB A R R DI R ER
RERBNEEM AT HERZETHRAMBER
X EFHERSTENANIMES - UELRAH
BRENFHEBRREFRBRMEBEAE
ARERIL

REET 2 BIE

BN EERRERMNEZEZSRANTE
BREHBER - WIRRZENHEGRGLE
RAER BTHREMMEEMAR o JIATHLE
WEZANE - BEAEMBALEESOREER
B - HPERBEEFESHMASRMANETL
BRI EAETER - RFERERRfIETE
e WREAIRATER  UEETHS
RAMBHREEE M A EMERBRRAL
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An audit involves performing procedures to obtain audit evidence
about the amounts and disclosures in the consolidated financial
statements. The procedures selected depend on the auditor’s
judgment, including the assessment of the risks of material
misstatement of the consolidated financial statements, whether
due to fraud or error. In making those risk assessments, the auditor
considers internal control relevant to the entity’s preparation of
the consolidated financial statements that give a true and fair view
in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion
on the effectiveness of the entity’s internal control. An audit also
includes evaluating the appropriateness of accounting policies
used and the reasonableness of accounting estimates made by
the directors, as well as evaluating the overall presentation of the
consolidated financial statements.

We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our audit opinion.

Opinion

In our opinion, the consolidated financial statements give a true
and fair view of the state of affairs of the Group as at 31 December
2012, and of the Group's profit and cash flows for the year then
ended in accordance with International Financial Reporting Standards
and have been properly prepared in accordance with the disclosure
requirements of Hong Kong Companies Ordinance.

Deloitte Touche Tohmatsu
Certified Public Accountants
Hong Kong

22 March 2013
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2012 2011
—B-=F —T——F
Notes RMB’000 RMB'000
Kt AR®T R ARETT
(restated)
(#&=31)
Revenue B 9] 3,943,205 3,022,154
Cost of sales SHERA (2,756,665) (2,204,571)
Gross profit EF 1,186,540 817,583
Other income and gains HA A Rz 7 102,138 270,638
Change in fair value of investment BEYERNTELE)
properties 16 183,310 151,864
Gain on disposal of a jointly & — AR E S
controlled entity 2 W 17 858,179 -
Selling and distribution expenses SHE R KA (236,736) (159,988)
Administrative expenses THFAX (369,840) (252,831)
Impairment loss on property, plant ME BB &R EREEE
and equipment 14 (125,000) -
Finance costs BMEKRA 8 (66,006) (26,037)
Share of result of a jointly FEE—ERREHIEEEE
controlled entity 17 (7,404) (22,269)
Profit before taxation R A% A& A 9 1,525,181 778,960
Income tax expense FTsRiFx 10 (592,537) (336,300)
Profit and total comprehensive FEENREHRALSE
income for the year 932,644 442,660
Profit and total comprehensive AR AT (5 F &
income for the year attributable to: ~ FEUR AL
Owners of the Company KRAFHEE A 930,272 433,048
Non-controlling interests SRR 2,372 9,612
932,644 442,660
Earnings per share (cents) BREN(H)
Basic S9N 13 35.57 16.58
Diluted i3 13 35.57 16.56
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2012 2011 2010
—F-=F —F—%F —T%F
Notes RMB’000 RMB'000 RMB’000
Kt ARMT T ARETTT ARETTT
(restated) (restated)
(sg=:351)) (FE5)
NON-CURRENT ASSETS FEMBEE
Property, plant and equipment 1% - BiE k& 14 375,826 491,730 448,417
Prepaid lease payments JERAERE 15 3,046 3,115 6,102
Investment properties LB 16 1,949,434 1,382,701 1,099,339
Interest in a jointly controlled 7 —F& F£ R )
entity BEEMNER 17 - 506,934 599,169
Available-for-sale investment A i EH&E 18 25,000 22,370 -
Amount due from a jointly FEY — R 2k A% )
controlled entity HEEFIA 19 - 1,413,872 666,524
Deposits paid for acquisition  YgB# + b fs FA#E
of land use rights Bfiiee 22 1,705,435 = =
Deposits to acquire equity WiE — A A Bl AR
interest in a company 2iRe 20 - 86,000 -
Other property interests HAth s - = 86,952
Restricted bank deposits IR HISRITIFE SR - = 140,000
Deferred taxation assets EETIHE E 31 70,549 85,381 44,373
4,129,290 3,992,103 3,090,876
CURRENT ASSETS MENEE
Properties for sale Al EHE YIS 21 11,547,814 8,335,980 5,523,986
Deposits paid for acquisition of U8+ 3 {F F
land use rights Bfiiee 22 1,116,940 = =
Trade and other receivables & 5 & EAth fEU X 23 735,421 611,425 622,190
Amounts due from e F R a2 IEERR
non-controlling shareholders A& &R 5K18
of subsidiaries 24 32,904 - -
Amounts due from a jointly ~ FEY—FRE R
controlled entity PR B B FRIR - = 29,599
Income tax prepayment AR EIRE & 107,139 148,802 92,828
Prepaid lease payments JERAERE 15 69 2,987 6,275
Restricted bank deposits SRR BRI TIE R 25 762,481 2,945,946 1,495,978
Bank balances and cash RITHEBRRIRE 25 2,380,983 877,228 2,203,128
16,683,751 12,922,368 9,973,984
Assets held for sales BIEHEEE - = 85,840
16,683,751 12,922,368 10,059,824
China Aoyuan Property Group Limited - [5 B2 ] Hs 78 42 [ B4 A PR A 5]



2012 2011 2010
=F-=F —F——F —FFF
Notes RMB’000 RMB’000 RMB’000
Kt AR¥ET T AREFIT AREETTT
(restated) (restated)
(g=5) (E5)
CURRENT LIABILITIES mEIaE
Trade and other payables B 5 REAMERK 26 2,298,530 1,408,652 1,075,403
Sales deposits HEZS 27 4,244,228 3,288,802 1,614,396
Amounts due to AN RN 20
non-controlling shareholders A% SR ZIH
of subsidiaries 28 156,174 89,320 21,620
Taxation payable FETE 1,205,957 1,116,644 997,538
Secured bank loans HEIRIRITER 29 1,674,685 2,615,832 1,359,629
Provision Bt 30 525,032 = =
10,104,606 8,519,250 5,068,586
NET CURRENT ASSETS mEEEFE 6,579,145 4,403,118 4,991,238
TOTAL ASSETS LESS BEERREEE
CURRENT LIABILITIES 10,708,435 8,395,221 8,082,114
NON-CURRENT LIABILITES  JEREI&aE
Secured bank loans HIIRIRITER 29 2,497,952 2,015,714 2,114,302
Amounts due to TR R 2 FEFERR
non-controlling shareholders A& & 318
of subsidiaries 28 45,000 — —
Deferred taxation liabilities FEERIEEE 31 311,472 150,730 109,424
Senior notes BRER 32 750,326 = =
3,604,750 2,166,444 2,223,726
NET ASSETS BEFE 7,103,685 6,228,777 5,858,388
CAPITAL AND RESERVES BEARKfEE
Share capital (&N 33 25,015 25,015 24,990
Reserves fH 6,926,320 6,134,167 5,782,415
Equity attributable to owners A &E#HA A
of the Company FE(ERERS 6,951,335 6,159,182 5,807,405
Non-controlling interests FEPER M 152,350 69,595 50,983
TOTAL EQUITY B 7,103,685 6,228,777 5,858,388

The consolidated financial statements on pages 107 to 233 were
approved and authorised for issue by the Board of Directors on 22

March 2013 and are signed on its behalf by:

Guo Zi Wen
BREX
DIRECTOR
BF

BNE107EEF2BAZGAMBRREN -
E—=F=A- T RESFSIEREET
% UHTIATRREZERE

Guo Zi Ning
e
DIRECTOR
EBF
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Attributable to owners of the Company

FATRRARE
PRC Property Share Non-
Share Share  statutory Special Other  revaluation opfion~ Retained controling
capital  premium  TeSeve  TeSenve  TESEIVS  Tesen Teserve profits Tota  interests Total
& ) ik
ke KRR REHE  RUBE  EbRE  BhEE BREER  REMH e R £t
RMB000  RMB'O00  RMB'000  RMB'OO0  RMB'OO0  RMB'000  RMB'000  RMB'OO0  RMB'000  RMB'000  RMBI000
ARETT ARETR ARETn ARETR ARETR ARETR ARETr ARETR ARETR ARETR \RETR
(Noted) ~ (Noteb) ~ (Notec)  (Noted)
W) (2D (W) ()
At 1 January 2011 (audted] A-F—-£-f-A
(#57) 2990 412148 62403 35734 4500 31,73 13308 1304427 5926146 50%3 597128
Adjustrents (see note 2 EREliRY) - - - - - - - (180 (118740 - (18740
At 1 January 2011 [restated) W-5—F-f-A
(#E5)) 2990 412144 62403 3734 4500 37735 13308 185,687 5807405 5093 5858388
Profitand totel comprehensive.  EAEARZERALE
income for the year - - - - - - - IR08 433048 9612 442660
Appropriation of statutory reserve  EERENE - - DB’ - - - - (378 = = =
Recogniton of equity-settled INRREE RS
share-based payments BERNAT - - - - - - 3378 - 3378 - 3978
Trensferof share option reserve  EE SR
Upon expiry of share options LERERE - - - - - - B 8245 - - -
Exercise of share options fifeEhiE i 1750 - - - - ) - 1,564 - 1,564
Contrbution from —ERARER
anon-controling shareholder - - - - - - - - - 9,000 9,000
Dividend recognised as RAEARHS
distroution - - - - - - - B2y 82 - B2
At31 December 2011 NE-—EtZA=1-A
[as restated) (g3 5015 4123191 86,188 35734 4500 RINKN) 8230 151692 6,159,182 695% 628777

China Aoyuan Property Group Limited [ 5 [ b, 75 4 Fi
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Attributable to owners of the Company

Share
capital

&
RMB'000

ARBTR

Share
option
reserve

R

RMBI000

ARRTR

Total

a8
RMBI000

ARRTR

Profit and total comprehensive

Appropriation of statutory resenve
Recognition of equity-settled

Transfer of share option reserve
upon forfeiture of share options

Contrbution from non-controlling
sharefolders of subsidiaries

Acquisttion of subsidiaries

Partial disposal of & subsidiary

Transfer out from other reserves

N E—Et-A=1-H

(7))

EREHREANALE

ERRRAR

BRrEEIRG
RERMIR

RAEDERER
LERiERR

FATZIERRRAR

HEHEAR
(k3810

IntE-REL
37)

BEGEEEL ()

EIRDRRE

H-B-—#+-A=1-A

5,015

8,230

1019

(5,161)

6,169,182

930212

1019

(4,500)

(134,698)

5,015

4148

6,951,335
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The Articles of Association of certain subsidiaries require the appropriation of
5% to 10% of their profit after taxation each year to the PRC statutory reserve
as determined by their board of directors. The PRC statutory reserve should only
be used for making up losses, capitalisation into capital and expansion of the
production and operation.

Special reserve includes (i) revaluation difference of RMB21,210,400 arising from
the acquisition of additional interests in a subsidiary and (i) the difference of
RMB378,551,028 between the aggregate of the nominal value of share capital and
share premium of the subsidiaries acquired pursuant to the Group reorganisation
and the nominal value of the share capital issued by the Company as consideration
for the acquisition.

Other reserves represented the discount arising from acquisition of additional
interest in a subsidiary in 2007 from a then related company in which Mr. Guo
Zi Ning was a director of this then related company in 2007 and this subsidiary
became a wholly-owned subsidiary after this acquisition. During the year ended 31
December 2012, the Group awares that it needs to pay back this discount amount
to this then related company and this amount was transferred out.

During the year ended 31 December 2007, revaluation surplus arising from
transfer of owner-occupied property to investment properties at the date of
change in use amounted to RMB50,313,000 net of related deferred taxation
liability of RMB12,578,000.

JBe3 A R 24 7]
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BEREEFRBERENNE% Z10% (AEEEHE
E) o HEVEERHENANEMER BN RE
EMEBRES

RIS ERE)RE - EAREIMES MEE
ZEGBEBARY21,210,400 T R(NVBIEBEEESE
HEFTILEE I B A R AN R A7 5 (B 2 BEEEARR
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2012 2011

—F--F —F—F
Notes RMB'000 RMB'000
Vi3 ARET T AREFT
(restated)
(&g=71)
OPERATING ACTIVITIES LEEE
Profit before taxation BRI AT A 1,525,181 778,960
Adjustments for: IR
Change in fair value of investment RENENTEE
properties (183,310) (151,864)
Finance costs AR A 66,006 26,037
Share of result of a jointly controlled entity PR EG TSR 17 7,404 22,269
Gain on disposal of a jointly controlled T E—xRE TRk
entity, net of expenses (fIBRFZ) (858,179) =
Share-based payments MRk BERE 2 (3 1,079 3,378
Depreciation of property, plant and equipment M - WERSETE 30,503 30,850
Impairment loss on property, plant 0% - BERXEAESE
and equipment 125,000 -
Write-down of properties for sale A HEMERE 29,236 4,715
Amortisation of prepaid lease payments B EF RS H 2,987 6,275
Reversal of accruals [E:H & R (20,515) -
Interest income FIEHA (75,622) (139,905)
Loss on disposal of property, plant HEME - BEREEEE
and equipment 1,870 1,098
Unrealised foreign exchange loss (gain) RERINEEE () 14,686 (108,829)
Operating cash flows before movements EEESEER KERETE
in working capital 666,326 472,984
Increase in properties for sale A E M (1,632,846) (2,382,629)
Increase in deposits paid for acquisition
of land use rights Y T RIED 1R eEm (2,822,375) =
(Increase) decrease in trade and other receivables &5 KA EYGR (35 0) 7D (63,186) 43,457
Increase in trade and other payables B 5 RAMEMNFEM 946,930 577,218
Increase in sales deposits HEREEM 654,099 1,674,406
Cash (used in) generated from operations T (A /R (2,251,052) 385,436
Enterprise income tax paid B EAEH (300,791) (272,870)
Interest paid ERAE (469,125) (373,165)
NET CASH USED IN OPERATING REEEMARL TR
ACTIVITIES (3,020,968) (260,599)
INVESTING ACTIVITIES REED
Payments for investment properties REMENR (393,681) (176,850)
Advance to a jointly controlled entity BT -REREHER (128,248) (33,177)
Acquisition of subsidiaries (net of cash YeEhtE A 7] (FIRRPTiEER &
and cash equivalents acquired) LRREEEY) 36 (93,499) (243,969)
Advance to a partner of a project company BNT-HMER AR —BAER 23 (75,471) =
Purchases of property, plant and equipment BEWE  BERSHE (25,136) (75,261)
Investment in available-for-sale investment RAREERE 2R E (2,630) (22,370)
Advance to non-controlling shareholders BT FRAZIERRE
of subsidiaries (1,100) -
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2012 2011
—B-CF —2——fF
Notes RMB’000 RMB'000
Hat AR%ETR ARET T
(restated)
(g=751)
INVESTING ACTIVITIES (continued) REES (&)
Acquisition of loan to a jointly controlled entity WEES T —MEREHEE 17 - (578,378)
Payments for deposits to acquire equity interest WA BIRER £ 2 [k
ina company 20 - (86,000)
Decrease (increase) in restricted bank deposits R B FITERRL ($50) 2,183,465 (1,309,968)
Proceeds from disposal of a jointly controlled HE—RAREHERE
entity, net of transaction cost FIE3E (MK ZER) 17 1,422,001 =
Repayment from a jointly controlled entity — R EFEHEE 8N 17 1,193.163 53
Repayment from a venturer on behalf of a — R EERR R ARE
jointly controlled entity BRMEN 17 285,679 =
Interest received BFIE 108,314 39,448
Proceeds on disposal of investment properties HEREMEMEHE 10,258 45,352
Proceeds on disposal of assets held for sale ﬁEH’Fﬁ’%éEFﬁ%@\ - 85,840
Repayment from a venturer of a jointly HREEHIEEN
controlled entity —%&ﬁ%‘ﬁ% - 31,484
NET CASH FROM (USED IN) INVESTING REETBHE/ (TR REFH
ACTIVITIES 4,483,115 (2,323,796)
FINANCING ACTIVITIES MEEE
New bank loans raised TEHRITER 3,955,596 3,658,670
Proceeds received from senior notes, net of BEREHMETE(MRETRR)
issue expenses 739,177 -
Advance from non-controlling shareholders
of subsidiaries NEZ IR R BN 98,200 67,700
Contributions from non-controlling shareholders
of subsidiaries DR IR AR 40,000 9,000
Proceeds from partial disposal of subsidiaries *B > E B D R FT{S 500 37 4,383 =
Proceeds from new share placement, net of FIREEEMSHIE - RBETHR
issue expenses - 1,564
Repayment of bank loans BRFTER (4,544,038) (2,288,272)
Dividends paid to owners of the Company ERARREEARE (134,698) (86,213)
Repayment to the former shareholder of a subsidiary & —fE T2 AIAMERRER 26 (105,845) =
NET CASH FROM FINANCING ACTIVITIES BEEHERLFE 52,775 1,262,449
NET INCREASE (DECREASE) IN CASH Re LR SEWFELMORD)
AND CASH EQUIVALENTS 1,514,922 (1,321,946)
EFFECT OF FOREIGN EXCHANGE ExgeE
RATE CHANGES (11,167) (3,954)
CASH AND CASH EQUIVALENTS RENMRE RREEEY
AT THE BEGINNING OF THE YEAR 877,228 2,203,128
CASH AND CASH EQUIVALENTS AT THE RELRRERREEED -
END OF THE YEAR, REPRESENTED BY BRI RA S
BANK BALANCES AND CASH 2,380,983 877,228

China Aoyuan Property Group Limited [ 5 [ b, 75 4 Fi
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General

The Company was incorporated on 6 March 2007 as an
exempted company with limited liability in the Cayman
Islands under the Companies Law Cap. 22 (Law 3 of 1961, as
consolidated and revised) of the Cayman Islands. The shares of
the Company have been listed on the Main Board of The Stock
Exchange of Hong Kong Limited (the “SEHK") since 9 October
2007. The addresses of the registered office and the principal
place of business of the Company are Cricket Square, Hutchins
Drive, PO Box 2681, Grand Cayman, KY1-111, Cayman Islands
and Aoyuan Mansion, Huangpu Avenue West, Guangzhou, the
People’s Republic of China (the “PRC"), respectively.

The Company acts as an investment holding company. Details of
the principal activities of its subsidiaries are set out in note 44.

The consolidated financial statements are presented in
Renminbi (“RMB"), which is the same as the functional
currency of the Company.

Adoption of New and Revised International
Financial Reporting Standards (“IFRS”)

In the current year, the Group has applied the following new
and revised Standards, Amendments and Interpretations (“new
and revised IFRSs"”) issued by the International Accounting
Standards Board (“IASB").

Amendments to IAS 12  Deferred tax: Recovery of Underlying
Assets
Amendments to IFRS 7 Financial Instruments: Disclosures
— Transfers of Financial Assets
Amendments to IAS 1 As part of the Annual Improvements
to IFRSs 2009-2011 Cycle
issued in 2012

—RER
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HERREE2 E(—WA—F%E3 %
ER - AR E REFT) KRR EFSEM
R BERBERAR - AAEROHE

ZEELFTANABRRBEBHER
SHBRAB(BHBERZM]) ER L
e RARIMEMPHEEILREEE
3£ 30 25 9 Bl A& Cricket Square, Hutchins
Drive, PO Box 2681, Grand Cayman,
KY1-1111, Cayman Islands KA ZE AR
HFIRA([HE]) EMNEHABREREAR
E °
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Adoption of New and Revised International
Financial Reporting Standards (“IFRS”)
(continued)

Except as described below, the application of the new and
revised IFRSs in the current year has had no material impact
on the Group's financial performance and positions for the
current and prior years and/or on the disclosures set out in these
consolidated financial statements.

Amendments to IAS 12 Deferred Tax: Recovery of
Underlying Assets

Under the amendments to IAS 12 Deferred Tax: Recovery of
Underlying Assets, investment properties that are measured
using the fair value model in accordance with IAS 40 Investment
Property are presumed to be recovered through sale for the
purposes of measuring deferred taxes, unless the presumption
is rebutted in certain circumstances.

The Group measures its investment properties using the fair
value model. As a result of the application of the amendments to
IAS 12, the directors reviewed the Group's and jointly controlled
entity’s investment property portfolios and concluded that the
Group's and jointly controlled entity’s investment properties are
not held under a business model whose objective is to consume
substantially all of the economic benefits embodied in the
investment properties over time, and that the presumption set
out in the amendments to IAS 12 is not rebutted.

As a result, the Group and jointly controlled entity recognised
the deferred tax on changes in fair value of the Group’s and
jointly controlled entity’'s investment property portfolios in the
PRC taking into account the land appreciation tax and enterprise
income tax payable upon sales of those investment properties.
Previously, the Group and jointly controlled entity recognised
deferred taxes on changes in fair value of investment properties
on the basis that the entire carrying amounts of the properties
were recovered through use and hence only the enterprise
income tax effects were taken into account.
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Adoption of New and Revised International
Financial Reporting Standards (“IFRS”)
(continued)

Amendments to IAS 1 Presentation of Financial Statements
(as part of the Annual Improvements to IFRSs 2009-2011
Cycle issued in June 2012)

Various amendments to IFRSs were issued in June 2012, the
title of which is Annual Improvements to IFRSs (2009 — 2011
Cycle). The effective date of these amendments is annual
periods beginning on or after 1 January 2013.

In current year, the Group has applied for the first time the
amendments to IAS 1 in advance of the effective date (annual
periods beginning on or after 1 January 2013).

IAS 1 requires an entity that changes accounting policies
retrospectively, or makes a retrospective restatement or
reclassification to present a statement of financial position
as at the beginning of the preceding period (third statement
of financial position). The amendments to IAS 1 clarify that
an entity is required to present a third statement of financial
position only when the retrospective application, restatement
or reclassification has a material effect on the information in the
third statement of financial position and that related notes are not
required to accompany the third statement of financial position.

In the current year, the Group has applied the amendments to
IAS 12 Deferred Tax: Recovery of Underlying Assets for the first
time, which has resulted in a material effect on the information
in the consolidated statement of financial position as at 1
January 2011. In accordance with the amendments to IAS 1,
the Group has therefore presented a third statement of financial
position as at 1 January 2011 without the related notes.
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Adoption of New and Revised International
Financial Reporting Standards (“IFRS”)
(continued)

Summary of the effect of the above change in accounting

policy

The effect of the change in accounting policy described above

on the results for the current and prior years by line items are as

follows:

2. BRANHRE] RS R BB B R

HEA ([ BB R E 2R )
(&)

LB BER BB

PRt RRESHHANREARE BT
FREMERIRE ZFEMT

2012 2011
—E-=F —T——F
RMB’000 RMB'000
AR%T T ARETTT
Increase in share of result of a jointly JE(E— e FE R 5
controlled entity ER AN 4,298 5,389
Increase in income tax expense Fr{SBiF 23 hn (49,248) (20,798)
Increase in gain on disposal of a jointly o & — FE SRRl
controlled entity E N 91,019 =
Net increase (decrease) in F A AFE (8 H0) R
profit for the year 46,069 (15,409)

The effect of the above change in accounting policy on the
financial positions of the Group as at the end of the immediately
preceding financial year, 31 December 2011, is as follows:

Fet RS T HAREEN E— @
R BT

31.12.2011 Adjustments 31.12.2011

—T——F —T——f

+=A=t+-AH #E  +=-A=t-H

RMB'000 RMB'000 RMB'000

AREFTT ARETT ARETT

(originally stated) (restated)

(#1511) (4 E5)

Interest in a jointly controlled entity R RE 2 #En 602,251 (95,317) 506,934
Deferred tax liabilities EREFIREE (111,898) (38,832) (150,730)
Total effects on net assets HFEE BYE 490,353 (134,149) 356,204
Retained profits, total effects on equity ~ REEF| - HiER v E 1,651,131 (134,149 1,516,982
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Adoption of New and Revised International 2.
Financial Reporting Standards (“IFRS”)
(continued)

Summary of the effect of the above change in accounting

policy (continued)

The effect of the above change in accounting policy on the
financial positions of the Group as at the beginning of the

ERANHTR] B ASAE T B R A 3R
HEA ([ BB R E 2R )
(&)

LB BER B ()

bt RRE F HARER LB HE
MY —T——F—A—BAZHBIRRZ

comparative period 1 January 2011, is as follows: FEWMT
1.1.2011 Adjustments 1.1.2011
—T——F —T——f
—H—H HE —A—H
RMB'000 RMB'000 RMB'000
ARETT ARETT ARETT
(originally stated) (restated)
(#1511) (&E7)
Interest in a jointly controlled entity R—EREE T8 s 699,875 (100,706) 599,169
Deferred tax liabilities RIERIEB & (91,390) (18,034) (109,424)
Total effects on net assets HFEE BYE 608,485 (118,740) 489,745
Retained profits, total effects on equity Bl Hign By e 1,304,427 (118,740) 1,185,687
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Adoption of New and Revised International 2.

Financial Reporting Standards (“IFRS”)

ERANFTR] R ARAE 5T B PR B S 4
HEA ([ BB R E 2R )

(continued) (&)
Impact on basic earnings per share HEREARBF &
2012 2011
—B-—fF 2%
RMB cents RMB cents
AR%S ARES
Basic earnings per share before adjustments  FHEAIFREABFISETER
Adjustments arising from change in FPEL A (BNE2) A :
accounting policy (see note 2) in relation to: 33.81 17.17
— application of amendments to IAS 12 HIREMEELTHIERER
in respect of deferred taxes on RERTERIE125%
investment properties ZIERIAR 1.76 (0.59)
Reported basic earnings per share BEE2RERELRF 35.57 16.58
Impact on diluted earnings per share HEeRBERAN 2
2012 2011
—E--F 2%
RMB cents RMB cents
AR%S ARES
Diluted earnings per share before adjustments AR FIER#ERTN @K%
Adjustments arising from change in SEEL AR (RHE2) A
accounting policy (see note 2) in relation to: 33.81 17.15
— application of amendments to IAS 12 HIREY SRR IBE R
in respect of deferred taxes on B e s ERIF125%
investment properties ZABETA 1.76 (0.59)
Reported diluted earnings per share BEE2RFREERF 35.57 16.56

The Group has not early applied the following new and revised
Standards, Amendments or Interpretations that have been
issued but are not yet effective.
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Adoption of New and Revised International
Financial Reporting Standards (“IFRS”)

(continued)

Amendments to IFRSs

Amendments to IFRS 7

Amendments to IFRS 9
and IFRS 7

Amendments to IFRS 10,

IFRS 11 and IFRS 12

Amendments to IFRS 10,

IFRS 12 and IAS 27

IFRS 9

IFRS 10

IFRS 11

IFRS 12

Annual Improvements to IFRSs
2009-2011 Cycle, except for the
amendments IAS 1

Disclosures — Offsetting Financial Assets
and Financial Liabilities’

Mandatory Effective Date of IFRS 9 and
Transition Disclosures®

Consolidated Financial Statements, Joint
Arrangements and Disclosure of
Interests in Other Entities: Transition
Guidance'

Investment Entities?

Financial Instruments®

Consolidated Financial Statements'

Joint Arrangement’

Disclosure of Interests in Other Entities'
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Adoption of New and Revised International

Financial Reporting Standards (“IFRS”)

(continued)

IFRS 13

IAS 19 (as revised in 2011)

IAS 27 (as revised in 2011)

IAS 28 (as revised in 2011)

Amendments to IAS 1

Amendments to IAS 32

IFRIC 20

Fair Value Measurement!

Employee Benefits'

Separate Financial Statements'

Investments in Associates and
Joint Ventures'

Presentation of Item of Other
Comprehensive Income*

Offsetting Financial Assets and
Financial Liabilities?

Stripping Costs in the Production Phase
of a Surface Mine'

! Effective for annual periods beginning on or after 1 January 2013

2 Effective for annual periods beginning on or after 1 January 2014
8 Effective for annual periods beginning on or after 1 January 2015
4 Effective for annual periods beginning on or after 1 July 2012
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Adoption of New and Revised International
Financial Reporting Standards (“IFRS”)
(continued)

In June 2011, a package of five standards on consolidation, joint
arrangements, associates and disclosures was issued, including
IFRS 10, IFRS 11, IFRS 12, IAS 27 (as revised in 2011) and IAS
28 (as revised in 2011).

Key requirements of these five standards are described below.

IFRS 10 replaces the parts of IAS 27 Consolidated and
Separate Financial Statements that deal with consolidated
financial statements and SIC-Int 12 Consolidation — Special
Purpose Entities. IFRS 10 includes a new definition of control
that contains three elements: (a) power over an investee, (b)
exposure, or rights, to variable returns from its involvement
with the investee, and (c) the ability to use its power over
the investee to affect the amount of the investor's returns.
Extensive guidance has been added in IFRS 10 to deal with
complex scenarios.

IFRS 11 replaces IAS 31 Interests in Joint Venture. IFRS 11
deals with how a joint arrangement of which two or more
parties have joint control should be classified. SIC-Int 13 Jointly
Controlled Entities — Non-monetary Contributions by Venturers
will be withdrawn upon the effective date of IFRS 11. Under
IFRS 11, joint arrangements are classified as joint operations or
joint ventures, depending on the rights and obligations of the
parties to the arrangements. In contrast, under IAS 31, there
are three types of joint arrangements: jointly controlled entities,
jointly controlled assets and jointly controlled operations.
In addition, joint ventures under IFRS 11 are required to be
accounted for using the equity method of accounting, whereas
jointly controlled entities under IAS 31 can be accounted
for using the equity method of accounting or proportionate
consolidation.
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Adoption of New and Revised International
Financial Reporting Standards (“IFRS”)
(continued)

IFRS 12 is a disclosure standard and is applicable to entities that
have interests in subsidiaries, joint arrangements, associates
and/or unconsolidated structured entities. In general, the
disclosure requirements in IFRS 12 are more extensive than
those in the current standards.

In July 2012, the amendments to IFRS 10, IFRS 11 and IFRS
12 were issued to clarify certain transitional guidance on the
application of these five IFRSs for the first time.

These five standards, together with the amendments relating
to the transitional guidance, are effective for annual periods
beginning on or after 1 January 2013 with earlier application
permitted provided that all of these standards are applied early
at the same time.

The directors anticipate that the application of these five
standards has no significant impact on amounts reported in the
consolidated financial statements when the new standards are
applied in the future accounting periods.

Significant Accounting Policies

The consolidated financial statements have been prepared
in accordance with IFRS issued by the IASB. In addition, the
consolidated financial statements include applicable disclosures
required by the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong and by the Hong Kong
Companies Ordinance.

The consolidated financial statements have been prepared on
the historical cost basis except for certain properties that are
measured at fair values, as explained in the accounting policies
set out below. Historical cost is generally based on the fair value
of the consideration given in exchange for goods.
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Significant Accounting Policies (continued)

The significant accounting policies adopted are set out below:

Basis of consolidation

The consolidated financial statements incorporate the financial
statements of the Company and entities controlled by the
Company (its subsidiaries). Control is achieved where the
Company has the power to govern the financial and operating
policies of an entity so as to obtain benefits from its activities.

Income and expenses of subsidiaries acquired or disposed of
during the year are included in the consolidated statement of
comprehensive income from the effective date of acquisition
and up to the effective date of disposal, as appropriate.

Where necessary, adjustments are made to the financial
statements of subsidiaries to bring their accounting policies into
line with those used by other members of the Group.

All intra-group transactions, balances, income and expenses are
eliminated on consolidation.

Non-controlling interests in the net assets of consolidated
subsidiaries are presented separately from the Group’s equity
therein.

Allocation of total comprehensive income to non-
controlling interests

Total comprehensive income and expense of a subsidiary
is attributed to the owners of the Company and to the non-
controlling interests even if this results in the non-controlling
interests having a deficit balance.
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Significant Accounting Policies (continued)
Basis of consolidation (continued)

Changes in the Group’s ownership interests in existing
subsidiaries

Changes in the Group’'s ownership interests in existing
subsidiaries that do not result in the Group losing control over
the subsidiaries are accounted for as equity transactions.
The carrying amounts of the Group’s interests and the non-
controlling interests are adjusted to reflect the changes in their
relative interests in the subsidiaries. Any difference between the
amount by which the non-controlling interests are adjusted and
the fair value of the consideration paid or received is recognised
directly in equity and attributed to owners of the Company.

When the Group loses control of a subsidiary, it (i) derecognises
the assets (including any goodwill) and liabilities of the
subsidiary at their carrying amounts at the date when control is
lost, (i) derecognises the carrying amount of any non-controlling
interests in the former subsidiary at the date when control is
lost (including any components of other comprehensive income
attributable to them), and (iii) recognises the aggregate of
the fair value of the consideration received and the fair value
of any retained interest, with any resulting difference being
recognised as a gain or loss in profit or loss attributable to the
Group. When assets of the subsidiary are carried at revalued
amounts or fair values and the related cumulative gain or loss
has been recognised in other comprehensive income and
accumulated in equity, the amounts previously recognised in
other comprehensive income and accumulated in equity are
accounted for as if the Group had directly disposed of the
related assets (i.e. reclassified to profit or loss or transferred
directly to retained earnings as specified by applicable IFRSs).
The fair value of any investment retained in the former
subsidiary at the date when control is lost is regarded as the
fair value on initial recognition for subsequent accounting under
IAS 39 Financial Instruments: Recognition and Measurement or,
when applicable, the cost on initial recognition of an investment
in an associate or a jointly controlled entity.
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Significant Accounting Policies (continued)
Business combinations

Acquisitions of businesses are accounted for using the
acquisition method. The consideration transferred in a business
combination is measured at fair value, which is calculated as the
sum of the acquisition-date fair values of the assets transferred
by the Group, liabilities incurred by the Group to the former
owners of the acquiree and the equity interests issued by the
Group in exchange for control of the acquiree. Acquisition-
related costs are generally recognised in profit or loss as
incurred.

At the acquisition date, the identifiable assets acquired and
the liabilities assumed are recognised at their fair value at the
acquisition date, except that:

° deferred tax assets or liabilities and liabilities or assets
related to employee benefit arrangements are recognised
and measured in accordance with IAS 12 Income Taxes
and IAS 19 Employee Benefits respectively;

° liabilities or equity instruments related to share-based
payment transactions of the acquiree or the replacement
of an acquiree’s share-based payment transactions
with share-based payment transactions of the Group
are measured in accordance with IFRS 2 Share-based
Payment at the acquisition date (see the accounting policy
below); and

o assets (or disposal groups) that are classified as held for
sale in accordance with IFRS 5 Non-current Assets Held
for Sale and Discontinued Operations are measured in
accordance with that Standard.
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Significant Accounting Policies (continued)
Business combinations (continued)

Goodwill is measured as the excess of the sum of the
consideration transferred, the amount of any non-controlling
interests in the acquiree, and the fair value of the acquirer’s
previously held equity interest in the acquiree (if any) over the
net of the acquisition-date amounts of the identifiable assets
acquired and the liabilities assumed. If, after re-assessment,
the net of the acquisition-date amounts of the identifiable
assets acquired and liabilities assumed exceeds the sum of the
consideration transferred, the amount of any non-controlling
interests in the acquiree and the fair value of the acquirer’s
previously held interest in the acquiree (if any), the excess is
recognised immediately in profit or loss as a bargain purchase
gain.

Non-controlling interests that are present ownership interests
and entitle their holders to a proportionate share of the
entity’s net assets in the event of liquidation may be initially
measured either at fair value or at the non-controlling interests’
proportionate share of the recognised amounts of the
acquiree’s identifiable net assets. The choice of measurement
basis is made on a transaction-by-transaction basis. Other types
of non-controlling interests are measured at their fair value or,
when applicable, on the basis specified in another standard.
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Significant Accounting Policies (continued)
Jointly controlled entities

Joint venture arrangements that involve the establishment of
a separate entity in which venturers have joint control over
the economic activity of the entity are referred to as jointly
controlled entities.

The results and assets and liabilities of jointly controlled entities
are incorporated in the consolidated financial statements using
the equity method of accounting. Under the equity method,
investments in jointly controlled entities are initially recognised
in the consolidated statement of financial position at cost
(including acquisition related-cost) and adjusted thereafter to
recognise the Group's share of the profit or loss and other
comprehensive income of the jointly controlled entities. \When
the Group's share of losses of a jointly controlled entity equals
or exceeds its interest in that jointly controlled entity (which
includes any long-term interests that, in substance, form part
of the Group’s net investment in the jointly controlled entity),
the Group discontinues recognising its share of further losses.
Additional losses are recognised only to the extent that the
Group has incurred legal or constructive obligations or made
payments on behalf of that jointly controlled entity.

The financial statements of jointly controlled entities used
for equity accounting purposes are prepared using uniform
accounting policies as those of the Group for like transactions
and events in similar circumstances.

Any excess of the cost of acquisition (including cost incurred for
acquisition and consideration paid) over the Group's share of the
net fair value of the identifiable assets, liabilities and contingent
liabilities of a jointly controlled entity recognised at the date of
acquisition is recognised as goodwill, which is included within
the carrying amount of the investment.

Any excess of the Group's share of the net fair value of the
identifiable assets, liabilities and contingent liabilities over
the cost of acquisition, after reassessment, is recognised
immediately in profit or loss.
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Significant Accounting Policies (continued)
Jointly controlled entities (continued)

The requirements of IAS 39 are applied to determine whether
it is necessary to recognise any impairment loss with respect
to the Group’s investment in a jointly controlled entity. When
necessary, the entire carrying amount of the investment
(including goodwill) is tested for impairment in accordance with
IAS 36 Impairment of Assets as a single asset by comparing
its recoverable amount (higher of value in use and fair value
less costs to sell) with its carrying amount, any impairment
loss recognised forms part of the carrying amount of the
investment. Any reversal of that impairment loss is recognised
in accordance with IAS 36 to the extent that the recoverable
amount of the investment subsequently increases.

Upon disposal of a jointly controlled entity that results in the
Group losing joint control over that jointly controlled entity, any
retained investment is measured at fair value at that date and
the fair value is regarded as its fair value on initial recognition
as a financial asset in accordance with IAS 39. The difference
between the previous carrying amount of the jointly controlled
entity attributable to the retained interest and its fair value is
included in the determination of the gain or loss on disposal
of the jointly controlled entity. In addition, the Group accounts
for all amounts previously recognised in other comprehensive
income in relation to that jointly controlled entity on the same
basis as would be required if that jointly controlled entity had
directly disposed of the related assets or liabilities. Therefore,
if a gain or loss previously recognised in other comprehensive
income by that jointly controlled entity would be reclassified to
profit or loss on the disposal of the related assets or liabilities,
the Group reclassifies the gain or loss from equity to profit or
loss (as a reclassification adjustment) when it loses joint control
over that jointly controlled entity.

When a group entity transacts with a jointly controlled entity,
profits and losses resulting from the transactions with the jointly
controlled entity are recognised in the Group’s consolidated
financial statements only to the extent of interests in the jointly
controlled entity that are not related to the Group.
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Significant Accounting Policies (continued)
Property, plant and equipment

Property, plant and equipment including leasehold land
(classified as finance lease) and buildings held for use in the
production or supply of goods or services, or for administrative
purposes (other than properties under construction as
described below) are stated in the consolidated statement
of financial position at cost less subsequent accumulated
depreciation and accumulated impairment losses, if any.

Depreciation is recognised so as to write off the cost of items
of property, plant and equipment other than properties under
construction less their residual values over their estimated
useful lives, using the straight-line method. The estimated
useful lives, residual values and depreciation method are
reviewed at each year end, with the effect of any changes in
estimate accounted for on a prospective basis.

Properties in the course of construction for production,
supply or administrative purposes are carried at cost, less
any recognised impairment loss. Costs include professional
fees and, for qualifying assets, borrowing costs capitalised in
accordance with the Group's accounting policy. Such properties
are classified to the appropriate categories of property, plant
and equipment when completed and ready for intended use.
Depreciation of these assets, on the same basis as other
property assets, commences when the assets are ready for
their intended use.

If an item of property, plant and equipment becomes an
investment property because its use has changed as evidenced
by end of owner-occupation, any difference between the carrying
amount and the fair value of that item at the date of transfer
is recognised in comprehensive income and accumulated
in property revaluation reserve. On the subsequent sale or
retirement of the asset, the relevant revaluation reserve will be
transferred directly to retained profits.

An item of property, plant and equipment is derecognised upon
disposal or when no future economic benefits are expected
to arise from the continued use of the asset. Any gain or loss
arising on the disposal or retirement of an item of property,
plant and equipment is determined as the difference between
the sales proceeds and the carrying amount of the asset and is
recognised in the profit or loss.
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Significant Accounting Policies (continued)
Property, plant and equipment (continued)

Buildings under development for future owner occupied
purpose

When buildings are in the course of development for
production, or for administrative purposes, the amortisation of
prepaid lease payments provided during the construction period
is included as part of costs of buildings under construction.
Buildings under construction are carried at cost, less any
identified impairment losses. Depreciation of buildings
commences when they are available for use (i.e. when they are
in the location and condition necessary for them to be capable
of operating in the manner intended by management).

Investment properties

Investment properties are properties and/or land held to earn
rentals and/or for capital appreciation (including properties under
construction for such purpose).

Investment properties are initially measured at cost, including
any directly attributable expenditure. Subsequent to initial
recognition, investment properties are measured at their fair
values. Gains or losses arising from changes in the fair value of
investment property are included in profit or loss for the period
in which they arise.

Construction costs incurred for investment properties under
construction are capitalised as part of the carrying amount of the
investment properties under construction.

An investment property is derecognised upon disposal or
when the investment property is permanently withdrawn
from use and no future economic benefits are expected from
its disposals. Any gain or loss arising on derecognition of the
property (calculated as the difference between the net disposal
proceeds and the carrying amount of the asset) is included in
the profit or loss in the period in which the item is derecognised.
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Significant Accounting Policies (continued)
Impairment of tangible assets

At the end of the reporting period, the Group reviews the
carrying amounts of its tangible assets to determine whether
there is any indication that those assets have suffered an
impairment loss. If any such indication exists, the recoverable
amount of the asset is estimated in order to determine the
extent of the impairment loss, if any. If the recoverable amount
of an asset is estimated to be less than its carrying amount,
the carrying amount of the asset is reduced to its recoverable
amount. An impairment loss is recognised as an expense
immediately.

Where an impairment loss subsequently reverses, the carrying
amount of the asset is increased to the revised estimate of its
recoverable amount, such that the increased carrying amount
does not exceed the carrying amount that would have been
determined had no impairment loss been recognised for
the asset in prior years. A reversal of an impairment loss is
recognised as income immediately.

Properties for sale

Completed properties and properties under development for
sale are stated at the lower of cost and net realisable value. Cost
includes the cost of land, development expenditure, borrowing
costs capitalised in accordance with the Group’s accounting
policy, and other attributable expenses. \Where property for sale
is transferred to investment property when there is a change of
intention to hold the property to earn rentals or/and for capital
appreciation, which is evidenced by the commencement of
an operating lease to another party, any difference between
the carrying amount and the fair value of that item at the date
of transfer is recognised in profit or loss for the period. For a
property for sale transferred to property, plant and equipment
as evidenced by commencement of owner-occupation, the
carrying amount of that item is transferred to property, plant and
equipment at the date of transfer.
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Significant Accounting Policies (continued)
Financial instruments

Financial assets and financial liabilities are recognised in the
consolidated statement of financial position when a group entity
becomes a party to the contractual provisions of the instrument.

Financial assets and financial liabilities are initially measured at
fair value. Transaction costs that are directly attributable to the
acquisition or issue of financial assets and financial liabilities
(other than financial assets and financial liabilities at fair value
through profit or loss) are added to or deducted from the fair
value of the financial assets or financial liabilities, as appropriate,
on initial recognition. Transaction costs directly attributable to
the acquisition of financial assets or financial liabilities at fair
value through profit or loss are recognised immediately in profit
or loss.

Financial assets

The Group's financial assets are classified into (i) available-for-
sale (“AFS") financial assets and (i) loans and receivables. The
classification depends on the nature and purpose of the financial
assets and is determined at the time of initial recognition. The
accounting policies adopted in respect of each category of
financial assets are set out below.

Effective interest method

The effective interest method is a method of calculating the
amortised cost of a debt instrument and of allocating interest
income over the relevant period. The effective interest rate is
the rate that exactly discounts estimated future cash receipts
(including all fees paid or received that form an integral part
of the effective interest rate, transaction costs and other
premiums or discounts) through the expected life of the debt
instrument, or, where appropriate, a shorter period to the net
carrying amount on initial recognition.

Income is recognised on an effective interest basis for debt
instruments.
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Significant Accounting Policies (continued)
Financial instruments (continued)

Financial assets (continued)
AFS financial assets

AFS financial assets are non-derivatives that are either
designated or not classified as (a) loans and receivables or (b)
held-to-maturity investments.

Equity securities held by the Group that are classified as AFS
and are traded in an active market are measured at fair value
at the end of each reporting period. Changes in the carrying
amount of AFS financial assets are recognised in other
comprehensive income and accumulated under the heading
of investment revaluation reserve. When the investment is
disposed of or is determined to be impaired, the cumulative gain
or loss previously accumulated in the investment revaluation
reserve is reclassified to profit or loss (see the accounting policy
in respect of impairment of financial assets below).

Dividends on AFS equity instruments are recognised in profit
or loss when the Group's right to receive the dividends is
established.

For available-for-sale equity investments that do not have a
quoted market price in an active market and whose fair value
cannot be reliably measured and derivatives that are linked
to and must be settled by delivery of such unquoted equity
investments, they are measured at cost less any identified
impairment losses at the end of the reporting period (see the
accounting policy in respect of impairment of financial assets
below).
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Significant Accounting Policies (continued)

Financial instruments (continued)

Financial assets (continued)
Loans and receivables

Loans and receivables are non-derivative financial assets with
fixed or determinable payments that are not quoted in an active
market. Subsequent to initial recognition, loans and receivables
(including trade and other receivables other than deposits
paid to respective local government for granting the rights to
purchase land by auction, amount due from a jointly controlled
entity, amounts due from non-controlling shareholders of
subsidiaries, restricted bank deposits and bank balances and
cash) are measured at amortised cost using the effective
interest method, less any impairment (see the accounting policy
in respect of impairment of financial assets below).

Impairment of financial assets

Financial assets are assessed for indicators of impairment at the
end of the reporting period. Financial assets are considered to
be impaired where there is objective evidence that, as a result
of one or more events that occurred after the initial recognition
of the financial assets, the estimated future cash flows of the
investment have been affected.

For an AFS equity investment, a significant or prolonged decline
in the fair value of that investment below its cost is considered
to be objective evidence of impairment.

Objective evidence of impairment could include:

° significant financial difficulty of the issuer or counterparty;
or

o breach of contract, such as default or delinquency in
interest and principal payments; or

o it becoming probable that the borrower will enter
bankruptcy or financial re-organisation; or

° the disappearance of an active market for that financial
asset because of financial difficulties.
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Significant Accounting Policies (continued)
Financial instruments (continued)

Financial assets (continued)
Impairment of financial assets (continued)

Trade receivables that are assessed not to be impaired
individually are, in addition, assessed for impairment on a
collective basis. Objective evidence of impairment for a portfolio
of receivables could include the Group's past experience of
collecting payments, an increase in the number of delayed
payments in the portfolio past the average credit period of
60 days, as well as observable changes in national or local
economic conditions that correlate with default on receivables.

For financial assets carried at amortised cost, the amount of
the impairment loss recognised is the difference between the
asset’s carrying amount and the present value of estimated
future cash flows discounted at the financial asset's original
effective interest rate.

For financial assets carried at cost, the amount of the
impairment loss is measured as the difference between the
asset’s carrying amount and the present value of the estimated
future cash flows discounted at the current market rate of
return for a similar financial asset. Such impairment loss will not
be reversed in subsequent periods.

The carrying amount of the financial asset is reduced by
the impairment loss directly for all financial assets with the
exception of trade receivables, where the carrying amount is
reduced through the use of an allowance account. Changes in
the carrying amount of the allowance account are recognised
in profit or loss. When a trade receivable is considered
uncollectible, it is written off against the allowance account.
Subsequent recoveries of amounts previously written off are
credited against the allowance account.

When an AFS financial asset is considered to be impaired,
cumulative gains and losses previously recognised in other
comprehensive income are reclassified to profit or loss in the
period in which the impairment takes place.
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Significant Accounting Policies (continued)
Financial instruments (continued)

Financial assets (continued)
Impairment of financial assets (continued)

For financial assets measured at amortised cost, if, in a
subsequent period, the amount of impairment loss decreases
and the decrease can be related objectively to an event
occurring after the impairment loss was recognised, the
previously recognised impairment loss is reversed through
profit or loss to the extent that the carrying amount of the asset
at the date the impairment is reversed does not exceed what
the amortised cost would have been had the impairment not
been recognised.

Impairment losses on AFS equity investments will not be
reversed through profit or loss. Any increase in fair value
subsequent to impairment loss is recognised directly in other
comprehensive income and accumulated in investment
revaluation reserve.

Financial liabilities and equity instruments

Financial liabilities and equity instruments issued by a group
entity are classified as either financial liabilities or as equity in
accordance with the substance of the contractual arrangements
entered into and the definitions of a financial liability and an
equity instrument.

Equity instruments

An equity instrument is any contract that evidences a residual
interest in the assets of the Group after deducting all of
its liabilities. Equity instruments issued by the Group are
recognised at the proceeds received, net of direct issue costs.
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Significant Accounting Policies (continued)
Financial instruments (continued)

Financial liabilities and equity instruments (continued)
Effective interest method

The effective interest method is a method of calculating the
amortised cost of a debt instrument and of allocating interest
expense over the relevant period. The effective interest rate is
the rate that exactly discounts estimated future cash payments
(including all fees and points paid or received that form an
integral part of the effective interest rate, transaction costs and
other premiums or discounts) through the expected life of the
financial liability, or, where appropriate, a shorter period, to the
net carrying amount on initial recognition.

Interest expense is recognised on an effective interest basis.
Other financial liabilities

Other financial liabilities (including secured bank loans, trade
and other payables and amounts due to non-controlling
shareholders of subsidiaries) are subsequently measured at
amortised cost using the effective interest method.

Senior notes

Senior notes issued by the Group that contain both liability and
early redemption option (which is not closely related to the host
contract) are classified separately into respective items on initial
recognition. At the date of issue, both the liability and early
redemption option components are recognised at fair value.

In subsequent periods, the liability component of the senior
notes is carried at amortised cost using the effective interest
method. The early redemption option is measured at fair value
with changes in fair value recognised in profit or loss.
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Significant Accounting Policies (continued)
Financial instruments (continued)

Financial liabilities and equity instruments (continued)
Senior notes (continued)

Transaction costs that relate to the issue of the senior
notes are allocated to the liability and early redemption
option components in proportion to their relative fair values.
Transaction costs relating to the early redemption option are
charged to profit or loss immediately. Transaction costs relating
to the liability component are included in the carrying amount of
the liability portion and amortised over the period of the senior
notes using the effective interest method.

Derivative financial instruments

Derivatives are initially recognised at fair value at the date
a derivative contract is entered into and are subsequently
remeasured to their fair value at the end of the reporting period.

Embedded derivative

Derivatives embedded in non-derivative host contracts are
treated as separate derivatives when they meet the definition of
derivative, their risks and characteristics are not closely related
to those of the host contracts and the host contracts are not
measured at fair value with changes in fair value recognised in
profit or loss.

Financial guarantee contracts

A financial guarantee contract is a contract that requires the
issuer to make specified payments to reimburse the holder for a
loss it incurs because a specified debtor fails to make payment
when due in accordance with the original or modified terms of a
debt instrument.
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Significant Accounting Policies (continued)
Financial instruments (continued)

Financial liabilities and equity instruments (continued)
Financial guarantee contracts (continued)

A financial guarantee contract issued by the Group and not
designated at fair value through profit or loss is recognised
initially at fair value less transaction costs that are directly
attributable to the issue of the financial guarantee contract.
Subsequent to initial recognition, the Group measures the
financial guarantee contract at the higher of: (i) the amount of
the obligation under the contract, as determined in accordance
with IAS 37 Provisions, Contingent Liabilities and Contingent
Assets, and (ii) the amount initially recognised less, when
appropriate, cumulative amortisation recognised in accordance
with the revenue recognition policy.

Derecognition

The Group derecognises a financial asset only when the
contractual rights to the cash flows from the asset expire, or
when it transfers the financial asset and substantially all the
risks and rewards of ownership of the asset to another entity.
If the Group neither transfers nor retains substantially all the
risks and rewards of ownership and continues to control the
transferred asset, the Group continues to recognise the asset
to the extent of its continuing involvement and recognises an
associated liability. If the Group retains substantially all the
risks and rewards of ownership of a transferred financial asset,
the Group continues to recognise the financial asset and also
recognises a collateralised borrowing for the proceeds received.

On derecognition of a financial asset, the difference between
the asset’s carrying amount and the sum of the consideration
received and receivable and the cumulative gain or loss that had
been recognised in other comprehensive income is recognised
in profit or loss.

The Group derecognises financial liabilities when, and only
when, the Group's obligations are discharged, cancelled or
expire. The difference between the carrying amount of the
financial liability derecognised and the consideration paid and
payable is recognised in profit or loss.
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Significant Accounting Policies (continued)
Revenue recognition

Revenue is measured at the fair value of the consideration
received or receivable and represents amounts receivable
for goods sold and services rendered in the normal course of
business, net of discounts and sales related taxes.

Sales of properties

Revenue from sales of properties is recognised when the risks
and rewards of properties are transferred to the purchasers,
which is when the construction of relevant properties has
been completed and the possession of the properties have
been delivered to the purchasers and collectability of related
receivables is reasonably assured.

Deposits received from purchasers prior to meeting the above
criteria for revenue recognition are included in the consolidated
statement of financial position as sales deposits from
customers under current liabilities.

Property rentals

Rentals receivable under operating leases are recognised and
credited to the consolidated statement of comprehensive
income on a straight-line basis over the relevant lease term.

Hotel revenue, management and consulting income

Hotel revenue, management and consulting income are
recognised when services are rendered.

Interest income

Interest income from a financial asset is accrued on a time
basis, by reference to the principal outstanding and at the
effective interest rate applicable, which is the rate that exactly
discounts the estimated future cash receipts through the
expected life of the financial asset to that asset’s net carrying
amount on initial recognition.
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Significant Accounting Policies (continued)
Borrowing costs

Borrowing costs directly attributable to the acquisition,
construction or production of qualifying assets, which are
assets that necessarily take a substantial period of time to get
ready for their intended use or sale, are added to the cost of
those assets until such time as the assets are substantially
ready for their intended use or sale.

All other borrowing costs are recognised in profit or loss in the
period in which they are incurred.

Provisions

Provisions are recognised when the Group has a present
obligation as a result of a past event, and it is probable that the
Group will be required to settle that obligation. Provisions are
measured at the best estimate of the consideration required to
settle the present obligation at the end of the reporting period,
taking into account the risks and uncertainties surrounding the
obligation. When a provision is measured using the cash flows
estimated to settle the present obligation, its carrying amount is
the present value of those cash flows (where the effect of the
time value of money is material).

Provisions for land acquired are based on estimates of required
expenditure on the properties. The Group estimates its liabilities
for land acquired based upon detailed calculations of the
amount and timing of the future cash expenditure to perform
the required work, escalated for inflation, then discounted at
a discount rate that reflects current market assessment of the
time value of money and the risks specific to the liability such
that the amount of provision reflects the present value of the
expenditures expected to be required to settle the obligation.
Provisions for land acquired are added to the cost of properties
for sale in the period in which the obligation is identified.

Leasing

Leases are classified as finance leases whenever the terms
of the lease transfer substantially all the risks and rewards
of ownership to the lessee. All other leases are classified as
operating leases.
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Significant Accounting Policies (continued)
Leasing (continued)

The Group as lessor

Rental income from operating leases is recognised in profit
or loss on a straight-line basis over the term of the relevant
lease. Contingent rentals arising under operating leases are
recognised as income in the period in which they are earned.
In the event that lease incentives, such as rent-free periods,
are given to enter into operating leases, such incentives are
recognised as an asset. The aggregate benefit of incentives
is recognised as a reduction of rental income on a straight-
line basis, except where another systematic basis is more
representative of the time pattern in which economic benefits
from the leased asset are consumed.

The Group as lessee

Operating lease payments are recognised as an expense on a
straight-line basis over the lease term, except where another
systematic basis is more representative of the time pattern in
which economic benefits from the leased asset are consumed.

Leasehold land and building

When a lease includes both land and building elements, the
Group assesses the classification of each element as a finance
or an operating lease separately based on the assessment as
to whether substantially all the risks and rewards incidental to
ownership of each element have been transferred to the Group,
unless it is clear that both elements are operating leases in
which case the entire lease is classified as an operating lease.
Specifically, the minimum lease payments (including any lump-
sum upfront payments) are allocated between the land and the
building elements in proportion to the relative fair values of the
leasehold interests in the land element and building element of
the lease at the inception of the lease.

To the extent the allocation of the lease payments can be made
reliably, interest in leasehold land that is accounted for as an
operating lease is presented as “prepaid lease payments” in the
consolidated statement of financial position and is amortised
over the lease term on a straight-line basis except for those
that are classified and accounted for as investment properties
under the fair value model. When the lease payments cannot
be allocated reliably between the land and building elements,
the entire lease is generally classified as a finance lease and
accounted for as property, plant and equipment.

China Aoyuan Property Group Limited - [5 52 &) #s 78 42 [ A A R A ]

3.

EES R (8)
HeE (&)
FIEBIESHHEA

REMEHSWAABRABELOHRAE
RORTERBE - REKEHENHIAH
ERREUAREER BRA - RATZEE
HERATHEEE(PIMEER) &
R TEBENEERR - BB
RBRBERIERBEE WA ZRIA
BRIEZ—BERREARIELERREE
BERBER e HFE 2 B EUAE

A EBIELAEA

REBENFAERZEHNE HRE
RES - R EEERREEERE
PRSASBE RIS PE B B R L ERRID

HELHREF

BEHAOBREIHRBTTIEN  AEE
REFHRTERTEMAEENFNE
RERB 7 L B [0 3 B ¥ 16 = AR SR [ i =T
EEREBERREXKLEHOND
1B FRIFMBATERYARSE LML
ERBERT BEEROBAEEH
%o FhIZ  ERENK(BEER—
PRBTAN ) ARG ALt ER
BFTEMNEERDBR A FENL
ErinMEF T RMEETHR -

MAEEN RO ERER FEIEL - ARBE
LHAONEE TR NERS MBIRR
KAEHRA BENBONR] RZEEH
RABAZEE  HEREATFEERD
BRARSREMEERI - EHEN
RETHRBF TR ZE TR E DA
B ZEAN-—ROBAREBEORA
BRRME - BE MK



Significant Accounting Policies (continued)
Taxation

Income tax expense represents the sum of the tax currently
payable and deferred taxation.

The tax currently payable is based on taxable profit for the year.
Taxable profit differs from “profit before taxation” as reported in
the consolidated statement of comprehensive income because
it excludes items of income or expense that are taxable or
deductible in other years and it further excludes items that are
never taxable or deductible. The Group’s liability for current tax
is calculated using tax rates that have been enacted by the end
of the reporting period.

Deferred tax is recognised on temporary differences between
the carrying amounts of assets and liabilities in the consolidated
financial statements and the corresponding tax base used in
the computation of taxable profit. Deferred tax liabilities are
generally recognised for all taxable temporary differences.
Deferred tax assets are generally recognised for all deductible
temporary difference to the extent that it is probable that
taxable profits will be available against which those deductible
temporary differences can be utilised. Such assets and liabilities
are not recognised if the temporary difference arises from
goodwill or from the initial recognition (other than in a business
combination) of other assets and liabilities in a transaction that
affects neither the taxable profit nor the accounting profit.

Deferred tax liabilities are recognised for taxable temporary
differences arising on investments in subsidiaries and interests
in joint ventures, except where the Group is able to control
the reversal of the temporary difference and it is probable that
the temporary difference will not reverse in the foreseeable
future. Deferred tax assets arising from deductible temporary
differences associated with such investments and interests are
only recognised to the extent that it is probable that there will be
sufficient taxable profits against which to utilise the benefits of
the temporary differences and they are expected to reverse in
the foreseeable future.

The carrying amount of deferred taxation assets is reviewed at
the end of the reporting period and reduced to the extent that
it is no longer probable that sufficient taxable profits will be
available to allow all or part of the asset to be recovered.
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Significant Accounting Policies (continued)
Taxation (continued)

Deferred tax assets and liabilities are measured at the tax rates
that are expected to apply in the period when the liability is
settled or the asset is realised, based on tax rate (and tax laws)
that have been enacted or substantively enacted by the end of
the reporting period.

The measurement of deferred tax liabilities and assets reflects
the tax consequences that would follow from the manner in
which the Group expects, at the end of the reporting period, to
recover or settle the carrying amount of its assets and liabilities.

For the purposes of measuring deferred tax liabilities or
deferred tax assets for investment properties that are measured
using the fair value model, the carrying amounts of such
properties are presumed to be recovered entirely through
sale, unless the presumption is rebutted. The presumption is
rebutted when the investment property is depreciable and is
held within a business model whose objective is to consume
substantially all of the economic benefits embodied in the
investment property over time, rather than through sale. If the
presumption is rebutted, deferred tax liabilities and deferred
tax assets for such investment properties are measured in
accordance with the above general principles set out in IAS 12
(i.e. based on the expected manner as to how the properties will
be recovered).

Current and deferred tax are recognised in profit or loss,
except when it relates to items that are recognised in other
comprehensive income or directly in equity, in which case,
the current and deferred tax are also recognised in other
comprehensive income or directly in equity respectively.

Retirement benefit costs

Payments to defined contribution retirement benefit plans and
state-managed retirement benefit schemes are recognised as
an expense when employees have rendered service entitling
them to the contributions.
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Significant Accounting Policies (continued)
Foreign currencies

In preparing the financial statements of each individual group
entity, transactions in currencies other than the functional
currency of the entity (foreign currencies) are recorded at the
rates of exchanges prevailing on the dates of the transactions.
At the end of the reporting period, monetary items denominated
in foreign currencies are re-translated at the rates prevailing
at that date. Non-monetary items carried at fair value that are
denominated in foreign currencies are retranslated at the rates
prevailing at the date when fair value was determined. Non-
monetary items that are measured in terms of historical cost in
a foreign currency are not re-translated.

Exchange differences arising on the settlement of monetary
items, and on the retranslation of monetary items, are
recognised in profit or loss in the period in which they arise.
Exchange differences arising on the retranslation of non-
monetary items carried at fair value are included in profit or loss
for the period.

Share-based payment transactions

Equity-settled share-based payment transactions
Share options granted to employees

The fair value of services received determined by reference
to the fair value of share options granted at the grant date is
expensed on a straight-line basis over the vesting period or is
recognised as an expense in full at the grant date when the
share options granted vest immediately, with a corresponding
increase in equity (share option reserve).

At the end of the reporting period, the Group revises its
estimates of the number of options that are expected to
ultimately vest. The impact of the revision of the original
estimates during the vesting period, if any, is recognised in
profit or loss such that the cumulative expense reflects the
revised estimate, with a corresponding adjustment to share
option reserve.
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Significant Accounting Policies (continued)
Share-based payment transactions (continued)

Equity-settled share-based payment transactions
(continued)

Share options granted to employees (continued)

When the share options are exercised, the amount previously
recognised in share option reserve will be transferred to share
premium. When the share options are forfeited after the vesting
date or are still not exercised at the expiry date, the amount
previously recognised in share option reserve will be transferred
to retained profits.

Key Sources of Estimation Uncertainty

The following are the key assumptions concerning the future,
and other key sources of estimation uncertainty at the end
of the reporting period, that have a significant risk of causing
a material adjustment to the carrying amounts of assets and
liabilities within the next financial year.

Determination of net realisable value of
properties under development for sale and
completed properties for sale

Properties under development for sale and completed
properties for sale are stated at the lower of the cost and net
realisable value. Cost of each unit in each phase of development
is determined using the weighted average cost method. The
net realisable value is the estimated selling price less estimated
selling expenses and estimated cost of completion (if any),
which are estimated based on best available information.
Where there is any decrease in the estimated selling price
arising from any changes to the property market conditions
in the PRC, there may be written down on the properties
under development for sale and completed properties for
sale. As at 31 December 2012, the carrying amount of
properties under development and completed properties for
sale amounted to approximately RMB11,547,814,000 (net
of write-down of RMB33,951,000) (2011: carrying amount of
RMB8,335,980,000, net of write-down of RMB4,715,000). In
2012, the increase in write-down of properties for sale was due
to the construction cost increased.
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Key Sources of Estimation Uncertainty
(continued)

Impairment of hotel assets included in property,
plant and equipment

The carrying amounts of property, plant and equipment
are reviewed annually and adjusted for impairment in
accordance with IAS 36 whenever certain events or changes
in circumstances indicate that the carrying amount may not be
recoverable. The recoverable amount of the assets is the higher
of fair value less costs to sell and value in use. In assessing fair
value less costs to sell, a combination of the market approach
and depreciated replacement cost approach was adopted in
assessing the land portion and the buildings structures of the
hotel respectively, taking into account of discount for vacancy
and cost to sell the hotel property. Details of the recoverable
amount calculation for property, plant and equipment are
disclosed in note 14.

Land appreciation tax

The Group is subject to land appreciation tax in the PRC.
However, the implementation and settlement of the tax varies
amongst different tax jurisdictions in various cities of the PRC
and certain projects of the Group have not finalised their land
appreciation tax calculations and payments with any local tax
authorities in the PRC. Accordingly, significant judgment is
required in determining the amount of land appreciation and its
related income tax provisions. The Group recognised the land
appreciation tax based on management’s best estimates. The
final tax outcome could be different from the amounts that were
initially recorded, and these differences will impact the income
tax expense and the related income tax provisions in the periods
in which such tax is finalised with local tax authorities.
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Key Sources of Estimation Uncertainty
(continued)

Income taxes

As at 31 December 2012, a deferred tax asset of
RMB35,892,000 (2011: RMB61,545,000) in relation to unused
tax losses has been recognised in the Group's consolidated
statement of financial position. No deferred tax asset has
been recognised on the tax losses of RMB428,533,000 (2011:
RMB38,097,000) due to the unpredictability of future profit
streams. The realisability of the deferred tax asset mainly
depends on whether sufficient future profits or taxable
temporary differences will be available in the future. In cases
where the actual future profits generated are less than
expected, a material reversal of deferred tax assets may arise,
which would be recognised in profit or loss for the period in
which such a reversal takes place.

Provisions for land acquired

The provisions for land acquired have been determined by the
directors based on their best estimates. The directors of the
Company estimated this liability for land acquired based upon
detailed calculations of the amount and timing of future cash
flows spending on the properties development, escalated for
inflation, then discounted at a discount rate that reflects current
market assessments of the time value of money and the risks
specific to the liability, such that the provision reflects the
present value of the costs expected to be required to settle
the obligation. However, in so far as the effect on the land and
properties development becomes apparent in future periods,
the estimate of the associated costs may be subject to change
in the near term. The provision is reviewed regularly such that it
properly reflects the present value of the obligation arising from
the current and past properties development. The movement of
provisions for land acquired during the year is set out in note 30.
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Revenue

The Group is principally engaged in the property development
and property investment in the PRC. An analysis of the Group's
revenue for the year is as follows:

E S

AEEEERFERENEEE LR
RE LT o AEENE NS L EEN T
o

2012 2011
—E——fF —T——%
RMB’000 RMB'000

AR®TR ARETTT

Sales of properties HEMZE
Rental income AW A
Hotel revenue, management and AR - BEMERRA

consulting income

Note: Majority of the properties sold by the Group are represented by residential
properties.

Segment Information

Information regularly reported to the Group’s chief executive
officer (the chief operating decision maker) for the purposes of
resource allocation and assessment of performance focuses
on the type of operation, which is also the basis of organisation
in the Group. The Group's reportable and operating segments
under IFRS 8 are as follows:

Property development-developing and selling of properties in
the PRC

Property investment-leasing of investment properties in the
PRC

Others-hotel operation, provision of consulting services and
management services

3,865,079 3,004,272
31,211 5,966
46,915 11,916

3,943,205 3,022,154
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6. Segment Information (continued)

by reportable and operating segments.

6. EEF ()

The following is an analysis of the Group's revenue and results NTRASEZIHREREESBEID

M EBNEEDT

Year ended 31 December 2012
BE-ZE——F+-A=+—HLEFE

Property Property
development investment Others Total
NEER NERE Hith it

RMB’000 RMB’000 RMB’000 RMB’000
ARBTR  ARMTR  ARBTR  ARETxR

External segment revenue IMED T EEE 3,865,079 31,21 46,915 3,943,205
Segment results DEEE 799,459 190,363 (188,405) 801,417
Other income and gains Ht A R g 102,138
Unallocated corporate expenses APBEERZ (163,143)
Finance costs BEKR (66,006)
Share of result of a jointly controlled entity  fE(f—EAREH BEEEE (7,404)
Gain on disposal of a jointly controlled entity & —E A FEH B
pdl 6 858,179
Profit before taxation BRI AT A 1,525,181
Year ended 31 December 2011 (restated)
HE_ZT——F+-_A=t+—HLFE(KEY))
Property Property
development investment Others Total
MEER MERE Hit At
RMB'000 RMB'000 RMB'000 RMB'000
ARETT AREFT ARETT AREFT

External segment revenue IMER T EE 3,004,272 5,966 11,916 3,022,154
Segment results DEEE 583,652 145,972 (24,834) 704,790
Other income and gains H e A R g 270,638
Unallocated corporate expenses AOBLERT (148,162)
Finance costs BEKR (26,037)
Share of result of a jointly controlled entity — fE(f—EEREHIBEEE (22,269)
Profit before taxation BRI AT A 778,960

Note: There is no inter-segment revenue in both years.
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Segment Information (continued)

The accounting policies of the reportable and operating
segments are the same as the Group’s accounting policies
described in note 3. Segment result represents the profit
earned or loss incurred by each segment without allocation of
central administration costs including directors’ salaries, head
office operating expenses, bank interest and other income,
finance costs, share of result of a jointly controlled entity and
gain on disposal of a jointly controlled entity. This is the measure
reported to the Group's chief executive officer for the purposes
of resource allocation and performance assessment.

The following is an analysis of the Group's assets and liabilities
by reportable and operating segments:

/'\ﬁl&ﬁ*}l (lnﬁ)

Al E R E D B R AT R MY RS
PRt ) AR B R 25t ERARR » DA
FE I F > B AT BRER B4 M S A RO B
B YARRPRTBALS(BRESH
T A ERX - RITAE REMEK
A BERA - B —REARZERES
B RN E—HAREHER W E
HORE o W RETERD B R EER
MR ETHRARREHIDE

NTRAEEZAIREDHBINNEE
KRa@ELH

Segment assets DHEE
2012 2011
=F-—=F —F—F
RMB’000 RMB'000
ARBT T AREETTT
(restated)
(Fg=75)
Property development eI 15,142,817 8,952,998
Property investment MEIEE 1,994,928 1,391,025
Others HA 147,639 266,029
Total segment assets ﬁ%ﬁﬁ%f@%ﬁ 17,285,384 10,610,052
Interest in a jointly controlled entity R—REEEEGE i - 506,934
Unallocated assets: Ko Eﬁﬁf‘% :
Available-for-sale investment AR ERE 25,000 22,370
Deferred taxation assets REFIE S E 70,549 85,381
Amount due from a jointly FEU — 2 R
controlled entity EREFIR - 1,413,872
Income tax prepayment TEfSFTISHL 107,139 148,802
Restricted bank deposits SR HIERITIER 762,481 2,945,946
Bank balances and cash RITERRE S 2,380,983 877,228
Unallocated assets ROBLEE 181,505 303,886
Consolidated assets e BE 20,813,041 16,914,471
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6. Segment Information (continued) 6. DIER(E)
Segment liabilities pali=Ri
2012 2011
—g-=% —2——%
RMB’000 RMB'000
AR®T T AREEFTT
(restated)
€ ==x7l))
Property development ey 7,165,673 4,777,357
Property investment YERE 34,665 2,639
Others A 27,230 1,602
Total segment liabilities nE A EBE 7,227,568 4,781,498
Unallocated liabilities: ROLEIE
Secured bank loans BEHEIFRITER 4,172,637 4,631,546
Senior notes BEER 750,326 =
Taxation payable FERHIIE 1,205,957 1,116,644
Deferred taxation liabilities RERIBRE 311,472 150,730
Unallocated liabilities ROMBE 41,396 5,276
Consolidated liabilities e atE 13,709,356 10,685,694
For the purposes monitoring segment performances and B BEBR 4 B[ 4 T i 43 20 A5 A 0 RSB
allocating resources between segments: =

o all assets are allocated to reportable and operating
segments other than interest in a jointly controlled entity,
available-for-sale investment, deferred taxation assets,
amount due from a jointly controlled entity, income tax
recoverable, restricted bank deposits, bank balances
and cash and other assets not attributable to respective
segment.

° all liabilities are allocated to reportable and operating
segments other than taxation payable, secured bank
loans, senior notes, deferred taxation liabilities and other
liabilities not attributable to respective segment.
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6. Segment Information (continued) 6. DIER(E)
Other information Hin &R
Year ended 31 December 2012
BE-Z-“EtZAZt-HLEE
Property Property
development investment Others Unallocated Total
NERR  NERE Hitr RAE fit
RMB'000 RMB'000 RMB'000 RMB'000 RMB'000
ARBTR ARETT ARBTT ARETR ARETx
Amounts included in the measure of ERGEAS BT EES
segment profit or loss or segment assets: PHEER RS -
Addition of property, plant and equipment 0 - BERIERE 2,421 - 16,604 6,111 25,136
Addition of investment properties REMFAE - 316,237 - - 316,237
Depreciation of property, plant and equipment ~ #1% - BERRETE 3,468 - 13577 13,458 30,503
Amortisation of prepaid lease payments NG 5 2,987 - - - 2,987
Impairment loss on property, plant and equipment  #1% + BERXERERSE - - 125,000 - 125,000
Loss on disposal of property, plant and equipment  EE¥E % Lk EEE 110 - 1,655 105 1,870
Increase in fair value of investment properties REMEATEEM - 183,310 - - 183,310
Write-down on properties for sale AHEENERE 29,236 - - - 29,236
Year ended 31 December 2011
BE-T——E1-A=t-BLtEE
Property Property
development  investment Others  Unallocated Total
NEEE  MERE Efth S ait
RMB'000 RMB'000 RMB'000 RMB'000 RMB'000
ARETT ARETT ARETT ARETT ARETRT
Amounts included in the measure of ERGEAT BT EES
segment profit or loss or segment assets: AHEERTAGRE
Addition of property, plant and equipment % - BEREHERE 6,345 = 43,278 25,611 75,234
Addition of investment properties REMERE - 176,850 - - 176,850
Depreciation of property, plant and equipment 0% BERRENE 5,726 - 7828 17,29 30,850
Amortisation of prepaid lease payments S 6,275 = = S 6,275
Loss on disposal of property, plant and equipment &  BiE L& ESE 68 - 870 160 1,008
Increase in fair value of investment properties RENEATEEM - 151,864 - - 151,864
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6. Segment Information (continued) 6.
Geographical information

The Group's operation and location of non-current assets are in
PRC only.

Information about major customers
There is no individual customer who contributed over 10%

of the total sales of the Group during the years ended 31
December 2012 and 2011.

7. Other Income and Gains 7.

7 RPE R ()
B K

7R 5 B4 A 00 B R SE T DA B B T
i -

FRIEEFNER

REBE_Z——_FR-_Z—F+=A
=t+—BLEFE  BEERNFSEAR
SEMNAHEREB10% °

Hb AR Wz
2012 2011
—E——F —ET——F
RMB’000 RMB'000

AR®TR ARETTT

Other income and gains comprises of: E A YA Rz B4F

Bank interest income HRITHLEHA

Interest income on amount due KB M —fE L EE S B 5
from a jointly controlled entity FIEEFEUA

Interest income on amount due from a A FEM — R LR B 58
venturer of a jointly controlled entity K — BRI EEFIBRF SWA

Exchange gain B 54 W

Reversal of accruals (note a) B ETRIRFIE (Mfita)

Deposit forfeited (note b) RWGE® (Batb)

Others Hh

Notes:

(a) The accrual of construction costs outstanding over 3 years were not

required to pay and reversed as income accordingly.

(b) In June 2011, a venturer of a jointly controlled entity and its associated
company placed a deposit of RMB16,617,000 for potential acquisition of
the Group's 52.69% equity interest in this jointly controlled entity. This
transaction was not proceeded and this deposit had been forfeited.
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Finance Costs 8. REMRA
2012 2011
—E——fF —T——4F
RMB’000 RMB’000
AR®T T ARETIT
Interest on bank loans wholly repayable ~ ZBRAFAEZHEEN
within five years RITEFHFE 440,667 333,706
Interest on bank loans not wholly BERAFTFAZHEEN
repayable within five years BITEFFE 28,458 39,459
Interest on senior notes (note 32) BEERNE (H232) 11,149 =
Interest on amounts due to JERF ARz IEERRAR R
non-controlling shareholders FIBF S
of subsidiaries 3,234 -
483,508 373,165
Less: Amount capitalised to properties B B HIEE
under development for sale MEETMEWEEE (417,502) (347,128)
66,006 26,037

Interest capitalised arose on the general borrowing pool of

the Group was calculated by applying a capitalisation rate of
approximately 8.26% (2011: 8.89%) per annum to expenditure

on the qualifying assets.

BEARMER BT AN E B — R AE AR
MEL WEBEENRIWNELRL
HEROEFB26%(—T——%F: §F

8.89%):tHE
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Profit before Taxation

BRBL AT A

2012 2011
—EB-—C—fF —T——%
RMB’000 RMB'000
ARET T ARET T
Profit before taxation has been arrived BREADE A TR R (GTA)
at after charging (crediting): TS BETEMS
Staff salaries including directors’ emoluments ~ (BEE=EE FAKG A
and share-based payment expenses AW NER) 236,750 154,759
Retirement benefit scheme contributions RREFIET TR 10,224 5,556
Total staff costs BETRA 246,974 160,315
Less: Amount capitalised to properties W ESMERAHIEEME
under development for sales BER RS (22,118) (19,874)
224,856 140,441
Marketing promotion expenses i HEER X 119,962 89,591
Release of prepaid lease payments TBRHERERR 2,987 6,275
Auditor’s remuneration ZE A& 3,000 2,800
Depreciation of property, plant and equipment  ¥1% « BiE kR ETE 30,503 30,850
Loss on disposal of property, HEWE « BE REHE2EER
plant and equipment 1,870 1,098
Exchange loss R =P S 14,686 -
Rental expenses in respect of rented BELEHER LT
premises under operating leases AeMX 12,087 3,573
Rental income in respect of investment KEHE MREMENHESIA -
properties under operating leases, MENEERSWARIREYE
less direct operating expenses from MERCEERHNARE
investment properties that generated 10,374,000 7L (ZF——4%F :
rental income during the year of AR#1,544,0007T)
approximately RMB10,374,000
(2011: RMB1,544,000) (20,837) (4,422)
Share of income tax of a jointly e — PR LR 5 E BE TS B
controlled entity 2,895 (3,715)
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10. Income Tax Expense

10. FRERIREx

2012 2011
—EB-=F —T—f
RMB’000 RMB'000
AR¥TR AREBFT
(restated)
(4= E75)

Income tax expense recognised comprises of: D HERZ PSS BIE

Current tax BNEA%iTE

Enterprise income tax in the PRC PRI EFTISEL 292,243 188,345
Land appreciation tax THIRER 143,398 147,657
Deferred taxation (note 31) EERITE (f7:#31) 156,896 298
Income tax expense for the year FAMEHRAY 592,537 336,300

Under the Law of the People’'s Republic of China on Enterprise
Income Tax (the “EIT Law") and Implementation Regulation of
the EIT Law, the tax rate of the PRC subsidiaries is 25% from 1
January 2008 onwards.

PRC land appreciation tax is levied at progressive rates ranging
from 30% to 60% on the appreciation of land value, being the
proceeds of sales of properties less deductible expenditures
including cost of land use rights and all property development
expenditures.

Under the EIT Law, withholding income tax is imposed
on dividends relating to profits earned in year ended 31
December 2008 onwards to foreign investors for the
companies established in the PRC. Deferred taxation has not
been provided for in the consolidated financial statements in
respect of temporary difference attributable to accumulated
profits of the PRC subsidiaries amounting to approximately
RMB1,487,796,000 (2011: RMB975,351,000) as the Group
is able to control the timing of the reversal of the temporary
differences and it is probable that the temporary differences will
not reverse in the foreseeable future. The Group has provided
deferred taxation amounting to approximately RMB 15,000,000
(2011: RMB10,000,000) related to the undistributed profit of
PRC subsidiaries based on the Group’s dividend plan.

No provision for taxation has been made as the Group's income
neither arises in, nor is derived from, Hong Kong.

BEFHCEMBRE(DERSGH
E D) REEMBRUEBRIEG - B
BRAMNBEE _ZZENF—HA—HiE
525% °

P+ IR AR T R EE (GHE R
FITS SRR AN R S (B 45 £ s i FAEAK
ARFIEMEERERAR) REREI0% E
60% TEHH o

BB EMEHE  INEIREEFRN P
BN ARBEE—_TETNE+_A
=t+—HIEFERRRAEF - HiEHE
BRESSHBKENER BAEE
RESRI FI R B B A A 2 25T A 1S
MNEREEZENBOEHE MERTE
HBRZEEREERAIGET AR - &)
RERIBW ARG TR EEZRBNHARE
1,487,796,000 L ( = ——F : AR
975,351,0007C ) 7R 4R & B 7 i 2= 7
- AEBEERBBABRERAEBERES
2B 2 R B A B R D IKEFF R
i ST TE B 49 A IR ¥5 15,000,000 7T (=
T——4F : AR¥10,000,0007C) °
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10. Income Tax Expense (continued) 1

The income tax expense for the year can be reconciled to
the profit before taxation per consolidated statement of

comprehensive income as follows:

o

. FREHRx (&)

FRAMMABRAXEEAZEKERA
RIBRL AT MR

2012 2011
—E--F —T——%F
RMB’000 RMB'000
ARET T AREEFTT
(restated)
(5&=7)
Profit before taxation R Al Ve A 1,525,181 778,960
Tax charge at PRC enterprise income BB TSR 25%
tax rate of 25% (2011: 25%) (ZF——%F : 25%) st HZHEX K 381,295 194,740
Tax effect of share of result of a FEE—EHREHEEEE
jointly controlled entity B E 1,851 5,568
Tax effect of expenses not deductible in PAREE FERTD & A RN Al A A 2
determining taxable profit B E 71,079 25,445
Tax effect of income that are not taxable in iNEh el e
determining taxable profit WA 2 (10,549) (22,197)
Tax effect of tax losses not recognised AERBIEE BN E 59,951 1,190
Land appreciation tax on sales of properties SHEWE LI ER 143,398 147,657
Deferred tax effect of land appreciation tax THPREREREME SR
on revaluation of investment properties ZERTBHE 65,664 27,731
Tax effect of reversal of tax losses ERRBIEERBEEmN
previously recognised B E 54,064 1,300
Utilisation of tax losses previously B ARRER 2 BIEEE
not recognised (4,851) -
Effect of different tax rates of subsidiaries FhEM FA B A E MM B A A
operating in other jurisdiction ZRNTRHRZE - (5,287)
Effect of different tax rate of gain on disposal & —RHERIEHI BRI TR
of a jointly controlled entity (note) HERTE (fi7) (122,100) =
Tax effect of land appreciation tax THIEETREHE YR
on sales of properties 2B e (35,849) (36,914)
Tax effect of deferred land appreciation tax B MIEER R B ES R
on revaluation of investment properties B E (16,416) (6,933)
Withholding tax on undistributed profit of i BIP B R RIR 2 IR R ) T IR
PRC subsidiaries 5,000 4,000
Income tax expense for the year FABIERX 592,537 336,300

Note: It represents the effect of different tax rate on the taxable amount of gain
on disposal of a jointly controlled entity which was subject to tax rate of
10%.
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11. Directors’ and Employees’ Remuneration

1. EEREEMS

Directors’ emoluments EEME
2012 2011
—E-——F —ET——%F
RMB’000 RMB’000
AR®T T AREEFTT
Fees e 793 802
Salaries and allowances e OERL 13,684 12,782
Share-based payments VARG (7 BT 2 1P 3R 1,080 2,357
15,557 15,941
Salaries and Incentive  Share-based
Fees allowances bonus payments Total
(note) MR R
e FeREH RERA(HE) ERZAR fit
RMB'000 RMB’000 RMB’000 RMB'000 RMB’'000
ARETR ARBTR ARBTT ARBTR ARBTR
Year ended 31 December 2012 HE-Z-—F+-R
S+-ALEE
Executive director: WITES:
Guo Zi Wen X - 2,351 668 - 3,019
Guo Zi Ning = - 2,189 636 - 2,825
Hu Da Wei HARR-E——%
(resigned on 14 August 2012) NA+THAED - 422 - 129 551
Lam Kam Tong MRER=Z—=F
(resigned on 22 May 2012) AR T-REMA) - 1,143 - 129 1,212
Xin Zhu E373 - 2,027 590 129 2,746
Yang Zhong ok - 2,027 m 693 3,491
Non-executive director: FHITES:
Wu Jie Si RER - 8N - - 81
Paul S. Wolansky REe BHEHE - 49 - - 49
Independent non-executive director:  BUIHTES :
Song Xian Zhong Rt 162 - - - 162
Ma Kwai Yuen SHER 222 - - - 222
Tsui King Fai i 206 - - - 206
Cheung Kwok Keung oREE 203 - - - 203
793 11,019 2,665 1,080 15,557
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11. Directors’ and Employees’ Remuneration

1. EEREEMS (F&)

(continued)
Directors’ emoluments (continued) BEEMe (8)
Salaries and Incentive Share-based
Fees allowances bonus payments Total
(note) ikt &
ik Heket  RET () ERE 7[5 =)
RMB’ 000 RMB’ 000 RMB" 000 RMB’ 000 RMB" 000
ARETT AREFT AREFT ARETTL ARETT
Year ended 31 December 2011 BEZ-3—-£1-f
St-ALEE
Executive director; e
Guo Zi Wen PEX - 2,409 - - 2,409
Guo Zi Ning e - 2,243 - - 2,243
Hu Da Wei HRA - 2,077 - 747 2,824
Lam Kam Tong MHE - 2747 345 747 3,839
Xin Zhu i - 2,077 - 747 2,824
Non-executive director: FHTES:
Wu Jie Si RER - 831 - - 831
Leung Ping Chung, Hermann 2RB(R=Z——F
(resigned on 21 February 2011) ZAZ+-HEfE) - 8 - - 8
Paul S. Wolansky REBe ERHE - 45 - - 45
Independent non-executive director: ~ BUFFHTES
Song Xian Zhong AR 166 - - - 166
Ma Kwai Yuen SER 228 - - = 228
Tsui King Fai i 211 - - S 211
Cheung Kwok Keung RER 197 - - 116 313
802 12,437 345 2,357 15,941
Note: The incentive bonus is determined as a percentage of the contract sales of it : BEIEARBEAEENEBE_T——F+_A

the Group for the two years ended 31 December 2012.

Mr. Guo Zi Ning is also the Chief Executive Officer of the
Company and his remuneration disclosed above includes those

for services rendered by him as the Chief Executive Officer.

China Aoyuan Property Group Limited [ 5 [ b, 75 4 Fi

JBe3 A R 24 7]

=t HLIRMEFEARHEESHEADLE

E o

BEBEENRRARBITRAR ML
X E e B ERITRARIRM
ART5 2 B -



11. Directors’ and Employees’ Remuneration

(continued)
Employees’ emoluments

Of the five individuals with the highest emoluments in
the Group, four (2011: five) were directors and the chief
executive of the Company whose emoluments are included
in the disclosures in this note above. The emoluments of the
remaining one (2011: Nil) individuals were as follows:

1. EEREEMS (F&)

EsMe (&)

AEEREGERFMALTS  OE(ZF
—F: AB)BREARAEZTRESTT
HAE  ®EZMEE N LR
o Hp—B(ZT——F: B)AL 2
BT

—E-C-F —ET——%F

2012 2011

RMB’000 RMB'000

ARET T AREFIT

Salaries and allowances e ML 2,500 =

During the years ended 31 December 2012 and 2011, no
remuneration was paid by the Group to any of the directors or
the highest paid individuals as an inducement to join or upon
joining the Group or as compensation for loss of office. None of
the directors waived any remuneration for the years ended 31
December 2012 and 2011.

HE_ZT——F#k=_F—F+=A
=+—HIEFEHE AEBIWER TR
EEARSFMA LI HEAME - 1E
AEEMASIRINERNRBSNER
HEEE HE T ——FR_T——
FH+ZA=+—HALLFE  UEIFNE
EREEMAE -
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12. Dividend

During the year ended 31 December 2012, a final dividend of
RMB5.15 cents per share amounting to RMB 134,698,000 for
the year ended 31 December 2011 (2011: a final dividend of
RMB3.3 cents per share amounting to RMB86,213,000) was
approved by shareholders in annual general meeting and these
amounts were paid in June 2012 (2011: June 2011).

The final dividend of RMB5.2 cents per share amounting
to RMB136,006,000 and a special dividend of HK$26 cents
per share amounting to HK$680,030,000 (equivalent to
RMB550,000,000) with the shareholders being given an
option to elect to receive such proposed special dividend all in
new shares or all in cash or partly in new shares and partly in
cash in respect of the year ended 31 December 2012 (2011:
final dividend of RMB5.15 cents per share amounting to
RMB134,698,000 in respect of the year ended 31 December
2011) has been proposed by the directors and is subject to
approval by the shareholders in annual general meeting.

JBeO A R ]

12. RS

HEe—_ZT——F+_A=+—HI%F
E #E2-ZT——F+-_A=+—8H1
FE AR 134,698,000 T & A R
BABDHIARMRE (ZTE——F : ARK
86,213,000 T HR A R¥E3.3 5 ) LR R
FERFAFAGHE ZERENR_Z
——FRNARN(ZE——F : ZF——
FXA) -

EEeREHE—_T——Ft+-_A=1+—
HIEFE 5 5l A A R 136,006,000 T &
B& A R ¥ 5.2l J 7% % 680,030,000 7t (48
Z AR 550,000,000 ) & RGE S 2611l
ZAREARFRIRE - REGHEEES I
IR 17 2k 2 BPLAIR & kB0 2 LA AR D K 3B
A AR & A W EGEZEZE RIS (B
BT ——F+-A=1+—HIFEAR
#% 134,698,000 TERARKE5.1511) - 78
KRR IR BT A IERTEIEE -



13. Earnings Per Share

The calculation of the basic and diluted earnings per share

13. SREF

RRBEA ANEIE T REAR 358 & F

attributable to owners of the Company is based on the following TORAE NP SIEATE -
data:
Earnings 2%
2012 2011
—E——F —T——%F
RMB’000 RMB'000
AR®T T ARET T
(restated)
(E5)
Earnings for the purposes of basic PEREAR R ERF
and diluted earnings per share, mE2&F - BIARRF]
being profit for the year attributable A ABEFRET
to owners of the Company 930,272 433,048
Number of shares R&HOEAR
2012 2011
—E——F %
‘000 '000
TFh% T
Weighted average number of ordinary MEREAEFME Z
shares for the purpose of basic AR T8
earnings per share 2,615,500 2,612,771
Effect of dilutive potential ordinary shares: i@ EE#E S Z
—Share options — AR e - 2,438
Weighted average number of ordinary
shares for the purpose of diluted RERBEERFME 2
earnings per share TR T8 2,615,500 2,615,209
Note: The computation of diluted earnings per share for the year ended 31 Wiz : stEBE=T——F+=-A=+—HILFE

December 2012 has not accounted for the effect of all share options
granted because the exercise price of those options was higher than the

average market price of the Company’s shares.

The computation of diluted earnings per share for the year ended 31
December 2011 has not accounted for the effect of certain share options
granted because the exercise price of those options was higher than the

average market price of the Company’s shares.

ZEFREERNE - ARNEHERDBRE
ZITEBRRAARRMD 2 FAHE - At
WEBAAZEBREZZE -

AEHBE TS+ _A=+—HLFE
ZEBREERTE  ANETERDBRE
ZITEERRAARRMN ZFHHE - Bt
W AZSBEREZZE -
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14. Property, Plant and Equipment

14. Y% - BERRE

Office Motor  Leasehold  Construction
Buildings  equipment vehicles improvements in progress Total
BF WARE RE HENERE HEIR &t
RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000
AEETR  ARMTn  ARMTR  ARETn  AR%Tr  ARETR
CosT A
At 1 January 2011 R=Z—%-A-A 197,403 30,645 26,087 22,785 223,359 500,249
Additions AE 6,908 24,578 3171 17488 23,089 75,234
Acquired on acquisition of WE-FRBLARNE
a subsidiary (note 36(a)) (W 366) - 27 - - = 2
Transfer 554 246,448 - - - (246,448) -
Disposals L& - (1,035 (529) 160) - (1,724)
At 31 December 2011 R=F—F+-B=1-R 450,759 54,215 28,729 40,083 - 573,786
Transfer from properties for sale (nofe) ERaTHEENZ ) 16,281 - - - - 16,281
Additions AE - 8,655 1,837 14,644 - 25,136
Acquired on acquisition of b -EHBLARME
subsidiaries (note 36(b) (i 360)) - - 52 - - 52
Disposals & - (9,.261) (6,120) (2,128) - (17,509)
At 31 December 2012 RZF-—#+ZA=1-A 467,040 53,609 24,498 52,599 - 597,746
DEPRECIATION AND IMPAIRMENT TERAE
At 1 January 2011 R=F—%-f-R 5,037 21,427 18252 7,116 - 51,832
Provided for the year ERELE 9,624 7017 3,063 11,156 = 30,850
Disposals & - (165) (461) = = (626)
At 31 December 2011 RZZ——%+-h=1-A 14,661 28219 20,844 18,272 - 82,056
Provided for the year FmiE 11,615 5,936 2,249 10,703 - 30,503
Impairment loss recognised in profit or loss MRS EZAERK 125,000 - - - - 125,000
Disposals L& - (8,900) (5,936) (803) - (15,639)
At 31 December 2012 RZF-—#+ZA=1-A 151,276 25,315 17,157 28172 - 221,920
CARRYING VALUES HEE
At 31 December 2012 RZF-—#+ZA=1-A 315,764 28,294 134 24,421 - 375,826
At 31 December 2011 R=F—F+ZR=1-H 436,098 25,936 7,885 21811 - 491,730

Note: During the year ended 31 December 2012, the Group transferred the
carrying value of properties for sale to property, plant and equipment

relating to a sale office for the Group’s own use.

China Aoyuan Property Group Limited [ 5 [ b, 75 4 Fi
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14. Property, Plant and Equipment (continued)

The above items of property, plant and equipment other than
construction in progress are depreciated on a straight-line basis
over the following estimated useful lives:

Buildings over the shorter of the relevant
lease term or 3%-5%

Office equipment 3 to 5 years

Motor vehicles 3 to 5 years

Leasehold improvements 3 to b years

The impairment loss of buildings is made for a hotel property
which is attributable to economic performance worse than
previously expected because expected occupancy rates and
room rental were lower than actual amounts.

During the year ended 31 December 2012, management
performed a valuation on a hotel property which is included
in “Building” class of property, plant and equipment, and
impairment loss of approximately RMB125,000,000 (2011:
Nil) has been made according to the excess of the aggregate
carrying amounts of the hotel property over the recoverable
amount which is determined as the fair value less costs to
sell of this hotel property. The fair value of the hotel property
was arrived at using a combination of land portion of the hotel
which was assessed by the market approach, and buildings
and structures portion which was assessed by depreciated
replacement cost approach (“DRC"). The market value of land
portion was referenced to the comparable land transactions in
Guangzhou. The DRC approach considers the current cost of
replacement (reproduction) of the buildings and improvements
less deductions for physical deterioration and all relevant
forms of obsolescence and optimization. The DRC approach
generally furnishes the most reliable indication of value for the
hotel property in the absence of a known market based on
comparable sales.

14. ¥1% - BEKRE (H&)

FRME - B RRE(ERIERI)
Ty T B A A 8 P 4 M B AR 1T
e

BF FERATE & sk
3%-5% 2 8BEE

N 3EGE

AE 3E5F

HEWEERE 3ELF

BTREBRD R —EEEWEREL
BRARKERA LAY REAR
B AEXNEFEEERERET

REE-ZZT——F+-_A=+—HIEF
B BEEHBERYE  BEREE
H[1EF | R B EYEELEE - 8
JEEE 2 BRE B L P Bl & 28 (BB
IEMERNFER L ERA) 25 R
BB A AR 125000000 (==
——F | BEMEZ AT EE B
BIE T FERMISE  MEFRE
EYE D FERTEEBERANEGE G
o T A MIBEESEEMTEL
Rzt ZEE - EEEXAEE
BEFREEZEREE (FE) KA
BERERBRERMBEBE ZRE
REBILERZ MR - — R s - EXRBR
EAMAELBRMSHERREZERT
MEEERAN L RBERAEZBEY
EEEEEZ -
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14. Property, Plant and Equipment (continued)

As at 31 December 2012, buildings of approximately
RMB281,060,000 (2011: RMB179,295,000) were pledged for
certain banking facilities granted to the Group. All the buildings
and construction in progress of the Group are situated on
leasehold land in the PRC under medium lease term.

15. Prepaid Lease Payments

The carrying amount of prepaid lease payments represents
land use rights held under medium-term lease in the PRC and
prepayment for sale and leaseback transaction, and is analysed

14. Y% - BEKRRE (E)

15.

HE-_ZT——H+-A=+—0H #&F
TE B 4 AR #281,060,0007C (=T ——
F: AR 179,295,000 7T ) A 7 £ [E &
BzBETRITERM FUER - AEH
AT EBEL M ZEFREEZT

RREFAEEMREA -

BAANEERE

BNEEFRAREEER T ERESH
MERENLTEREOTNT

as follows:
2012 2011
—E-—C-F —ET——%F
RMB’000 RMB'000
AR®T ARETTT
Current asset mENEE 69 2,987
Non-current asset SEMBNEE 3,046 3,115
3,115 6,102

China Aoyuan Property Group Limited - [5 B2 ] Hs 78 42 [ B4 A PR A 5]




16. Investment Properties

16. IREYE

Completed Investment Investment
investment properties under properties under
properties construction construction
(at fair value) (at fair value) (at cost) Total
BRIRENE EERENE ERRENE
(RA¥E) (RAYE) (&RR%) CE
RMB'000 RMB'000 RMB'000 RMB'000
ARBT ARBT T ARBTT ARBTT
At 1 January 2011 RZE—%F-f—-A 383,979 715,360 - 1,099,339
Additions NE - 79,888 96,962 176,850
Disposals & (45,352) = - (45,352)
Net change in fair value recognised ERGAZERERER
in the consolidated statementof 2 ATEEEFHE
comprehensive income (4,248) 156,112 - 151,864
At 31 December 2011 RZE—F+=A=1—H 334,379 951,360 96,962 1,382,701
Additions AE - 267,938 125,743 393,681
Transfer to completed
investment properties BREDTHIRENE 1,523,361 (1,523,361) - -
Transfer to fair value model BEEATAEER - 81,710 (81,710) -
Disposals HE (10,258) - - (10,258)
Net change in fair value recognised ERAGAZERERER
in the consolidated statementof 2 ATEZE)FHE
comprehensive income (83,942) 267,252 - 183,310
At 31 December 2012 RZZE-——F+-A=1-H 1,763,540 44,899 140,995 1,949,434
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16. Investment Properties (continued)

The fair values of the Group's investment properties at
the date of transfer and at the end of the reporting periods
have been arrived at on the basis of valuation carried out by
American Appraisal China Limited. As at 31 December 2012,
the valuation amounting to approximately RMB168,778,000
(2011: RMB134,979,000) of completed investment properties
was valued at by reference to net rental income allowing for
reversionary income potential and valuation amounting to
approximately RMB1,594,762,000 (2011: RMB199,400,000) of
completed investment properties was arrived at by reference
to market evidence of transaction prices for similar properties
in the similar locations and conditions, where appropriate. The
valuation of investment properties under development has been
arrived at by reference to market evidence of transaction prices
derived from the properties located nearby, taking into account
the construction cost that would be expended to complete the
development, the developer’s profit margin and percentage
of completion of the properties. Substantial amount of fair
value change in investment properties under development for
the year is from Aoyuan Plaza which has been completed and
transferred to completed investment properties during the year.
Aoyuan Plaza is occupied by tenants by more than 90% as at 31
December 2012.

At 31 December 2012, the Group has concluded the fair
value of certain investment properties under development
with carrying amounts of approximately RMB140,995,000
(2011: RMB96,962,000) are not reliably determinable on a
continuing basis, therefore, these investment properties under
development continued to be measured at cost until either
its fair value becomes reliably determinable or construction is
completed.

All of the Group's property interests held under operating
leases to earn rentals or for capital appreciation purposes are
measured using the fair value model and are classified and
accounted for as investment properties.

At 31 December 2012, investment properties of
RMB1,130,525,000 (2011: RMB128,115,000) were pledged to
secure certain banking facilities granted to the Group.

China Aoyuan Property Group Limited - 5 B2 5] #s 78 52 [ A A R A 5]

16. REW=E (&)

AEEREYFENEE BB RREEHE
EREMNAFEDEBIEEGETE
BFE(FRH) BRARNGEMEE
R-EBE——F+—-_A=+—H AR
#168,778,000 L( —ZE——F : ARK
134,979,0007T) ER TR EMHE 2 HE
At AEBRAB O 2B WA FE -
HARHE1,6594,762,000 7T (- T ——4F -
A R #199,400,0007T ) B & T & ¥
¥ 2 HER2E 02 R IE R 2 A8
MEZXHEMERT - TERIREWMEZH
BRIZZREMEMISOAR HERM
EETE I B £8E B LA FE R B R AT T 3 N
RN BREEFBEERMET
REDL RFEREBREMENEER
FTENEARREES  BREESNFA
RTWEBEERTIREYE -RN_F
——§+ZA=+—H BEESEH
HEEE90% °

R_ZT——F+-_A=+—8 A4£H
B E IR E B 49 A K % 140,995,000 7T
—T——4:96,962,000) 2 & T EE
RIEEMENAFEEFEEMR R
AISEETE - Bt GEERDPREME
BEEBEARAAEEZTEQAFEETS
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16. Investment Properties (continued)

17.

16. REW=E (&)

The carrying value of investment properties shown above LM EYEMEREERRE
comprises:
—E——fF —E——F
2012 2011
RMB’000 RMB'000
ARBT T ARETTT
Properties situated on land with R BERBA THERE
land use rights in the PRC THE R M
—under long lease —RHEHE 214,700 308,840
—under medium lease —FEITE 1,734,734 1,073,861

Interest in a Jointly Controlled Entity

17. R—EHEEHERNERS

2012
—E——F
RMB’000
AR®TT

2011
—T—F
RMB’000
ARETTT
(restated)

(&&E51)

Cost of investment, unlisted WEMNA - JEE™
Share of post-acquisition results Frib Ui 18 3£ 4R
Unrealised profits (note) RERFE (H77)

Note: The unrealised profits related to interest income received from the jointly
controlled entity.

672,519
(36,408)
(129,177)

506,934

BiaE : RERAERE KRG EREZFSHEA -
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17. Interest in a Jointly Controlled Entity

(continued)

As at 31 December 2011, the Group had interest in the
following jointly controlled entity:

17. R—EHEEHERNER
(&)

R=B——FT=A=1+—F A%H
B R SRR B -

Proportion of

Place of issued share capital

Name of entity incorporation

held by the Group

Principal activities

BEREH R 1t 2 ERATRAMN LA TEEK
2012 2011
= —FF
Century Profit Zone Investments ~ Hong Kong 52.69% Investment holding

Limited
L B EREBR AR B

During the year ended 31 December 2009, the Group
entered into a sale and purchase agreement with Hong Da
Development & Investment Holding Company Limited (J5A
ZEIREARRAR) (“Hong Da”), an independent party, for the
acquisition of 41.33% issued share capital of Century Profit
Zone Investments Limited (“Century Profit”) at a consideration
of RMB370,000,000 plus related cost of acquisition of
approximately RMB6,519,000 and the acquisition was
completed in July 2010. Century Profit has 96.8% equity
interest in Beijing Yaohui Real Estate Company Limited (1t
BIEE =AML AT (“Yaohui”), which is engaged in property
development in the PRC.

Pursuant to certain terms and conditions of the shareholder’s
agreement signed between Hong Da and the Group,
the financial and operating policies and profit distribution
arrangement of Century Profit require unanimous approval
of the Group and Hong Da, Century Profit was therefore
accounted for as a jointly controlled entity.

China Aoyuan Property Group Limited - 5 B2 5] #s 78 52 [ A A R A 5]
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ER AEEREBYFE = HRMERES
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INAERAUREE B A 49 A R #56,519,0007T ) i
BHELHEREERAR ([HLHED
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17. Interest in a Jointly Controlled Entity

(continued)

In July 2009, the Group entered into an agreement with Hong
Da whereby Hong Da issued a convertible note (“Hong Da
Convertible Note”) to the Group with a principal amount of
RMB296,000,000. The Hong Da Convertible Note was interest-
bearing at 11% per annum and the Group must convert it
into shares of Century Profit, a jointly controlled entity of
the Group, in September 2010. On 27 September 2010, the
Group exercised its right under the Hong Da Convertible Note
to convert into 1,136 shares of Century Profit. Following the
exercise of the conversion rights under the Hong Da Convertible
Note, the Group held 52.69% equity interest of Century Profit
and Century Profit remained a jointly controlled entity of the
Group pursuant to the shareholder’'s agreement signed with
Hong Da mentioned above.

In December 2009, Century Profit as borrower and the
Company and Hong Da as guarantors entered into a syndicated
credit facility agreement with, inter alia, Industrial and
Commercial Bank of China (Asia) Limited as facility agent and
security agent and ICBC International Finance Limited and
certain independent third party individuals as lenders pursuant
to which the lenders agreed to make available to Century
Profit a term loan facility in an aggregate amount equal to
HK$670,000,000 (the “ICBC Loan") which would be matured in
December 2011 with interest bearing at 12% per annum.

17. R—EHEEHERNER
(&)

RZZFZTNEFELA  AEEEBERL
—IAWpE - UL SERAREBTA
e R R AR 296,000,000 7T 2 AT AR E
T(TRAZER AR R ) o SUERRRE
BRESNERFE - RIFBERBEER
—BABRRZER  BRAIAKRELARE
—E-ZFNAREBRABRAAEEH
FEEGIERELHEREAR AR ([T
kmEDaERD R-_ZE—FFNA
—ttB ARETEMERNTRERE
AN ZHER - ABHR S 1,136 BRI 4C 15
Befn o TR E P R RIRIR T A0
ik R b BRBVERE OB
AREE IR 42 175 H #0 52.69% I
BN AR KRB EFEIEHIEE -

R-ZTNE+ A 2 HE(EAE
A RRERBAVE(ERERA) H
(EefF) REImRT(EMN BRA
Al (EARMAEREREANRE) - THREH
BREER AR RETEIE=H (D5
ERER)FIREEERZ - Bt - B
FREMtLCREELERERRES
$670,000,0008 ([ FE T iR1TE
) BREME12%TEIR T ——
F+ZAEIH -
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17. Interest in a Jointly Controlled Entity

(continued)

During the year ended 31 December 2011, Zhen Fu Limited,
a wholly-owned subsidiary of the Company, acquired from
the lenders the ICBC Loan together with all rights, interests
and obligations in the financial documents under the ICBC
Loan, including the share mortgages on the shares of Century
Profit executed by Hong Da and the Group respectively,
at a total consideration of HK$713,430,000 (equivalent to
RMB578,378,000) which was included in “Amount due from
a jointly controlled entity” disclosed in note 19. According to
the terms of the ICBC Loan, Hong Da had been in default of its
obligations relating to its share mortgages arrangement under
the financial documents which constituted event of defaults
thereunder. On 29 July 2011, due to Hong Da's defaults,
the security agent of the ICBC Loan appointed receivers and
managers (the “Receivers”) to enforce the disposal of Hong
Da’s shares in Century Profit pursuant to the share mortgage
executed by Hong Da. In August 2011, the Group received
a Writ of Summons and an Inter Parte Summons issued by
Hong Da as plaintiff against the Group and the Receivers in
respect of an application for restraint against the Group and
the Receivers from dealing with Hong Da’s shares in Century
Profit. Hong Da's application and its respective applications for
leave to appeal in the High Court and the Court of Appeal were
all dismissed. Both the High Court and the Court of Appeal
also ordered that the costs of Hong Da’s application and its
applications for leave to appeal should be paid by Hong Da to
the Group and the Receivers. On 18 January 2012, Hong Da
paid a sum of HK$351,906,000 (equivalent to RMB285,679,000)
to Zhen Fu Limited to discharge its obligations. Accordingly, the
obligations of Hong Da under the ICBC Loan and the financial
documents contemplated thereunder were discharged.

China Aoyuan Property Group Limited - 5 B2 5] #s 78 52 [ A A R A 5]
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17. Interest in a Jointly Controlled Entity

(continued)

On 27 March 2012, the Group entered into a sale and purchase
agreement (“Agreement”) with Logic Capital Limited (the
“Purchaser”) and the jointly controlled entity. Pursuant to this
Agreement, the Group has conditionally agreed to dispose of
its entire 52.69% equity interest in the jointly controlled entity
to the Purchaser (the “Disposal”), for a cash consideration of
RMB1,480,000,000, subject to adjustment.

As part of the Disposal, the jointly controlled entity was required
to repay the full principal amount plus certain amount of
interests of the amount due from the jointly controlled entity on
or before the completion of the Disposal, this repayment was
guaranteed by the Purchaser.

On 31 October 2012, all the conditions precedent set out in the
Agreement have been fulfilled and completion of the Disposal
took place. In accordance with the Agreement, the Group
has received the sum of approximately HK$1,819,903,000
(equivalent to approximately RMB1,480,000,000) on completion
date, out of which approximately HK$54,118,000 (equivalent
to approximately RMB44,010,000) was deducted after
taking into account other payables as agreed by the parties
including the final adjustment of consideration pursuant to the
Agreement. The Group has also received the repayment of
the amount due from a jointly controlled entity in the sum of
approximately HK$1,467,190,000 (equivalent to approximately
RMB1,193,163,000) from the jointly controlled entity as full
settlement of the amounts due in accordance with the terms of
the Agreement. The Group has thus received the total amounts
in the sum of approximately HK$3,232,975,000 (equivalent to
approximately RMB2,629,153,000) on completion date. Upon
completion of the Disposal, the entity has ceased to be the
jointly controlled entity of the Company. The Group recognised
a gain on disposal of a jointly controlled entity, net of transaction
cost of RMB13,989,000, amounting to RMB858,179,000 in
profit or loss for the year.

17.

R—EHEZESERAEDR
(&)

RZE——F=ZA=-_++tH'  x5E
E2 | ogic Capital Limited ([ B 77 1) & £
EEH BRI Y EE W ZiBE]) -
BELEERZ  AEEEKERED
EHRNERIZESIE 2 852.69% < #
=mTEH(HED ReEREAARK
1,480,000,000 7T (F] T %) -

ERLEFRN—&) - HFZEFER
ARHEERTKE R ZAEERZEA
T MEKARZEESERRENE T H
B BRERHERER -

ZBEAEAN — I RIE B EK -
UEREEEER -_T——F+A=+—
HESTK - RIEZHE - AEERT
FX B HB B2 UK B 5K T8 491,819,903,000 /8
TT (FEER 4 AR 1,480,000,000 7T )
E 454,118,000 T (HERHAR
¥ 44,010,000 7T ) £ 5T AET 4 75 15 7€ Y
Hib N SIE (B REREHEEREC R
AR Bk - BIBRZIBEOGER - &
£ B 78 B U ER R U — ) 2k [R5 I B AR 5K
B H) B 7K #91,467,190,00078 T (B E R
4 AR %1,193,163,000 7T ) {E A B & (E
BRI - NEBEREEARTTAK B EE WER
X IB 48 B #93,232,975,000 8 7T (B SR
# A R #2,629,153,0007T ) °» R Ak
EEHE  HERARTHAARAIMNH
FEEHEE NEERAFEEETE
REE—FRRAZEFEBREAARE
858,179,0007C * B R B K A A R &
13,989,000 7T, °
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17. Interest in a Jointly Controlled Entity
(continued)

The summarised financial information in respect of the Group’s
interest in a jointly controlled entity, which is prepared using
uniform accounting policies in conformity with the accounting
policies of the Group, is accounted for by the Group using the
equity method, is set out below:

17.

R—EHREZEHERNEDS
(%)

AEBRARZEGIE RS E AR
EDIER (Bl —IRIBEARE RS
Kimel) - HEMBERBANT -

2012 2011

—F-—=F e

RMB’000 RMB'000

AR¥T T AREFIT

(restated)

(E5l)

Current assets mENEE - 1,961,770
Non-current assets EREEE - 549,245
Current liabilities mEaE - (1,533,845)
Non-current liabilities SEREBAE - (470,236)
Income A - 14,192
Expense i (7,404) (36,461)
Result of the year FEXEE (7,404) (22,269)

China Aoyuan Property Group Limited [ 5 [ b, 75 4 Fi
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18.

19.

Available-for-Sale Investment

During the year ended 31 December 2011, the Group acquired
5% equity interests in a private company [LI7KEEE (L E A
fR 2 R]("Shanshui”) with a consideration of RMB22,370,000.
Pursuant to the revised agreement dated in April 2012 and
August 2012, the equity interest acquired by the Group
were increased to 10% with the revised consideration of
RMB25,000,000. The business of Shanshui is the provision
of design, planning and production of culture and tourism
activities. The Group classified the equity interests into
available-for-sale investment which is stated at cost less
impairment at the end of the reporting period because the range
of reasonable fair value estimate is so significant that their fair
values cannot be measured reliably.

Amount due From a Venturer of a Jointly
Controlled Entity

As at 31 December 2011, the amount due from a jointly
controlled entity included advanced payment of approximately
RMB1,156,770,000 and accrued interest of RMB257,102,000
to Century Profit, which were unsecured, repayable on demand
and interest-bearing at a fixed rate of 12% to 18% per annum.
The amount was settled upon the completion of the Disposal,
which is described in note 17.

18.

19.

AHHERE

BE-T——H+t-A=1T—HLHF
€ ARFAREARY 22,370,000 7T
WHEFL & AR KRB LEEFRA
A1 ([H7K 1) 5% B ARHE - RIZFEBAR_-T

——FOARFT——F)N\RZ&IEFT
ek @ ANEBEUHE 2 IREEINE10%

m&IS I R E & A R % 25,000,0007T °
7K 75 B IE UL AR 9% E &) 2 s% AT
REIREE -AEBRKEERENEAR
A EERE - RIS BRRK AR
REREY R EeBRAFEGEESE
FEEEM - MEATETRED

SEEE ©

Bl —EXEREFERN—&
REEH

#—%——EwL—HEJr—El - PRI —

HEEHEBRBEREMTLRES
N?Eﬁm%w\ﬂ% 1,156,770,000 7T & &
T A B A R % 257,102,000 © IE A
B REREEREFFNE12%E
18% &F B o IAE MRKI=E17 Frifi 52K i
EFRIEEFE-
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20. Deposits to Acquire Equity Interest in a

21.

Company

On 31 December 2011, the Group entered into an agreement
(the “Agreement”) with Panyu Information Technology Limited
("PIT"), which is owned by local government, relating to
acquisition of a project company. According to the Agreement,
the Group needed to inject cash RMB 154,700,000 and PIT
needed to inject a piece of land located in Panyu District of
Guangzhou, the PRC, respectively, as the registered capital
of EMMmBEEREEEFR QA (the “Guangzhou Wan Pui”)
which is established in the PRC and will develop the land for
commercial use. The Group has 65% registered capital of the
Guangzhou Wan Pui after the completion of capital injection. As
at 31 December 2011, the Group paid RMB86,000,000 to PIT
as deposit for this arrangement and this amount was injected
into Guangzhou Wan Pui subsequently. In January 2012, the
Group paid additional RMB68,700,000 and total amount of RMB
154,700,000 (included RMB86,000,000 deposits paid in 2011)
was injected in Guangzhou Wan Pui. Details of this transaction
are set out in note 30.

Properties for Sale

20. WE—BAAREZES

R-—ZT——F+-_A=+—8 ~4£H
HERFLRMREZFRERAR([F
BEERMBRAR]) HKE —HEE
AR HE(HED - BEBEHRE - A
S EE IR £ )& A K% 154,700,000
TMEBRELSRMAERAREEA—H
RPREMNTHESEN 1 - 1EREM
TEEREEBERAR(EMER])
ZEMER  BRE B R B
MRz T HEEABERS - NE
BkiE  NEBHEEREIMNE B 65% i
MEXR - BE_FT——F+_HA=+—
H - ANEBE S AR 86,000,000
FTEBRBEERMERARIEAEBLH
ZREBES MZeBEEDEIAERMNE
B-RZEBE—=—F—8 AEEEINIXL
+ AR #68,700,0007T * A XARE
154,700,000 T(BIER T ——F 17
Z1RFL ARE 86,000,000 L) BESEAE
MEBE - BRELR S 2 FEERHEES0 -

21. AREEME

2012 2011
—E——fF —T——4F
RMB’000 RMB'000
AR¥T T ARETTT

Properties for sale comprise of: AIEIHE MBS
Completed properties BRI 2,820,802 1,296,847
Properties under development e 8,727,012 7,039,133
11,547,814 8,335,980
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21.

22.

Properties for Sale (continued)

Properties for sale of approximately RMB3,352,800,000 (2011:
RMB2,886,000,000) are expected to be realised within twelve
months.

During the year, properties for sale amounting to
RMB16,281,000 are used by the Group as office and transferred
to property, plant and equipment.

At 31 December 2012, certain of the Group's properties for sale
with carrying value of approximately RMB1,888,216,000 (2011:
RMB1,112,967,000) were pledged for certain banking facilities
granted to the Group.

Deposits Paid for Acquisition of Land Use
Rights

On 10 December 2012, the Group acquired nine parcels
of land at total cash consideration of approximately
RMB3,410,870,000. As at 31 December 2012,
RMB1,705,435,000 deposits have been paid by the
Group to the government and the remaining balance of
RMB1,705,435,000 shall be paid on or before 10 December
2013. In December 2012, the Group entered into co-operation
agreement with Guangdong Poly Property Development
Limited (“Poly”), an independent third party, to jointly develop
this property project after the Group acquired the land through
public auction (“Co-operation Agreement”). However, the final
conclusion on developing these nine parcels of land has not
been finalized. As the land may be jointly developed by two
parties, they are therefore classified as non-current assets.

On 29 November 2012, the Group acquired a parcel of land
situated in Zhuzhou, the PRC, at a cash consideration of
approximately RMB746,250,000 through public auction. As
at 31 December 2012, the Group has paid RMB320,000,000
as deposits and the remaining balance of RMB426,250,000
should be paid on or before April 2013. The land in Zhuzhou is
designated for commercial and residential uses.

21.

22.

A HEEEYE (&)

Al Y E W 49 A R 3,352,800,000 7T
(—=——% : AR#¥2,886,000,0007T)
TEERE A+ — 1l A WAL -

RER AIHEEDENDARE
16,281,000 THAEEBAIERAE M E
BEYE  WE K&

R-ZT——F+-_fF=+—H KEH
ERERTAEEMNE TRITEEMER
BREEX B AREE1,888,216,0007t(=F
——%F : AR¥1,112,967,00070)09%& T
A EY o

i Lt fE HEE N EE

R-ZZE—=—F+=-_FA+H KEEU
#“ AR EH AR %S3410,870,000 T i
ANELH - R—ZZFT——F+_A8
=t+—H AEEERBENIHTARE
1,705,435,000 T & € - M AT AR K
1,705,435 000 TIER = —=F + =
A+THs RIS e RETE—ZF+=
B AEEH—ZBIE=HERRF
EwEMRZERABITRANDITLE
Bz RASEBZERARABER AL
ErieERRZELYEER ([S1EH
ZD) o AW BEUNE LM HKE
WM AR FEE o B sk R M 2R R
% AU ASEREEE ©

RZZE——F+—A=+NLAB ' &x&
EEBAMPENRGREHARKE
746,250,000 7T 8 A — & Az 7 R B RN 8
T RZFE—=F+=A=+—8"
REEE L AR 320,000,000 TTEA
%& - Mz AR 426,250,000 7TER
T -=FWAKZAI R o ZEINZ
TR EEREREERE ©
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22.

23.

China Aoyuan Property Group Limited [ 5 [ b, 75 4 4

Deposits Paid for Acquisition of Land Use
Rights (continued)

During the year ended 31 December 2012, the Group also
made payment of RMB796,940,000 in full for the successful
acquisition of several parcel of land in Zhuzhou and Foshan
Nanhai through public auction. The Group is in the progress of
obtaining the land use right certificates.

The aforesaid deposits for acquisition of land use rights in
Zhuzhou and Foshan Nanhai relate to acquisition of land for
properties development for sale and are therefore classified as
current assets.

At the date these consolidated financial statements were

22.

W Bs & 1 fE AR E YR E ()

REE-_ZT——F+-_A=+—HIEF
B AEENRERARBEKIIKE
R AN RBILTEER 2 L2
3B AREE 796,940,000 7T ° A&
B IE /TR FRAERE 2 BT o

s U EEIR M R R 1L RS s e AR 2

EeARHLERBYERE LI - &
WD BRRBEE °

RAGEMBHRRERETERD K

authorised for issue, the acquisition of land use rights has not g - Hb 5 AR R R B ©
been completed.
Trade and Other Receivables 23. B REMEWK
2012 2011
—E-C=fF —E——%F
RMB’000 RMB'000
AR%T T ARETTT
Trade receivables H 5 YR 19,425 84,514
Accrued rental receivables FEETE S FEURIA 25,009 =
Other receivables A FEUGRIE 312,143 117,259
Advances to suppliers B FER IR 68,441 182,437
Deposits paid to respective local BE T FREL
governments for granting the rights NTFEMBNZ RS
to purchase land by auction 115,000 108,670
Other tax prepayments HAbFRIBTE R 195,403 118,645
735,421 611,425

JBe A R 2 7]




23. Trade and Other Receivables (continued)

The following is aged analysis of trade receivables determined
based on the date of the properties delivered and sales are

. BEZ RHEMEYK ()

AT R/IRBEXNMEREERRE BE
FEHE 5 RUGRE BRI D AT -

recognised:

2012 2011
—B—=F —T——%F
RMB’000 RMB'000
AR®T T AREETTT

Age BRES -
0 to 60 days 0£60H 7,694 33,009
61 to 180 days 612180H 9 6,470
181 to 365 days 181£365H 1,036 24,866
1 to 2 years —E=WF 4,836 17,844
2 to 3 years ME=F 5,287 115
over 3 years m=F 563 2,210
19,425 84,514

Trade receivables mainly represent receivable from properties
buyers for mortgage sale of properties amounting to
approximately RMB10,685,000 (2011: RMB82,822,000).
The average credit period on sale of properties is 60 days.
Impairment on trade receivables are provided for based on
estimated irrecoverable amounts from the sale of properties,
determined by reference to past default experience.
Considerations under pre-sale contracts will be fully received
prior to the delivery of the ownership certificate of the
properties to the purchasers.

In determining the recoverability of a trade receivable, the
Group considers any change in the credit quality of the trade
receivable from the date credit was initially granted up to the
end of the reporting period.

B RUGRE IR IRBIHE I
MEERK ARE10,685000T(=F
——4F : AR¥82:822,0007T) 2 A °
MEHERNTFHEERRG60H - EFfE
WHKBREDRIE2ZERTRBAKRHE
EZMEEE 2 At DI e & BT iR
Bl BESHAZREBRYENFRE
BEFRXNERAZEWE -

R E SRR 2 TRE RS - Ak
B S S B B B e E
s MR RIS I E S R R T %
POLEES -
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23.

24,

Trade and Other Receivables (continued)

As at 31 December 2012, there were approximately
RMB4,836,000 (2011: RMB17,844,000) receivable aged 1 to 2
years and approximately RMB5,850,000 (2011: RMB2,325,000)
receivables aged over 2 years that were past due but not
impaired. The management of the Company is of the opinion
that no provision for impairment is necessary in respect of these
receivables as the Group has no history of default for customer
with balance past due or balance not past due. There is no
buyer who represents more than 5% of the total balance of
trade receivables as at 31 December 2012. The concentration
of credit risk in the remaining trade receivables is limited due to
the customer base being large and unrelated.

As at 31 December 2012, other receivables mainly represent
amount due from PIT of RMB75,471,000 (2011: Nil), deposit
of RMB100,000,000 (2011: Nil) paid to Poly as security to
honour the Group’s obligation to jointly develop the parcels
of land with Poly and the advance payment to construction
companies for the Group's further property development in
which no impairment is considered necessary. The advance
to PIT is related to the settlement of land cost by PIT to local
government. The amount is interest-free, unsecured and is
expected to be settled within 12 months from the end of the
reporting period. The deposit paid to Poly will be refunded after
the Group obtains land use right certificates. The management
expects the land use right certificates will be obtained in 2013.

Amounts Due from Non-controlling
Shareholders of Subsidiaries

The amounts are interest-free, unsecured and repayable on
demand. The Group is expected to receive the entire balance
within 12 months from the end of the reporting period

China Aoyuan Property Group Limited F 5] 32 [ b 7 45 [ B4 A R A 7

23. E5 RHEMEYEK ()

R-B——F+—_A=+—8 RKs—
EMF 2 FEWRA A R #4,836,0007T (=
T——4F : AR 17,844,00070) & BRik
7B 38 W F 2 FE ULk 49 A R 5,850,000 7T
(Z=2——4 : AR¥2,325,0007T) 28
HEVERE - NAREEERE ' H
RZEC @RI ARBHERN TS EARN
SEWEENDS ARTERZEE
WREHRRERE R ——F+=
A=Z+—RAUYEBEREE S EKELE
B225% AL - HREFESEK AW
iE WRBRESERFIZEEETE
REMR °

WZBE—Z—F+-A=+—H8 HthfE
WREERRBEEREERMERR
AIRIBAR%75,471,000C( =T ——
FE)  ARMIERRERITAE
BERMERRE L BEEZREA
K% 100,000,0007C (ZF——%F : ) &
FEENRRAREE - FPMEERS
M RE ST ELIREZ AR o B
TEBEERMAERARASXNEER
EERMARRA R EMERFZ LK
Ko FIARRL REER - AR R
SRR 12EARBE - AR
BERAEBERG L E AEER/HE
RIE - BEEERHAER —T—=FHF
THEREES -

. BRFRB 2 FERRRAE

RERRE  BEERRFRERESR -
AEBERARHERER12EARZEE

B 2=HEUA -



25.

26.

Restricted Bank Deposits/Bank Balances
and Cash

Restricted bank deposits

As at 31 December 2012, the deposits amounting to
approximately RMB762,481,000 (2011: RMB910,746,000) are
restricted for the payment to the construction contractors,
0.5%)
per annum, and will be released upon the completion of the

which carry variable interest rate of 0.35% (2011:

development of properties in 2013. The deposits amounting
to approximately RMB2,035,200,000 as at 31 December 2011
were pledged for short term loan facility granted by banks and
carry variable interest rates ranging from 3.0% to 3.5% per
annum.

Bank balances and cash

The bank balances carrying variable interest rate with an
average interest rate of 0.35 % (2011: 0.50%) per annum.

ZRFBRITER
iﬁ%

ZIRFIBITER

R RITEEER

R-ZT——F+_-_A=+—H  #EH
A R #762,481,000t( =T — — & :
910, 74600075)21‘%’\@5&%)‘5@@@5@
AEIME I RIE - RIZFEFFE0.35FE
(ZZ—Z%F: osz_)EJrg C WHER=F
—=FYEERBBERIERR R
E——F+-A=1+—HZGERAEY
A2, 035,200,000 7T (£ R KA A R ES
BITREMNEHER  ZEFIREH
FRRIOEEILHE -

RITERERE

B2 EA R BENIRTEBTHFRN R
A035E(—Z——4F : 0.650/F) o

Trade and Other Payables 26. ESREMENSRK
2012 2011
—E——fF —T——4F
RMB’000 RMB’000
ARET T ARETTT
Trade payables B SR 1,863,564 1,031,398
Other payables At JEAT FRIE 363,243 331,799
Other taxes payable Hth eI B8 71,723 45,455
2,298,530 1,408,652

Trade payables principally comprise amounts outstanding for
trade purchases and on-going cash expenses. The average
credit period for trade purchases is from 6 months to 1 year. No
interest is charged by the suppliers on the trade payables. The
management closely monitors the payments of the payable to
ensure that all payables are paid within the credit timeframe.
Details of the financial risk management policies by the Group
are set out in note 35.

EHRNAREIERREEZREH AR
RELRFKEREFAX - EZRBHFY
FEMAANEARE—F HEALES
EHRMNFKEFE - EEETIESR
FEN RIS - HEARFAA B FRIBRME
ER MRS o AN BB T R E R
RZFBHNHIESS °
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China Aoyuan Property Group Limited [ 5 [ b, 75 4 Fi

. Trade and Other Payables (continued)

The following is an aged analysis of trade payables determined
based on the invoice date:

26. E5 Kk EAEAR (&)

UTRIREBERZAREENE 5 ENK
HRRER DT

2012 2011
—E-=F —T——F
RMB’000 RMB'000
AR%T T ARETTT

Age: BRES -
0 to 60 days 0Z£60H 948,494 374,939
61 to 180 days 61£2180H 493,574 345,646
181 to 365 days 181£365H 125,238 165,337
11to 2 years —EMF 180,065 115,436
2 to 3 years E=4F 112,760 1,086
Over 3 years =1 3,433 28,954
1,863,564 1,031,398

At 31 December 2012, the balance of trade payables with
age over 1 year include retention money of approximately
RMB153,054,000 (2011: RMB91,953,000) which relates to 5%
to 10% of the contract prices.

According to the construction contracts, the retention money
is interest-free, and would be paid to constructors after 1 to 3
years from the completion of construction.

Included in other payable is an interest-free balance of
approximately RMB32,701,000 (2011: RMB138,546,000)
payable to the former shareholder of a subsidiary acquired
in 2011 (note 36(a)) and is expected to pay off in 2013. The
remaining balances of other payable mainly represent deposits
received, payable for staff payroll, staff welfare and operating
expenses.

JBeO A R ]

R —F+-_A=+—8  RitE—
FROREERBLTANE FENRE
R4 AR 153,054,000 0( —ZF——4& ¢
AR#91,953,0007) BRAKIEKE% =
10% B -

BIERLELY HBERELARE I
B M LK HERH 1 E3FEB I TEE
ﬁ;ﬁ °

BRETHEMENREBEBANARE
32701,000c( ZF ——F: AR
138,546,0007T) K G B 45 8R - RIER T
R-ZE——FREN— BB AR (M
36(a)) WATIRER » BTN =T —=F&
B BN HMENRIBEERERIEE
IHE  BIRMRECERS



27.

28.

Sales Deposits

Sales deposits of approximately RMB 249,855,000 (2011:
RMB71,588,000) are expected to be realised after twelve
months from the end of the reporting period.

Amounts Due to Non-Controlling
Shareholders of Subsidiaries

Amounts due to non-controlling shareholders of subsidiaries are

27.

28.

HERS

SHEL S ¥ AR 249,855,000 (= F
——%F : AR 71,588,000 7T ) FBEAAT A
MEEERT T —ERBIEARAE

ﬁo

S F 2B 2 R ER B RAIEA

FES F R SRR B BCR SR IR & K a0

repayable as follows: T
2012 2011
—E-——F —ET——%F
RMB’000 RMB'000
AR®T T AREEFTT
Within one year (note a) —F AR (Kizta) 156,174 89,320
More than one year, but not exceeding 14 A 1B RBB2F
two years (note b) (Mf7£Db) 45,000 =
201,174 89,320
Less: Amount due within one year shown & : 7B EEE T —ER
under current liabilities FHAFRIA (156,174) (89,320)
45,000 -
Notes: Bt EE
a. Included an amount of R\VIB44,000,000 (2011: Nil) bearing interest of 20% a. BIEARYA44,000,000T (ZF——F :
per annum and unsecured. The remaining balances are interest-free and ) F820%REEM2HIE - RERER
unsecured. R AR o
b. According to the loan agreements, these amounts are interest-free, b. REBEER®  REARBEREERR IR

unsecured and due in 2014.

T —PFHE -

Annual Report 2012 —F— " 4R4EH

185



186

29. Secured Bank Loans 29. BEARITER
2012 2011
—E-C=fF —T——%F
RMB’000 RMB'000
AR%T T ARETTT
The secured bank loans are repayable AHIRRITE KA E KA
as follows: R
Within one year* —F R 1,674,685 2,615,832
More than one year, but not —F1& - BTRBBEMRF
exceeding two years 893,686 1,077,453
More than two years, but not MFEE - BTRBBRF
exceeding five years 1,283,635 516,008
More than five years AFE 320,631 422,253
4,172,637 4,631,546
Less: Amount due within one year shown & : 7B E 2R
under current liabilities —FRHAeE (1,674,685) (2,615,832)
2,497,952 2,015,714
@ Included an amount of RMB649,500,000 (2011: RMB199,510,000) * BIEARYEB49,500,0007C (ZF——F : A

whereby the bank can, exercise its discretionary right to demand
immediate repayment when the sold area of properties financed by the
relevant bank borrowings reach certain percentage of total saleable area of

properties.

China Aoyuan Property Group Limited 5 B2 ] Hs 78 42 [ B4y A PR A 5]

[#199,610,0007T) Z5IA - RIFMABIRTT
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29. Secured Bank Loans (continued)

29. REHBITERE)

2012 2011
—E——fF —T——4F
RMB’000 RMB'000
AR®T T ARETIT

The secured bank loans comprise: BEMIBITERELE
RMB bank loans ARERITER 3,520,784 2,087,133
HKD bank loans BILIRITE R 651,853 1,655,479
USD bank loans ETTIRITER - 888,934
4,172,637 4,631,546

As at 31 December 2012, bank borrowing amounting to
approximately RMB1,584,753,000 (2011: RMB1,446,839,000)
bear fixed interest rate at a range from 6.5% to 14% (2011:
3.8% to 13%) per annum and bank borrowing amounting to
approximately RMB2,587,884,000 (2011: RMB1,490,233,000)
bear interest at rates ranging from 10% below lending rate
of the People’s Bank of China to 30% above lending rate of
the People’s Bank of China per annum (2011: 10% below
lending rate of the People’s Bank of China to 10% above
lending rate of the People’s Bank of China per annum). As at 31
December 2011, bank borrowings amounting to approximately
RMB1,694,474,000 bore interest rate ranging from Hong Kong
Interbank Offering Rate plus 2.2% to 4.9% per annum.

The weighted average effective interest rates on bank
borrowings for the year are 9.52% (2011: 9.39%) per annum.

Other than the assets pledged as disclosed in notes 14, 16, 21
and 25, all the shares of certain subsidiaries of the Company
were pledged for certain bank facilities granted to the Group.

R-_ZT——F+-_F=+—8 BEYH
AR #1,684,753,0000( =& — — 4 :
AR #1,446,839,000 7T ) Z $R77 {8 5K F
ERETNNEREBFEEE4E(ZT
—— & :38EZE13E) ARHARK
2,687,884,000c( — T ——44: AR
1,490,233,000 7T ) 2 $R1T7 & ZF RN F
RERFRARRITERFEI0% ES
R ARRITERFEIO% (ZF——
F:ERPFRARBITERFEFNEI10%
EZaRHBEARRITERFFE10%)
R-ZT——&F+-fF=+—8  BEH
AR ¥ 1,694,474,000 7T 2 SRAT & X AR
REBRITRAEREMES22EE49
E °

ANEERITIE TR 2 BB ANHE 15 F R =&
A962B (=T ——4 :939F) °

B THAMIEE 14~ 16 ~ 21 R 25 NFTIREER
EIREEI » ARAFEHKKE R AN
BHEE8ERABAEERER THRTH
Zé o
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30. Provision

As disclosed in note 20, on 31 December, 2011, the Group
entered into the Agreement with PIT, and according to the
Agreement, the Group injected cash RMB154,700,000 in
Guangzhou Wan Pui and the Group has 65% registered capital
of the Guangzhou Wan Pui after the completion of capital
injection. PIT has 35% registered capital in Guangzhou Wan
Pui. In addition, the Group and PIT agree that after the property
project construction is completed by Guangzhou Wan Pui,
the Group needs to transfer 35% completed property in this
property project to PIT and in return PIT needs to transfer its
35% interest in the registered capital of Guangzhou Wan Pui
to the Group. The Group is responsible for providing funding
to finance this property project and this property project
management is wholly responsible by the Group. PIT will
not be involved in daily operation and management of this
property project. In addition, PIT will not share any profit and
loss of Guanzhou Wan Pui during the property construction.
In substance, Guangzhou Wan Pui is wholly owned by the
Group and PIT has provided land to the Group to develop the
property project in return to have 35% completed property.
Accordingly, the potential amount of the costs (including
development expenditure and other attributable expenses for
the construction of properties) to be incurred to complete the
construction for this 35% completed property to be delivered to
PIT is accounted for as provision of the Group to obtain the land.

30. #1E

MK FE20FTHE R ——F+=
A=+—8 AEBEEZRELERINE
BRAFIET M % - BEHZE - NEEM
BN & B ¥ & & A KM 154,700,000
T MEBTHE  AEBEEEMNE
B65%FMER - mMEBELKMAER
ARIAEEEMNE B 35% & A - 11t
O REBREBEEEMERAGR
EENEBATKYEEEERE K&
EREmEREILEMERARERILY
¥I5H 3% ETKYE - MIRIERE
BREMBRARMASBEREREM
EH3B%AMER 2z - AEBER
MEUYMEEBRHEESREMS  MA
SEZEEBEUYMEBBEEE - 1
HEREERMBRARNRYYIER EH
HABTEsZEME B EMAFERIE
ko EBEMs  BENBEERAEEREZE
BE MERBEERMBRARRASE
ERHELTHARZEMEIRR - LRI
35% B EAME o Bt - B MES
EERMER AR Z35% B R
EFMEERA(BREESMENREI D
REMEBERSE) 2 EE2BETALRE
BES i 2 B o

2012

—E——fF

RMB’ 000

ARETTT

As at 1 January 2012 R-—ZT——F—HF—H -
Acquisition of subsidiaries (notes 36(a)) UeREMI B A &) (M3t 36(a) 490,467
Addition during the year FRIEM 34,565
As at 31 December 2012 RZT——F+=A=+—H 525,032
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31. Deferred Taxation

The deferred taxation (assets) liabilities recognised by the Group

31. IEZERIE

AEERANELEHRA(EE) BERE

and movements thereon during the year are as follows: RENNEZOT ¢
Change in
fair value of Other
investment Revaluation of temporary
properties properties Tax losses differences Total
NVESD BitE el ] TRER &t
RMB'000 RMB'000 RMB'000 RMB'000 RMB'000
ARET T ARET T ARET T ARBT ARET T
(Note)
(Hiit)
At 1 January 2011 (restated) R=F—%—f—-H (K&7) 75,425 41121 (7,320) (44,175) 65,051
Charge (credit) to consolidated a2 ERERAZ T
statement of comprehensive GIA) (A 10)
income (note 10) 58,765 (7.450) (54,225) 3,208 298
At 31 December 2011 R=F——F+-A=t-H 134,190 33,671 (61,545) (40,967) 65,349
Acquisition of subsidiaries (note 36(b)) WEEHBLR (H36/b)) - - - 18,678 18,678
Charge to consolidated a2 ERERAT T
statement of comprehensive (B 10)
income (note 10) 112,284 25,653 18,959 156,896
At 31 December 2012 R=F-=—F+-A=t-H 246,474 33,671 (35,892) (3,330) 240,923
Note: Other temporary differences mainly include the withholding tax on Mk : BB REBaEEETEMBARRS

undistributed earnings of PRC subsidiaries amounted to approximately
RMB15,000,000 (2011: RMB10,000,000), and the deductible temporary
difference amounted to approximately RMB27,127,000 (2011:
RMB26,507,000) arising from land appreciation tax provision.

R F 2 TR A A R # 15,000,000 7T (=
T ——4F: AR¥10,000,0005T) % &+
I ER A EETHREREZEOA
R#27,127000c( —Z B ——4: AR
26,507,000 7T) °

Annual Report 2012 —F— " 4R4EH

189



190

31. Deferred Taxation (continued)

For the purpose of financial statements presentation, certain
deferred taxation assets and liabilities have been offset. The
following is the analysis of the deferred taxation balances for
financial reporting purposes:

31. EEFIE (F)

RENMBHRERME - ETEEHREE
ERBEDTEHHE UT AR ERR
M & KR IETR IR AR AT

2012 2011

—E——F =ER——4=

RMB’ 000 RMB'000

ARET AREFIT

(restated)

(E5)
Deferred taxation assets BETHIHEE (70,549) (85,381)
Deferred taxation liabilities BEEHEAE 311,472 150,730
240,923 65,349

As at 31 December 2012, the Group had unused tax losses
of approximately RMB566,802,000 (2011: RMB279,079,000)
available to offset against future profits. A deferred taxation
asset has been recognised in respect of approximately
RMB138,269,000 (2011: RMB240,982,000) of such tax losses.
No deferred taxation asset has been recognised in respect of
the remaining tax losses of approximately RMB428,533,000
(2011: RMB38,097,000) due to the unpredictability of future
profits streams. The unrecognised tax losses will expire in the
following years:

R-_E——"F+-_HF=+—H" ' K
SEEBHNABARBEEEOARE
566,802,000 C( — T — — F: AR
279,079,0007T) - A A{EHEHAR A ©
#ARHE138,269,000T( —T——4F : A
[R240,982,0007T) 2 FIEBIE D ERA
BEFIEEE - AR TATEAARTEF -
E I AR BLER T 49 A R #5 428,533,000 T
(ZZ——%F : AR¥38,097,0007T) %
BEBERELEHIBEE - MARERMIE
EIEBRA TS FEEIE

2012 2011
—E——F =ER——4=
RMB’' 000 RMB'000

AR®TR ARETT

2012 —ET——fF
2013 —T—=F
2014 —E—UE
2015 —ZE—HF
2016 —T—K
2017 —E—t5F

China Aoyuan Property Group Limited - 5 B2 5] #s 78 52 [ A A R A 5]

- 5,718

2,237 2,329
15,732 2,444
9,821 22,847
160,934 4,759
239,809 =
428,533 38,097




32. Senior Notes

On 23 November 2012, the Company issued senior notes in an
aggregate principal amount of US$125,000,000 (the “Notes”).
The issue price is 97.83% of the principal amount of the Notes.
The Notes are listed on the SEHK. The Notes carry interest of
13.875% per annum and interest is payable semi-annually on 23
May and 23 November in arrears. The Notes will mature on 23
November 2017, unless redeemed earlier.

At any time and from time to time on or after 23 November
2015, the Company may redeem the Notes, in whole or in part,
at a redemption price equal to the percentage of the principal
amount of the Notes redeemed set forth below plus accrued
and unpaid interest (if any) to (but not including) the redemption
date, if redeemed during the twelve month period beginning on
23 November of each year set forth below:

32.

BEARE

R-_ZT——&#+-A=-+=8 ' AQF
1T & 4 %8 5 125,000,000 3% T 18 /&
ERTER]  -BIBEAERLEERE
9783% c EERBEBH R LT - &
BIRFMNZE13.875EF L - MEB¥F
MASN—KBIAA-+=BE+—A
—+=H -BRIFRNELD  TAUZEH
RZE—+F+—H=Z+=HZ|H -

KARAEER_ZT—RHF+—A
—t = A REER R RIE T XES
MEEERERASBENBADLL) S0
BEBOAHB(ENEEZA) B R
MHME (nE) (MR TXAREFEE
t—A=-t+=BRrH+_EABEA
BE) 2O BEERE

Redemption Price

Period EE] | fEE(E
2015 —T—FF 106.93750%
2016 —F—RF 103.46875%

At any time prior to 23 November 2015, the Company will be
entitled at its option to redeem the Notes in whole but not
in part, at a redemption price equal to 100% of the principal
amount of the Notes redeemed plus the applicable premium
as defined in the offering memorandum of the Company dated
14 November 2012 (“Applicable Premium”) as of, and accrued
and unpaid interest, if any, to (but not including) the redemption
date.

AREBERIEEN_T—HF+—H
Z+=BA BESREEAEE100%
MENESNSE=ECRAH(ETERE
ZBR)HERREE(RARTARR-F
——Ft+—-ANBNEERTEMAME)
(MERRE]) MBEER BB - &
AMHFE(WE) - 2EMIER D B

i -
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32. Senior Notes (continued)

Applicable Premium is the greater of (i) 1% of the principal
amount of such Notes and (i) the excess of (A) the present
value at such redemption date of the redemption price of
such Notes on 23 November 2015, plus all required remaining
scheduled interest payments due on such Notes through 23
November 2015 (but excluding accrued and unpaid interest to
the redemption date), computed using a discount rate equal
to comparable treasury price in United States plus 100 basis
points, over (B) the principal amount of such Notes on such
redemption date.

At any time and from time to time prior to 23 November 2015,
the Company may redeem up to 35% of the aggregate principal
amount of the Notes with the net cash proceeds of one or more
sales of ordinary shares of the Company in an equity offering at
a redemption price of 113.875% of the principal amount of the
Notes redeemed, plus accrued and unpaid interest, if any, to
(but not including) the redemption date.

The Notes contain a liability component and the above early
redemption options:

(i) Liability component represents the present value of the
contractually determined stream of future cash flows
discounted at the prevailing market interest rate at that
time applicable to instruments of comparable credit status
and providing substantially the same cash flows, on the
same terms, but without the embedded derivatives.

The interest charged for the year is calculated by applying
an effective interest rate of approximately 15.28% per
annum to the liability component since the Notes were
issued.

(i)  Early redemption options are regarded as embedded
derivatives not closely related to the host contract. The
directors consider that the fair value of the above early
redemption options is insignificant on initial recognition
and at 31 December 2012.
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32.

BARE (&)

HRARERN)ZEBEASREZ1% &) (A)
FR100% ERIERZEE B A2 3RE -
SMEE=ZT—AF+—A=+=HE
BEIEEIS 2 THENE (ETNEER
ZZEE BB BT RARMFE) - =48
ERAIEREBBEEER ZMRES M
100MEESE - BEB)RZERBH
EEACSEIESSE °

ARRAR=F—AET-A=+=H
MR RTE RS R EAD D
BRZFEREREFE - THEE

%$@ﬁwmm%mﬁﬁﬁv%m%
ZERHBH(ETREZA) NESEE
NFRE(IA) ZZELEEAELAE
35% °

ZEBERAGED
1E

DAl B R IR R R

(i) B‘EBIREEHNNENRRER
nE - ERAEABRUERFTRAR
HAZB EHFRRESREBTEER
ATETAMNBEHTANERER
MSNEEITIREE

FANMBERAREID BRIEET
PASRIZ B B 4F M R 19 49 15.28% &1

(i) REBLEIESATIEESEHER
DR BRATETLR - E2RE
RRHERABR N —T——F+—§
=t+—BE LR REREN AT
ERTEE



32. Senior Notes (continued)

The movement of the liability component in the Notes during
the year is set out below:

32. BERE ()

HARBREROESHINT -

2012

—E——4F

RMB’000

ARET T

Carrying amount as at 1 January R—A—B8EEE =
Proceeds received B FT1S 5KIR 739,177
Exchange gain G (607)
Interest expenses FERX 11,756
Carrying amount as at 31 December RN += A =+—HMKREE 750,326

The fair value of the Notes at 31 December 2012 amounted to
approximately RMB837,920,000.

The fair value is calculated using the market price of the Notes
at the end of reporting period (or the nearest day of trading).

ZEEN - T——F+-_A=+—HHA
F{E A4 ARE 837,920,000 7T ©

AT EERBEHR(ABARHA) R
e EIERE -
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33. Share Capital

China Aoyuan Property Group Limited [ 5 [ b, 75 4 Fi

33. k&

Number of shares Amount
RHEE k|
HK$'000
FET
Ordinary shares of HK$0.01 each FREE0.0E T EER
Authorised: yia
At 1 January 2011 and 31 December 2011 RZZ—F—A—Bk
and 31 December 2012 “E—F+-A=1+—HK
—E—%+-A=+—H 100,000,000,000 1,000,000
Issued and fully paid: BETRAR :
At 1 January 2011 RZZ—F—HF—H 2,612,500,000 26,125
Issue of shares (note) BITRD (f72E) 3,000,000 30
At 31 December 2011 and RZE——F+=-A=+—H
31 December 2012 rZZT——F+-A=1+—H 2,615,500,000 26,155
2012 2011
—E——F —ET——F
RMB’000 RMB'000
AR¥T T ARETTT
Shown in the consolidated financial RERE S TREK 25
statements 25,015 25,015

Note: During the year ended 31 December 2011, share options of 3,000,000
were exercised.

JBe3 A R 24 7]

fiE: BE_Z——F+-_A=+—HLFEE B
1T{E B8 A% 4 R BE3,000,0008% °



34. Capital Risk Management

The Group manages its capital to ensure that entities in the
Group will be able to continue as a going concern while
maximising the return to shareholders through the optimisation
of the debt and equity balance. The Group’s overall strategy
remains unchanged over the years.

The capital structure of the Group consists of amounts due
to non-controlling shareholders of subsidiaries disclosed in
note 28, secured bank loans disclosed in note 29, senior notes
disclosed in note 32, net of cash and cash equivalents, and
equity attributable to owners of the Company, comprising share
capital, reserves and retained profits.

The directors of the Company review the capital structure
periodically. As part of this review, the directors of the Company
assess budgets of major projects taking into account of the
provision of funding. Based on the operating budgets, the
directors of the Company consider the cost of capital and the
risks associated with each class of capital and balance its overall
capital structure through the payment of dividends, new share
issues as well as the issue of new debt or the redemption of
existing debt.

34. EXEREE

AEBEERHEHER  NEARAEEANE
ERBEAUFBELCLETAZE AR
TR 38 5 BUR M5 B AR A 4 B 2 TR AR (£
FEMARRFREALE - ZFK
AEENBERERS T

REE 2 BREH IR 28 TR EE
F R B2 FEFER AR IR - P29 F
BEAEMBITER  MER2MHEE
EEBEHRBEESMAESEEY  ARK
RAIBRER B ARG (BIRERA -
BRAREERN) o

ARANEZTERRAEREE - ER
WIRERM 2 — 82 ARAREFFEAX
R ZHRE WEEMESZES -
ARAEERBELERE  ERELK
AREZBERNERNBEER - ARE
SATBR B - BITHIR - BIOTHEXED
RERGFaERBIEARE -
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35. Financial Instruments

(a)

(b)

35. €T A

Categories of financial instruments (a) £@MIAER
2012 2011
—E——F —E——%
RMB’ 000 RMB’000
ARET T ARETTT
Financial assets SREE
Available-for-sale investment Al SRS 25,000 22,370
Loans and receivables (including cash &3k & f&UkGx
and cash equivalents) (PRESRREEED) 3,532,945 5,438,819
Financial liabilities -y =Ni
Amortised cost B SHRK AR 7,350,944 6,084,063
Financial risk management objectives and (b) BiEEEEEEERBE

policies

The Group's major financial instruments include trade
and other receivables (other than deposits paid to
respective local governments for granting the rights to
purchase lands, by auction), amounts due from non-
controlling shareholders of subsidiaries, restricted bank
deposits, bank balances and cash, trade and other
payables, amounts due to non-controlling shareholders
of subsidiaries, secured bank loans and senior notes.
Details of these financial instruments are disclosed in
respective notes. The risks associated with these financial
instruments include market risk (interest rate risk, price
risk and foreign currency risk), credit risk and liquidity
risk. The policies on how to mitigate these risks are set
out below. The management manages and monitors
these exposures to ensure appropriate measures are
implemented on a timely and effective manner.

The Group does not enter into or trade financial
instruments, including derivative financial instruments, for
hedging or speculative purpose.

There has been no change to the Group's exposure to
these kinds of risks or the manner in which it manages
and measures.

China Aoyuan Property Group Limited F 5] 32 [ b 7 45 [ B4 A R A 7

AEEFESRIABIEESIRA
YR (R ESEBIRERE
TR MAERTBRFZES
SN) ~ FIRF R R Z IR R BCR K
B RIRHIRITIER - RITHEERR
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REZ R RRIA - BHEMRR
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35. Financial Instruments (continued)

(b) Financial risk management objectives and
policies (continued)

Market risk

(i)

Interest rate risk

The Group is exposed to cash flow interest rate risk
relates primarily to its variable-rate bank borrowings
(see note 29 for details of these borrowings),
restricted bank deposits and bank balance and cash.
The bank borrowings are for financing development
of property projects. Increase in interest rates
would increase interest expenses. The Group
currently does not have interest rate hedging policy.
However, the management monitors interest rate
exposure and will consider hedging significant
interest rate exposure should the need arise.

The Group is also exposed to fair value interest
rate risk relates primarily to amount due from a
jointly controlled entity, fixed-rate bank borrowings,
amounts due to non-controlling shareholders of
subsidiaries and senior notes. The Group currently
does not use any derivative contracts to hedge
its exposure to interest rate risk. However, the
management will consider hedging significant
interest rate exposure should the need arise.

35. @R T A (%)

(b) HERERERFERBER

5 AR

(i)

FIE AR

AEBRERENTARE
ZEHY BRITIEREH (B
MzEERNERE F2H
BiEE29) - RRBIBITHER K
RITEBEIRE - RITERK
RRYMEEBENERBRE -
) == 12 10 7% 2 BRI BB S 4
o0 e ANEE B AR K
HBE - Al BEERERY
ERMNZER YREFE
R BEIPEANM XA o

REBH R FEMNXERE
ZHEBERARZESERRX
HERBRTEERM &
N F R 82 R AR 5 IA
REARE AEBE B
ENREAITEIESOY
HRENERR - AWM &
BERNEFZEREEZEL T
BRI -
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35. Financial Instruments (continued) 3. €RT A (&)

(b) Financial risk management objectives and b) HERAREEEEREE

policies (continued) (%&)

Market risk (continued) HEE B ()

(i) Interest rate risk (continued) ()  FIE@EE (&)
Sensitivity analysis B E T
The sensitivity analysis below has been determined LNTHREDT I ERE K
based on the exposure to interest rates for secured HRITERZ M X R E
bank loans at the end of the reporting period. E PR IR 1TF B K& ERTT
The restricted bank deposits and bank balances HEHRBERAEEEEERA
are not included in the sensitivity analysis as the ﬂi&@ﬁi’] WA BIER
management of the Group considers that the BRRMED T - Z 2T HIRE
interest rate fluctuation is minimal. The analysis R E RS RERRER
is prepared assuming the secured bank loans ERBRTEZIMBER - FT
outstanding at the end of the reporting period were HAS0(ZZ——%F :50) &
outstanding for the whole year. A 50 (2011: 50) basis BhEIG R - KRB EEHF
points increase or decrease is used when reporting EH) B R B L RFTE

interest rate risk internally to key management
personnel and represents management’s
assessment of the possible change in interest rate.

If interest rates had been 50 (2011: 50) basis points WFEEHTHE0(ZS
higher/lower with all other variables were held —— & :00) &% -MAA
constant and excluding the effect of capitalisation HirJB#RRGERTE R
of interest, the Group's post-tax profit for the year TEEMNEERNENTE
ended 31 December 2012 would decrease/increase Al AEEBEHEZE-ZT——F
by approximately RMB7,687,000 (2011: decrease/ +=—A=+—8H JtiEZfi%
increase by RMB20,549,000). MEZFBRL,EIND

AR Di1é1<7687 0007c( = &
——F B J/igbu/\Eﬁ%
20,549,000 7T) °

The Group's sensitivity to cash flow interest rates AEBHRERFI R Z B
has decreased over the years mainly due to the ETE  xEZRZEEBL
decrease in variable-rate debt instruments. BEINATER ©

(i) Price risk (i) 1EEER
No price risk was exposed by the Group at 31 AEBR-_E——F+=A
December 2012. == EI*E%%E&JE*%ELF@ °
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35. Financial Instruments (continued)

(b) Financial risk management objectives and
policies (continued)

Market risk (continued)

(iii)

Foreign currency risk

The Group's transactions were mainly conducted
in RMB, the functional currency of the Company
and its subsidiaries, and its major receivables and
payables are denominated in RMB. The Group
is subject to foreign exchange rate risk arising
from recognised assets and liabilities which
are denominated in the currency other than the
functional currency of the relevant group entity.
The majority of the Group’s foreign currency
transactions and balances are denominated in Hong
Kong dollars and United States dollars. The Group
currently does not have a foreign currency hedging
policy. The Group manages its foreign currency risk
by closely monitoring the movement of the foreign
currency rates.

The Group's foreign currency denominated
monetary assets and monetary liabilities include
secured bank loans, senior notes and bank balances
at the end of respective reporting period and the
carrying amounts are as follows:

35. @R T A (%)

(b) ¥ HBEABREERERBE

(%)

5 ()

(i11)

SNE R

AEEZRXZHEBUARRT]
REMBARNINEERE A
REETT HEXBRWFHIA
KRB AAR K
B AEEATZFENBBEE
BERZINEEEAINE
BIE<EEREERAR
MELZEXER  AKH
ZRRE D INE R 5 R 4
BIAETTRETLINE - K&
= B Al 3¢ £ S SRR -
AEBRERTERINERE
R HEERHINER

REBRE R E HfE A RE
UINEDEN B EERE
KeBE(REEERRTE
R RITEBRBIRITAER) 1
FREEWT

2012 2011
—B——fF —E——fF
RMB’' 000 RMB'000
AR®T T ARETTT
Assets BE
Hong Kong dollars BIT 1,060,443 37,538
United States dollars =TT 807 30
Liabilities aE
Hong Kong dollars BT 651,853 1,655,479
United States dollars ETT 750,326 888,934
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35. Financial Instruments (continued)

(b) Financial risk management objectives and
policies (continued)

Market risk (continued)
(iii) ~ Foreign currency risk (continued)
Sensitivity analysis

The Group is mainly exposed to the currency of
United States dollars and Hong Kong dollars.

The following table details the Group's sensitivity
to a 5% (2011: 5%) increase and decrease in the
RMB against the relevant foreign currencies. The
sensitivity rates used represents management'’s
assessment of the reasonably possible change in
foreign exchange rates. A positive number below
indicates an increase in post-tax profit for the year
where RMB strengthens 5% (2011: 5%) against the
relevant currency. For a 5% (2011: 5%) weakening
of RMB against the relevant currency, there would
be an equal and opposite impact on the post-tax
profit and the balances below would be negative.

35

. SRIT A (&)
(b) ¥ BEBEEBEREREE

(%)

5 ()

(if)

SMNEmfR (B)

AEBETEEHARTRAET
R

TRAMAEBRHARKE
MEBEINEER FF KR T 5%
(ZT——%F :5%) UK
B ERABZERETME
ZER A B A EPE 3R IME R
b RREEBHEEZENSG
BEEEBMIENTMEL - T
51| 1E B BR 2K 57 2 Bk B 18 0
M A R 5 AR SMNE (B =
EFAB%(ZF——%F :5%)
FIEMMEE R - AR HAE
RAINERERE 5% (—
T——F:5%) AIRFE
B B 18 4 A % X B B 2B 4
REZE  MATERER
BE-

2012 2011
—E——F =ER——4=
RMB’' 000 RMB'000

AR®TR ARETT

United States dollars P

Profit for the year FEHEF

Hong Kong Dollars BT

(Loss) profit for the year FE (F18)mF
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37,486 BEABEH

(15,412) 60,673




35. @R T A (%)

35. Financial Instruments (continued)

(b) ¥ HBEABREERERBE

(b) Financial risk management objectives and

policies (continued) (#&)
Credit risk -1

As at 31 December 2012, the Group’s maximum exposure
to credit risk which will cause a financial loss to the
Group due to failure to discharge an obligation by the
counterparties and financial guarantees provided by the
Group is arising from:

° the carrying amount of the respective recognised
financial assets as stated in the consolidated
statement of financial position; and

° the amount of contingent liabilities in relation
to financial guarantees issued by the Group as
disclosed in note 38.

The concentration of credit risk in respect of trade
receivables is minimal as no customers represent more
than 5% of the total trade receivables as at 31 December
2012.

In order to minimise the credit risk of debts, the
management of the Group has delegated a team
responsible for determination of credit limits, credit
approvals and other monitoring procedures to ensure
that follow-up action is taken to recover overdue debts.
In addition, the Group reviews the recoverable amount
of each individual debt at the end of the reporting period
to ensure that adequate impairment losses are made
for irrecoverable amounts. In this regard, the directors
of the Company consider that the Group’s credit risk is
significantly reduced.

The credit risk on liquid funds is limited because the
counterparties are banks with high credit ratings assigned
by international credit-rating agencies or state-owned
banks in the PRC and Hong Kong.

RZZE—=F+=ZA=+—H" ' &
HFEFREBITEARANEERE
ZHBERMSANEBRZHBIE
K2 mmEERBRIE TSR
B

s BAMBMNRKRMEIEA
ERAEREENKREE
54

o [MIEESSAHEEAKEEL
ZHMBREREBENIAEE
2B -

EERBREFESR/) - HRRZ=ZZT
——F+-A=+—BREEFI
EoORWFBEZE% AL 58
SHREBRBFTRD

RBEBZEERREERE &
SEERECZR—XEBREEE
EEERE FERHMEMER
TR - AREOR AT R R A HE he
BHIETS - SN AERETFRHE
AR A5 R 25 B & TR E R B 2 7
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35. Financial Instruments (continued)

(b) Financial risk management objectives and

policies (continued)

Credit risk (continued)

The Group provides guarantees to banks in connection
with certain customers’ borrowing of mortgage loans to
finance their purchase of the properties for an amount up
to 70% of the purchase price of the individual property
(note 38). If a purchaser defaults on the payment of
its mortgage during the period of guarantee, the bank
holding the mortgage may demand the Group to repay
the outstanding loan and any interest accrued thereon.
Under such circumstances, the Group is able to forfeit
the sales deposits received and repossess the properties
for resale. Therefore, the management considers it
would likely recover any loss incurred arising from the
guarantee provided by the Group. No such forfeiture and
repossession of properties occurred during the years
ended 31 December 2012 and 2011.

The Group also exposes to concentration of credit risk in
respect of amounts due from non-controlling shareholders
of subsidiaries, amount due from PIT which is owned by
local government, as well as deposit paid to Poly (note 23)
which is a stated-owned property developer in the PRC. At
31 December 2011, the jointly controlled entity borrowed
certain bank loan which was jointly and severally
guaranteed by the Company and the other venturer of the
jointly controlled entity. The guarantee given to a jointly
controlled entity which was released in 2011 (note 17).
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35. Financial Instruments (continued)

(b) Financial risk management objectives and

policies (continued)
Liquidity risk

The Group’s objective is to maintain a balance between
continuity of funding and the flexibility through the use of
borrowings. The directors of the Company closely monitor
the liquidity position and expect to have adequate sources
of funding to finance the Group's projects and operations.

The following tables detail the Group’'s remaining
contractual maturity for its non-derivative financial
liabilities. The tables have been drawn up based on the
undiscounted cash flows of financial liabilities based on
the earliest date on which the Group can be required to
pay. Specifically, bank loans with a repayment on demand
clause are included in the earliest time band regardless
of the probability of the banks choosing to exercise their
rights. The maturity dates for other non-derivative financial
liabilities are based on the agreed repayment dates.

The tables include both interest and principal cash flows.
To the extent that interest flows are floating rate, the
undiscounted amount is derived from interest rate at the
end of the reporting period.

35. @R T A (%)

(b) ¥ HBEABREERERBE

(%)
mEEZEE

AEBEZBERIERERER - #
FESHEETREEE RN
& ARREFEVNEARBDES
AR TEEAE R 7R O E & IR
RAEENRR MEERTES -

TRFHIAEEEBRABBENRIRE
HE RS - ZRTDDASBBER
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?E*'J g &Zlgﬁiﬁéé/mi jE/E;NE'i ’
ERRRERERERIRITER
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#miﬁﬂﬁﬁZﬂ%Eﬁﬁﬂﬂ
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35. Financial Instruments (continued)

(b) Financial risk management objectives and

3. $RIT AR (&)
(b) I EREEEEZERKE

policies (continued) (%)
Liquidity risk (continued) HEELEE (E)
Liquidity tables B E B
Weighted Total  Total
average 0-60  61-180  181-365 12 23 3-8 undiscounted  carrying
interest rate days days days  yeas  years  years cashflow amount
il AAME A
THAE 02608 61Z180R1812 3658 -ZFE W2z ZENE  BERE REE
RVB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000  RMB'000 RMB'000
AEETR ARETT ARETR ARBTR ARETT ARETR ARETRARETZ
At 31 December 2012 W-8-Zf+2A=t-A
Non-derivative financial liabilities T4 £REE
Non-interest bearing M8 - 793037 668042 695222 200876 66,804 2383981 2,383,981
Amounts due to ERTFAT HERRFRE
non-controlling shareholders
of subsidiaries 2% 44,000 - - - - - 44000 44,000
Bank borrowings Hi7iE 844% 887019 134796 876,063 1,053,841 165561 729,665 4,846,945 4,172,637
Senior notes Bx2E 1388% 18169 36338 54507 109,014 109014 996,751 1323793 750,326
Financial guarantee HBER - 3,676,455 - - - - - 3,676,455 -
TOTAL Ait 5418680 839176 1585792 19363731 1341379 1726416 12,275,174 7,350,944
Weighted Total  Total
average 060 61180  181-365 12 23 39 undiscounted  carrying
interest rate days days days  years  years  years cashflow amount
4 AiAERE Al
TIHE  0Z60B G1Z180B181R305H —EME REZF ZEENE  ReRE KEE
RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000  RMB'000 RMB'000
ARETL ARETT ARETT ARETT ARETT ARBTR ARETIARETT
At 31 December 2011 R=B--F+A=t1-A
Non-derivative financial liabilities 7% 2RE%E
Norvinterest bearing Mg - 475544 412100 428994 95100 40761 - 1452517 1,452,517
Bank horrowings Hi7kE 628% 47920 921,058 1889344 1219127 468849 640612 5,186,910 4631546
Financial guarantee HBER 2,841,344 - - - - - 28434 -
TOTAL it 3364808 1333167 2318338 1314236 509610 640,612 9480771 6,084,083
204 China Aoyuan Property Group Limited H 2 B &l b 7 45 1 Bt A R 2 ]



35. @RI A (&)
(b) ¥ HBEABREERERBE

35. Financial Instruments (continued)

(b) Financial risk management objectives and

policies (continued) (#&)
Liquidity risk (continued) HEELEE (E)

Bank loans with a repayment on demand clause are
included in the “on demand or less than 1 month”
time band in the above maturity analysis. As at 31
December 2012, the aggregate undiscounted principal
amounts of these bank loans amounted to approximately
RMB649,500,000 (2011: RMB199,510,000). Taking into
account the Group's financial position, the directors do not
believe that it is probable that the banks will exercise their
discretionary rights to demand immediate repayment.
The directors believe that such bank loans will be repaid
ranging from 1 year to 3 years after the reporting date
in accordance with the scheduled repayment dates set
out in the loan agreements. At that time, the aggregate
principal and interest cash outflows will amount to
RMB789,607,965 (2011: RMB281,072,098).

The amounts included above for financial guarantee
contracts are the maximum amount the Group could
be required to settle under the arrangement for the full
guaranteed amount if that amount was claimed by the
counterparties to the guarantee. Based on expectation at
the end of the reporting period, the Group considered that
it was not probable that the counterparties to the financial
guarantee would claim under the contract. The financial
guarantee granted to Century Profit has been released in
July 2011 (see note 38).

The amounts included above for variable interest rate
instruments for non-derivative financial liabilities are
subject to change if changes in variable interest rates
differ to those estimates of interest rates determined at
the end of the reporting period.

MBEREREZEZRITERE
FER BB ST 2 [EREK
R—EAR] KHEEEAN - RZF
——F+=ZA=+—8 " R
BERZKRBBRRNCBERHARK
649,500,0007C (=T ——F : AR
#199,510,0007T) ° 5T R ALK E /)
BN - B ERERIT AR
BETTRE MG %%‘&*Eﬂﬁ%%‘% o B
EiRE - ZERTEFTERUTE
%&’\Tfﬁﬁ%ﬁﬁﬁﬁ%rﬁﬁmﬁ,ﬁﬂ%%#ﬁ%
MRBI1EIFEE - R K&
BELRAEBHEERLERAARKE
789,607,965 L (—ZE——F : AR
281,072,098 7T)

EXBBENIMEERERRMER

SRELBEAMERNEF HRE
ZeE  AEEBRBELHAERE
k2B ERESBEMNESS
3o RIBRMEBARNIES - A&

ERAMBEROEFH T ER
BAYEITRD - B HLHEN
BBERER-_Z—F+ ARK
(RMizE38) °

R BRI L BT B 5 R
ZREMEHAR - B ERF ORI
A RAENEDHEIANS
2 -
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2 -} 342 £ ;

J TIAA

year ended 31 December 91% #E

- " )

il

35. R T A (&)

35. Financial Instruments (continued)

(b) EMIAQAFE

(c) Fair value

The fair values of financial assets and financial liabilities
are determined as follows:

The fair value of financial assets and financial liabilities
(other than senior notes) is determined in accordance with
generally accepted pricing models based on discounted
cash flow analysis.

The carrying amounts of the financial assets and financial
liabilities recorded at amortised cost in the consolidated
financial statements approximate their fair values.

TREERERAGBNAFERE
AT AEE

TRHEENGBAGRRELRE
SN R FERERE B Z AR EE
EH URSREMRONETE -

AR A BTSRRI LA 8 B B AR 51 AR A9
TREERSRAGBNEREERE
RFERE °

36. WEEHELFE
(a) ZBUE-—BHELRRE

36. Acquisition of Subsidiaries

(@) Acquisition of assets and liabilities through

206

China Aoyuan Property Group Limited F [5] B2 ] #h 75 42 4

acquisition of a subsidiary

For the year ended 31 December 2012

As disclosed in notes 20 and 30, the Group acquired the
effective 100% equity interest in Guangzhou Wan Pui.
This transaction has been accounted for as acquisition of
assets and liabilities as Guangzhou Wan Pui only has a
piece of land for future development.

JBeO A R ]

AZEERARE
BE-—ZF——_F+-FA=+—H
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36. Acquisition of Subsidiaries (continued)

(@) Acquisition of assets and liabilities through

acquisition of a subsidiary (continued)

For the year ended 31 December 2012 (continued)

These transactions were accounted for as purchase of
assets and liabilities. Details are summarised below:

36. WiBKIB AR (&)

(a) ZBURE-—BHEIRRE
AREBERARE (B)

BE_F—_—F1-A=1+—H@A

BERWEEMNBERMBAZEER
BEABHMELT :

RMB’'000
AR¥T

Consideration transferred: EEE o NRE
Deposit paid in 2011 RZZ——FEf[EE 86,000
Additional cash paid in 2012 REZE——FEMBEINRE 68,700
154,700

Assets acquired and liabilities recognised at date of
acquisition are as follows:

RUEE B EERTNBEEERE
BEIR

RMB’000

AR¥T T

Properties for sale AIHEHE 2 W 654,460
Bank balances and cash IRITHEMB RIS 358
Trade and other payables B 5 REMEMR (9,651)
Provision B (490,467)
154,700
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36. Acquisition of Subsidiaries (continued)

(@) Acquisition of assets and liabilities through
acquisition of a subsidiary (continued)

For the year ended 31 December 2012 (continued)

Net cash outflow of cash and cash equivalents in respect

36. WiEME AR (&)

(a) ZBURE-—BHEIRRE
AREBERARE (B)

BE—F——F+_F=1+—H(#E)

EREBHEBARZRERESSE

of acquisition of subsidiary: EYMZR R FRE
RMB’000
ARET T
Bank balances and cash of subsidiaries acquired ST BB A Al Z SRITHER RIRE 358
Cash consideration paid in 2012 R-E——FEMNRENE (68,700)
(68,342)

For the year ended 31 December 2011

On 22 March, 2011, the Group entered into a sale and purchase
agreement with independent third parties (“Vendors”), in
connection with the acquisition of the entire equity interest
infEmz A (BIL) EFABRAE(Woolim Fanta (Kunshan)
Development Company Limited or “Woolim Fanta”) and
AR (BIL) BZARAE)(Woolim (Kunshan) Development
Company Limited or “"Woolim Kunshan”) two property
development companies, through the acquisition of their parent
companies, Fully Rise Development Limited (“Fully Rise”) and
Million Wealthy Development Limited (“Million Wealthy") at
total consideration of approximately RMB244,221,000. This
transaction was accounted for as acquisition of assets and
liabilities as the subsidiaries acquired only had two pieces of
land for future development.

China Aoyuan Property Group Limited - 5 B2 5] #s 78 52 [ A A R A 5]

BE-—F——fFf-HA=+—HIFE
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36. Acquisition of Subsidiaries (continued)

(@) Acquisition of assets and liabilities through

acquisition of a subsidiary (continued)

For the year ended 31 December 2011 (continued)

Details of the net assets acquired in respect of acquisition

36. WiBKIB AR (&)

(a) ZBWE—EHNEXTRE
AREBERARE (B)

BE—_F——F1+-HA=1+—Hi
FE (&)

BRBBHEMWZ K RAREILMRE

of Woolim Fanta and Woolim Kunshan are summarised AZFEBEFBERENT:
below:
RMB'000
AREFIT
Consideration transferred: BEEE o AE
Cash e 244,221

Assets acquired and liabilities recognised at date of
acquisition are as follows:

R RHERRAMKBEERA
[CLUNNE

RMB'000
ARETTT
Property, plant and equipment ME - BB REE 27
Properties for sale AJEEE 2 383,369
Trade and other receivables B 5 K E A FEMGR 722
Bank balances and cash RITEB LIRS 252
Trade and other payables B REMERNR (1,603)
Amount due to a subsidiary of the Vendors (note) BBz —MHBRRZFE (H/Z) (138,546)
244,221

Net cash outflow of cash and cash equivalents ERNENRBRRAZASRASEEY

in respect of acquisition of subsidiaries: ZHREMLFE

Consideration paid BRARE (244,221)
Bank balances and cash of subsidiaries acquired FTUEEMTB AR Z SRIT#E M KRR S 252
(243,969)

Note: The balance was included in other payables at 31 December 2011.
It was unsecured and non-interest bearing. The amount was
repayable on or before March 2012.

e : BRABREER—E——F+=-A=+—H
Hib e FIRA - EEEMATHFE - B
FAEEEN T ——F= A ZAiER -
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36. Acquisition of Subsidiaries (continued)

(b) Acquisition of business

On 16 July 2012, the Group acquired 70% entity interest
in (kN REEHERZEBR AT (the “Zhuzhou
Tianjun”) and HKMMIEFHERZER 27 (the
“Zhuzhou Chengtou"”) at a total consideration of
RMB84,000,000 from two independent parties. These
acquisitions have been accounted for as acquisition of
business because these two companies have started to
presale the properties under development at the date of
acquisition.

These transactions were accounted for using acquisition
method of accounting. Details are summarised below:

36. WiEME AR (&)

(b)

Dt

RZZE——FtA+~H ~&HE
LA (B A R % 84,000,000 7T B RN
BRI T WO T R ER B b
FBEER AR ([HRIMKEL]) RRM
Wi EER AR AR ([ HRM5K
1 HI70% BEEHEL - R LM
AR UEE B RS ERT Y
¥ U EUEEDIEEE TS ©

ER B RBRE R AR E RS
T

RMB'000
ARETIT

Consideration transferred: BEE o NE:
Cash e 84,000

Acquisition-related costs were insignificant and have
been excluded from the cost of acquisition and have
been recognised as an expense in the period within the
“administrative expenses” line item in the consolidated
statement of comprehensive income.

Fair value of assets acquired and liabilities recognised at
date of acquisition are as follows:

WERBERALTEKX - EHRKE
AR - ZERACERRRE
BRire 2EWERP [1THAX A
THERR AR

R R RRAMKBEERA
BAFELT :

RMB'000
AREFTT
Property, plant and equipments M - BE &R 52
Properties for sale A E YIS 517,978
Amounts due from non-controlling shareholders of subsidiaries ~ FEUF A &) 2 EHEREA% 3 2008 31,804
Income tax prepayment SEANIIE S 3,874
Trade and other receivables 2 5 & E e R 18,031
Bank balances and cash RITEBRERE 58,843
Trade and other payables B 5 R E MR (65,157)
Amounts due to non-controlling shareholders of subsidiaries  JEfH T2 &) JEHERAL R 08 (10,420)
Sales deposits HERS (301,327)
Secured bank loans BIEMRITER (125,000)
Deferred tax liabilities EEFHIBEE (18,678)
120,000
Less: Non-controlling interests R IR R AR (36,000)
84,000
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36. Acquisition of Subsidiaries (continued)

(b) Acquisition of business (continued)

Amounts due from non-controlling shareholders of
subsidiaries and trade and other receivables acquired
with fair value of approximately RMB31,804,000 and
RMB77,486,000, respectively had gross contractual
amounts of approximately RMB31,804,000 and
RMB77,486,000, respectively.

The non-controlling interests amounting to approximately
RMB36,000,000, was measured by reference to the
proportionate share of the 30% of Zhuzhou Tianjun and
Zhuzhou Chengtou’s net identifiable liabilities at the
acquisition date.

No goodwill arose on the acquisition of Zhuzhou Tianjun
and Zhuzhou Chengtou because the consideration payable
for the acquisition approximated to the fair value of net
identifiable assets of Zhuzhou Tianjun and Zhuzhou
Chengtou at acquisition date.

None of the goodwill arising on this acquisition is
expected to be deductible for tax purposes.

Net cash outflow of cash and cash equivalents in respect

36. WEBHIB AR (&)
(b) WEEHK (&)

Bl B8 2 FE UL T A 7] 2 FEFR AR AR R
HIBRE G REMBERHA T ED
R A4 AR 31,804,000 LR AR
¥ 77,486,0007C * WHRIBHEER
SFH AR 31,804,000t EAR
77,486,000 7T °

FIEBRBRRNEZROARK
36,000,0007T * JhIE R UEE B Btk
MREBS RN IE 2 T RFEE
30% Z LLBIEtEB T -

SR AR RER B RN IR A R B
EREE - AR 2 B ERERK
MR EB R AR N AR O Ui B HR e A]
BRFEERRNTERS -

BRI ARBBEENBHETATAR
HIRR R ABUE IR ©

ERUEBHBARZRERRSE

of acquisition of subsidiary: B2 RS ML FE -
RMB’000
ARETTT
Bank balances and cash of
subsidiaries acquired Fruk BB B A R Z SRITRAMR KRS 58,843
Cash consideration paid in 2012 RZZE——FEMBRESRE (84,000)
(25,157)
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36. Acquisition of Subsidiaries (continued)
(b) Acquisition of business (continued)

Impact of acquisition on the results of the Group

Included in the Group’s profit for the year ended 31
December 2012 is loss of approximately RMB1,071,000
attributable to the additional businesses generated by
Zhuzhou Tianjun and Zhuzhou Chengtou in total. No
revenue is generated from Zhuzhou Tianjun and Zhuzhou
Chengtou for the year.

Had the above acquisition been completed on 1 January
2012, and the Group's profit for the year would have been
approximately RMB923,314,000.

The proforma information is for illustrative purposes only
and is not necessarily an indication of revenue and results
of operations of the Group that actually would have been
achieved had the acquisition been completed at 1 January
2012, nor is intended to be a projection of future results.

37. Partial Disposal of Equity Interest In
Subsidiaries

On 5 November 2012, the Group disposed of its 15% and
30% equity interests in a wholly-owned subsidiary-Guangzhou
Nansha Aoyuan Property Company Limited (/N E% B &
EAMR AT (“Nansha Aoyuan”) to independent third parties
for a consideration of approximately RMB1,500,000 and
RMB3,000,000, respectively. After the transfer, the Group
continues to hold 55% equity interest and retains control over
Nansha Aoyuan which is an investment holding company and its
subsidiary is engaged in property development.

China Aoyuan Property Group Limited - [5 52 &) #s 78 42 [ A A R A ]

36. WEBHIB A R] (&)
(b) BB (&)

WiBH K EBEEI T

HE_T——F+-A=+—HIL
FEZASEFHEGHBBARK
1,071,000 7T B3 #K M R BB B2 A% M 35k
BHBEINETSFTE &£ - AFHRMK
BO R ARSI AR E WA o

i Bt RN —E——F—H—H
T AEBFAFBEEAHAR
923,314,000 7T °

BEEMMERFAME - BXIER
SERPBFHRER_F——F—
H—BZERmER N ERAERN
Wias RAQERIRIEIT - TOERHER
RIRFEAETER -

37. Mo HEME QR RAER

R—ZT——F+—ARA AEERB
SME=F DRI EL AR 1,500,000
TR AR 3,000,000 tHEER M2
BB RAREMEYREMERR QR
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38. Contingent Liabilities

At the end of respective reporting period, the contingent
liabilities of the Group were as follows:

38. WAREE

NEREREAERE - REENIRAE
BT :

2012 2011
=F-=F —F—F
RMB’000 RMB'000
AR®T T ARETTT
Guarantees given to banks in connection LR FE=FWEELT
with facilities granted to third parties RITHFELR 3,676,455 2,841,344

The Group acted as guarantor to the mortgage bank loans
granted to certain purchasers of the Group's properties and
agreed to repurchase the properties upon the purchasers’
default the repayment of bank loans and repay the outstanding
loan and interest accrual thereon. The fair value of the financial
guarantee contracts is not significant as the default rate is low.

During the year ended 31 December 2007, the Group
entered into an agreement with two independent third parties
(the “Vendor"”) for a potential acquisition of a company
(the “Target”). However, this acquisition agreement was
subsequently terminated by the Group because of the
uncertainty about the validity of the Vendor's shareholding in
the Target. The Vendor then made claims against the Group for
compensation of approximately RMB61,096,000. The legal case
is in legal proceeding. However, no provision has been provided
for this case because, in the opinion of the executive directors
of the Company and the Company's legal counsel, the likelihood
that the Group is required to pay the compensation is remote.

AEERRTAREE THEERNR
BRTEFRMETERA  LRABRE
REREERTEFEBRYEREER
HAERERLEHE - BREOE
BIE - MBEREONAFHELIERX -

REBEZE_ZTLF T _A=1+—H1t
FE - AKEEMBBYE=L(E
TORAREKE-RARTERD Z
SHEFRRWE - AM - ARBEARBER
ZIEENBREFETHARE K&
BREERK EZWEZ - BEHBEAR
AEBREBER EXBEEODARE
61,096,0007C ° &% ERE R B AT EHE#E
TTERFR AT ARFATEER
ARBNERBERERR  NEBWERX
TREE 2 ATREMEAR IR - It X6 R 3L A R
EIHELBSE -
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39.

40.

Other Commitments 39. HAiA&E
2012 2011
—E2-=F —T——fF
RMB’ 000 RMB'000
ARET R ARET T
Construction cost commitment for investment B 5] 4R AR A BT FEIRA A BHE
properties contracted for but not provided in -~ ZiXE W E R EMAEIE
the consolidated financial statements - 141,618
Construction cost commitment for properties B 5] ANMERP LR A B TS HE B E
for sales contracted for but not provided in 2 S e ) S SRR AR
the consolidated financial statements 3,060,847 3,293,177
Other commitment (note) He#dk (h2) 2,661,685 68,700

Note: As at 31 December 2012, in addition to commitment disclosed in
note 22, the Group entered into agreement to purchase a piece of
land in Chongging, the PRC at a consideration of approximately RMB
530,000,000. The Group has not paid any money at the end of the reporting
period. As at 31 December 2011, the commitment represented addition

cash to be paid into Guangzhou Wan Pui described in note 20.

Operating Lease Commitments
As lessor

At the end of the reporting period, the Group had contracted
with tenants for the following future minimum lease payments:

40.

iz R—ZT——F+-A=+—H ' BHE22
PR Tz AEREIN  AEER U REUARELD
AR#530,000,0007T A B EEEA IR
T o RIREHIR - AEE W AR HERIK
HeR_E——FF+_A=+—H ' %&#H
RFA M TE20F7 it 1% R BN 8 B S 5 2 B8 oh
e o

REHEERIE
ERHBA

RBEHEERE  AREEBERDAT
MR REREFANT

2012 2011

=F-=F —F——F

RMB’ 000 RMB'000

ARET T AREEFTT

Within one year —F A 53,969 7,034
In the second to fifth year inclusive FIEERF (BEEEMST) 204,540 137,308
After five years AFUE 203,994 310,977
462,503 455,319

Rental from certain tenants of Aoyuan Plaza are determined
at the amount of the higher of a specified percentage of their
turnover and a fixed monthly rental. The remaining properties
are expected to generate rental yields of average 1% to 8%
per annum on an on-going basis. All the properties held have
committed tenants from 2 to 20 years.
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40. Operating Lease Commitments (continued) 40. 1

As lessee

At the end of the reporting period, the Group had outstanding
commitments for future minimum lease payments under non-
cancellable operating leases, which fall due as follows:

EREBEA

REEHRGERE - NREBERET AR
HEEMER TR RRKERE R H
RN EEBRAT AR

2012 2011
—E——F —T——%
RMB’000 RMB'000

AR®TR ARETIT

Within one year —&FR
In the second to fifth year inclusive F_EFLF (BREEEMF)

Operating lease payments mainly represent rentals payable
by the Group for certain of its office premises. Leases are
negotiated with range from 1 to 3 years and rentals are fixed for
an average term of 1 to 3 years.

3,623 4,966
593 1,383
4,116 6,349

REBEEFATBZRARERE THA
=EMEMHEE ﬁ%?ﬁﬁﬁ M E & 5
NF—ZE=F " FH-E=FANES
IREHETE °
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41. Share-Based Payment Transactions

Equity-settled share option scheme

The Company’s share option scheme (the “Scheme”), was
adopted pursuant to a resolution passed on 23 October 2007
for the primary purpose of providing incentives to directors and
eligible employees.

At 31 December 2012, the number of shares in respect of
which options had been granted and remained outstanding
under the Scheme was 8,300,000 (2011: 17,200,000),
representing 0.32% (2011: 0.66%) of the shares of the
Company in issue at that date. The total number of shares in
respect of which options may be granted under the Scheme
is not permitted to exceed 10% of the shares of the Company
in issue at any point in time, without prior approval from the
Company's shareholders. The number of shares issued and
to be issued in respect of which options granted and may be
granted to any individual in any one year is not permitted to
exceed 1% of the shares of the Company in issue at any point in
time, without prior approval from the Company's shareholders.

Consideration of HK$1 is payable on the grant of an option.
Options may be exercised according to the schedule set out
below. The exercise price is determined by the directors of the
Company, and will not be less than the higher of (i) the closing
price of the Company’s shares on the date of grant; (ii) the
average closing price of the shares for the five business days
immediately preceding the date of grant; and (iii) the nominal
value of the Company’s shares.
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41. Share-Based Payment Transactions
(continued)

Details of specific categories of options are as follows:

41. ARG BERANRS ()

FEREZFEDBFRNT -

No. of Fair values
Option type options granted  Date of grant Vesting period Exercise period Exercise price  at grant date
=k
BvEsy FEERESR  RUAS GEAE 16 1 g N
HKS HKS
B BT
2008A 10,000,000 18 July 2008 None 18 July 2008 5.2 0.16
to 14 July 2011 (Note a)
2008A 10,000,000 “ERN\ELATNR i “ER\ELATNRE 52 0.16
Z2——FtATMA (M)
2008A 10,000,000 18 July 2008 None 18 July, 2008 1.79 0.51
to 14 July 2011 (Note a)
2008A 10,000,000 “ERN\ELATNR i “ER\ELATNRE 1.79 051
Z2——FtATMA (M)
20088 10,000,000 25 September 2008 None Anytime during the 090 021
service period (Note a)
20088 10,000,000 “EZ)\$NA-TER i (e R RS (Mfsta) 090 021
2008C 3,000,000 1 December 2008 None Anytime during the 2.00 0.20
service period (Note a)
2008C 3,000,000 “ER\E+2A-H i (R R ERRE (Mita) 200 020
2008C 3,000,000 1 December 2008 None Anytime during the 0.638 0.04
service period (Note b)
2008C 3,000,000 “ER\E+2A-H i (R R MR (Mb) 0638 004
2009 900,000 25 September 2009 None 25 September 2009 1.40 0.58
t0 24 September 2012 (Note ¢)
2009 900,000 “ERNENAZTER & “EENEAACTRAE 140 058
“2-—FNAZTMA (FzFc)
2010A 6,000,000 18 January 2010 18 January 2010 to the 2010 result 1.38 0.58
day before 2010 result  announcement date
announcement date until 31 December 2013
2010A 6,000,000 “E2-RE-A1)\H “I-TF-BTN\R  ZE-TEEEDGRY 1.38 058

EE_T-TF%6
NMBH#F—A

HEEZZ-=F

+=A=1-8
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41. Share-Based Payment Transactions

4. RO BERANRS ()

(continued)
No. of Fair values
Option type options granted  Date of grant Vesting period Exercise period Exercise price  at grant date
KA
BiRERR FEERESR  RiUAS GRS TR 1FE N
HKS HKS
BT BT
20108 6,000,000 18 January 2010 18 January 2010 to the 2011 result 1.38 0.58
day before 2011 result  announcement date
announcement date until 31 December 2013
20108 6,000,000 “E2-RE-A1/\H ZE-ZE-AtN\R  ZE-—GEEDFAY 138 058
BEE_T——F%6  HE T-ZF
NCIEE Rl +-A=t-A
2011A 2,000,000 4 April 2011 4 April 2011 to the 2011 result 1.40 0.53
day before 2011 result  announcement date
announcement date until 31 December 2014
2011A 2,000,000 2% ZT—FWARA  ZE-—FEELHRH 140 053
MAmA EIR-—ERE BEZ-5-MET=R=1-H
NCIEE Rl
2011B 2,000,000 4 April 2011 4 April 2011 to the 2012 result announcement 1.40 0.56
day before 2012 result  date until 31 December
announcement date 2014
20118 2,000,000 2% “T—EEAMA  —EF-—EREDGRY 140 056
mARA ET-CEEE BEZ-R-ME+-A=1-H
NCIEE Rl
201C 300,000 4 April 2011 None 4 April 2011 1.40 0.46
to 3 April 2014
2011C 300,000 2% & —T——%NAmA 140 046
MAmA ECE-WEMA=A
Note: fizE -

(a)

(b)

(c)

These share options were expired as at 31 December 2011.

These share options were exercised during the year of 2011.

These share options were expired as at 31 December 2012.

218 China Aoyuan Property Group Limited H 2 B &l b 7 45 B Bt A R 2 ]
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41. Share-Based Payment Transactions

4. RO BERANRS ()

(continued)
Outstanding at  Expired/forfeited Outstanding at
Option type 1 January 2012 during the year 31 December 2012
RZB-Z=% RZB-ZF
—A—H FRER/ +=A=+-H
BRERR KT B AT
‘000 ‘000 ‘000
T T4 T4
2009 2009 900 900 -
2010A 2010A 6,000 4,000 2,000
2010B 20108 6,000 4,000 2,000
2011A 2011A 2,000 - 2,000
20118 20118 2,000 - 2,000
2011C 2011C 300 - 300
17,200 8,900 8,300
Exercisable at the end of the year RERA1TEE 6,300
Weighted average exercise price (HK$) TR (BT) 1.39 1.38 1.39
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41. Share-Based Payment Transactions 4. URGBAEBRZIANRS (E)

(continued)
Outstanding at Granted Exercised Expired 31 December
Option type 1 January 2011 during the year during the year during the year 2011
RZT—% RZE—%
—R—H +ZA=+—A
BhEgn TR FREL ERTTR EREMW AT
'000 ‘000 '000 '000 ‘000
T 5 T T T
2008A 2008A 20,000 - - 20,000 -
20088 20088 10,000 - - 10,000 -
2008C 2008C 6,000 - 3,000 3,000 -
2009 2009 900 - - - 900
2010A 2010A 6,000 - - - 6,000
20108 20108 6,000 - - - 6,000
2011A 2011A - 2,000 - - 2,000
20118 2011B - 2,000 - - 2,000
2011C 2011C - 300 - - 300
48,900 4,300 3,000 33,000 17,200
Exercisable at the end of the year RERAT{E 7,200
Weighted average exercise IETFHTRE BT
price (HK$) 3.02 1.40 0.64 1.54 1.39
In respect of the share options exercised during the year, FERITEERERITE B INEES K
the weighted average share price at the dates of exercise is B/A0.8887T °
HK$0.88.
China Aoyuan Property Group Limited 5 B2 ] Hs 78 42 [ B4y A PR A 5]




41. Share-Based Payment Transactions

(continued)

These fair values were calculated using the binominal model.

The inputs into the model were as follows:

41.

URHAERMNHRS (&)

AFEMERA_BABRE - ZiER
ZBRAZEHNT

2008A 2008B 2008C

Exercise price 1T{EE HK$1.79&HK$5.2 HK$0.9 HK$0.638&HK$2
1.797%8 7T ]5.2/8 7T 0.9%710.638% T k2T

Expected volatility TEAR I8 60% 60% 60%
Expected life TEET G HA Whole life of 3 years 3 years

each share option

FIARRE =fF =F

2 BB F A
Risk-free rate A8 P 6| 22 1.9%-2.7% 2.7% 1.2%
Expected dividend yield TEAARR B Bl 1.5% 1.5% 1.5%
2011A&B 2011C 2010A&B 2009
Exercise price 1T{EE HK$1.40 HK$1.40 HK$1.38 HK$1.40
1.40% 7T 1.40% 7T 1.38%8 7T 1.40% 7T
Expected volatility TEERR IR 64% 62% 68% 70%
Expected life TEET G HR 4 years 3 years 4 years 3 year
usfes =% usfed =fF
Risk-free rate i 2 B 7 = 1.6% 1.2% 0.19% 2.7%
Expected dividend yield SEL A EE R 2.8% 2.8% 3% 1.5%

Expected volatility was determined by using the historical

volatility of the Company’s share price over the previous one

year. The expected life used in the model has been adjusted,

based on management’s best estimate, for the effects of

non-transferability, exercise restrictions and behavioural

considerations.

The Group recognised the total expense of approximately
RMB1,079,000 (2011: RMB3,378,000) for the year ended 31
December 2012 in relation to share options granted by the

Company.

BHREARRBRERBE-—FZE
SLRBEE - ZRATERZ B FH
EREEELERTAEERENE  THER
HIRITRERRELZ REMGBAR -

RBE-_ZT——F+-_HA=+—HIEF
B ANEBBRARRRE 2 BRERER
I sazE4) AR #51,079,0000( =T ——
F: AR¥3,378,0007T) °
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41.

42

Share-Based Payment Transactions
(continued)

The number of share options granted expected to vest has been
reduced to reflect historical experience of forfeiture of options
granted prior to completion of vesting period and accordingly
the share option expense has been adjusted. At the end of the
reporting period, the Group revises its estimates of the number
of options that are expected to ultimately vest. The impact of
the revision of the original estimates, if any, is recognised in
the profit and loss over the remaining vesting period, with a
corresponding adjustment to the share option reserve.

The Binomial model has been used to estimate the fair value of
the options. The variables and assumptions used in computing
the fair value of the share options are based on the directors’
best estimate. The value of an option varies with different
variables of certain subjective assumptions.

Retirement Benefit Plan

According to the relevant laws and regulations in the PRC, the
Company’s PRC subsidiaries are required to participate in a
defined contribution retirement scheme administrated by the
local municipal government. The Group’s PRC subsidiaries
contribute funds which are calculated on certain percentage
of the average employee salary as agreed by local municipal
government to the scheme to fund the retirement benefits
of the employees. The principal obligation of the Group with
respect to the retirement benefits scheme is to make the
required contributions under the scheme.

China Aoyuan Property Group Limited - 5 B2 5] #s 78 52 [ A A R A 5]

41.

42.

URHAERMNHNRS (&)

EHRENEENCRHBRERE
AR BREEE BT B R LB R B
HIR E AR BT B - Ht R E
TERE - R EHHERE - AEEH
(EFTEHERRREBEREHE b
e BRTRRMGHBFHEE(WME) T
KRB E BN ERRRER  LHE
PR -

“HARA D ARG BREN AT
B tEBRELATFERERANEER
BEDRBEF 2 KEM - BRED
BEERETEIBBRENTRAEZEMA
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43. Related Party Transactions 43.

(1)

)

The Group had material transactions during the year with
related parties as follows:

BEEALRS

(1) AEERAFEEBAEATHNE
AR ST ¢

2012 2011

—B—=F —T——%F

Related party Nature of transaction RMB’000 RMB'000

MEATL RHHE ARBT T ARBFT

A jointly controlled entity Interest income - 135,846
HEZERIER FLEMA

Interest was charged at 12%-18% per annum on the
outstanding balance.

Non-controlling shareholders with Interest expense
significant influence on the relevant
subsidiaries

SRS R A E R 2R FERARER MERX

Interest was charged at 20% per annum on the
outstanding balance.

The remuneration of key management during the year is

RAREEERUDNFEER12ER
18[E °

3,234 =

AARBEESEREINEFELS20
ED

2) REBFETIZEEABHMH

as follows: AT
2012 2011
—E-——F —F——%F
RMB’'000 RMB'000
AR¥T T ARETTT
Short-term benefits kAR F 22,087 23,717
Share-based payments VARG (7 BTt 2 3R 1,079 3,378
23,166 27,095

The retirement benefit contributions of the key
management during the years ended 31 December 2012
and 2011 were not material.

Details of the balances with a jointly controlled entity are
set out in notes 17 and 19.

REBEE-ZT——FR-_FT——F
+-A=+—HItFE BERE
ABHRNENHRLTNERX o

(3) HE—FRERIEHEENESRTEH
PAMIEE17 RMIE19 ©
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44. Major Subsidiaries

44.

Details of the Group's principal subsidiaries at 31 December

2012 and 2011 as follows:

TENEA A

RZE—Z—ZFRER_ZFT——F+=A
=t+—8B AEEXTEWBARZFE
R

Issued and
fully paid
Place of Attributable share capital/
incorporation/ equity interest registered
Name of subsidiary establishment held (note a) share capital  Principal activities
EMAL FREGRA ERTRAR
WEARER RS (it a) BA/ERBRE  FEER
Add Hero Holdings Limited British Virgin Islands 100% US$10,000  Investment holding
("Add Hero") ( "BVI")
HBSAES 100% 10,0007  RAEKR
Add Gain Investments Limited BVI 100% US$100  Investment holding
RGNS 100% 100%7T  REER
Add Lion Profits Limited BVI 100% US$100  Investment holding
RGNS 100% 100%7T  REER
Add Power Investments Limited BVI 100% US$100  Investment holding
RGNS 100% 100%7T  REER
Add Right Investments Limited BVI 100% US$100  Investment holding
RGNS 100% 100%7T  REER
Bright Oriental Limited Hong Kong 100% HK$1  Investment holding
Bt 100% BT REZR
China Aoyuan International Hong Kong 100% HK$1  Investment holding
Development Limited
B 100% BT REERK
ERAREHEREERAA PRC 100% US$49,000,000  Property development
(Chongging Chuangguan Real Estate
Development Company Limited)
BRRIREHEREERAA HE 100% 49,000,000X7 MEERE
224 China Aoyuan Property Group Limited H 2 B &l b 7 45 1 Bt A R 2 ]




44. Major Subsidiaries (continued)

44. FTEMHBATF (

=)

Issued and
fully paid
Place of Attributable share capital/
incorporation/ equity interest registered
Name of subsidiary establishment held (note a) share capital  Principal activities
EMEL HEELRA ERTRAR
WEAR AR RS ‘it a) BE/EMBRE  FEEH
BERNEREERERRA PRC 100% RMB80,000,000  Property development
(Fogang Tong Li Sheng Investment
Development Company Limited)
HHER N ERERRBRAR FE 100%  AR™¥80,000,0000 ¥EERE
RESEERAR PRC 100% RMB400,000,000  Investment holding
(Aoyuan Group Company Limited)
REKEERAR HE 100% AR™400,000,0000 ®EZRK
BMEREGSHREHEREERAR PRC 100% RMB380,000,000  Property development
(Guangzhou Aoyuan Hai Jing Cheng
Real Estate Development Company Limited)
BNRESSREHEREERAF FE 100% AR™380,000,0000 ¥EERE
BNmESEREHEREARAR PRC 100% RMB170,000,000  Property development
(Guangzhou Panyu Jin Ye Yuan Real
Estate Development Company Limited)
BT EREREHEREERAR el 100% ARM]170,000,000m0  MEEE
BNTEBSERHEREERAT PRC 100% RMB180,000,000  Property development
(Guangzhou Panyu Jin Ye Real Estate
Development Company Limited)
BT ERXEHEREERAR HE 100% AR®¥180,000000T WEERE
BMEMNCREEREERAR PRC 100% RMBG60,000,000  Property development
(Guangzhou Olympic Real Estate
Development Company Limited)
BRI e B ERE R AR HE 100%  AR™¥60,000,0000T WEERE
BNERBHC R EHEREARAR PRC 100% RMB31,000,000  Property development
(Guangzhou Panyu Olympic Real
Estate Development Company Limited)
BNEBRNC R EHEREERAR el 100%  AK™¥31,000,000m MEEE
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44. Major Subsidiaries (continued)

4. TEHBLTE (E)

Issued and
fully paid
Place of Attributable share capital/
incorporation/ equity interest registered
Name of subsidiary establishment held (note a) share capital  Principal activities
EMEL FEEGRA BRTREAR
WEARER RS ‘it a) BE/EMBRE  FEEH
BNREEELEERERAR PRC 100% RMB10,000,000  Provision of consultancy
(Guangzhou Aoyuan Assets services and hotel
Management Company Limited) ownership
BNREEELLERERAF HE 100%  AK’¥10,000,0000  {RAEAIRS
REEEE
BMmEYEREHEREER AR PRC 100% RMB120,494,000  Property development
(Guangzhou Nansha Guo Ao Real
Estate Development Company Limited)
BEMEPEREHEREBR AT hE 100% AR¥120494,000 MEEE
RSN HEREERAR PRC 100% RMB23,000,000  Property development
(Longnan Jin Cheng Real Estate
Development Company Limited)
RGN EHEREERAR HE 100%  AR#23,000000c MEEE
ELATEEEXBRAR PRC 100% US$50,000,000  Property development
(Shenyang Du Shi Hua Ting
Properties Company Limited)
BEPTEEEEARAR e 100% 50,000,000%7T MFERE
INEREFEMEREERAR PRC 100% RMB80,000,000  Property development
(Yulin Aoyuan Real Estate
Development Company Limited)
FHEEFEEREBRAR e 100%  AK®80,000000T WEERE
FRRERRFEHEREBRAR PRC 100% RMB200,000,000  Property development
(Yulin Aoyuan Cannes Real Estate
Development Company Limited)
FHERRBEEREERAR HE 100% AR 200,000,000c MEEE
China Aoyuan Property Group Limited - 5 B2 5] #s 78 52 [ A A R A 5]



44. Major Subsidiaries (continued) 4. TEHBLTE (E)
Issued and
fully paid
Place of Attributable share capital/
incorporation/ equity interest registered
Name of subsidiary establishment held (note a) share capital  Principal activities
EMEL HEELRA ERTRAR
WEAR AR RS ‘it a) BE/EMBRE  FEEH
BERHEEBRAA Mhote ¢ PRC 100% RMB30,000,000  Property development
(Chongging Fashion Technology Company
Limited (“Chongging Fashion”))
ERRHEFBRRR (Mt c) HE 100%  AK¥30,000,0007T MEERE
([EERRH])
PR EREBRAR PRC 51% RMB20,000,000  Property development
(Jiangmen Jiangao Real Estate
Development Company Limited)
TP EMEREBRAR FE 51%  ARM20,000,0000 WEER
BEMEREEBRAR PRC 80% RMB50,000,000  Property development
(Qingyuan Aoyuan Property Company Limited)
BRMAREEXBRAR FE 80%  ARB0,0000000t WEERE
BERETRERERAR PRC 100% RMB700,000,000  Property development
(Shenyang Aoyuan New City Property
Company Limited)
B RENNERBRAR FE 100% AR™700,000,0000 ¥XEE
BNREEHEREBRAR PRC 100% HK$ 750,000,000  Property development
(Guangzhou Aoyu Real Estate
Exploitation Company Limited)
EMRBEHERERRAA T 100% 750,000,00087T  MEERE
HILESREREERAR PRC 100% RMB735,384,082  Property development
(Zhongshan Plaza Development
Company Limited)
PILESRERRBR A HE 100% AR¥735384,0820 WEEE
A (BIL) BFER AR (note d) PRC 100% RMB44,937,832  Property development
(Woolim Fanta (Kunshan) Development
Company Limited)
WK (B BEARAR (FEd) HE 100% AR¥K44937,83270 MEEE
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44. Major Subsidiaries (continued)

4. TEHBLTE (E)

Issued and
fully paid
Place of Attributable share capital/
incorporation/ equity interest registered
Name of subsidiary establishment held (note a) share capital  Principal activities
EMEL FEEGRA BRTREAR
WEARER RS ‘it a) BE/EMBRE  FEEH
R (RIL) BRAF (note d) PRC 100% RMB25,074,970  Property development
(Woolim (Kunshan) Development
Company Limited)
wm(RIL) BRAF (Hi2d) i 100% AR¥25074970T EEE
e EEHEREBRAR PRC 60% RMB50,000,000  Property development
(Zhuzhou Jin Ye Property Development Limited)
WHeXEHEREBRAR H 60%  ARB0,000,000t WEERE
WNTREEHEREBR AR (note e PRC 70% RMB35,000,000  Property development
(Zhuzhou Tianjun Properties Development
Company Ltd)
WHT AR EHEREERAR (Hizte) H 70%  AR¥35000000T WEEE
MR EHEREBR AR note e) PRC 70% RMB8,000,000  Property development
(Zhuzhou Cheng tou Properties Development
Company Ltd.)
WNSREHEREERAR (Hite) H 70%  AR™80000007t IEERE
WHRESEREER AR PRC 60% RMB50,000,000  Property development
(Zhuzhou Aoyuan Property Development
Company Limited)
WHREEHEREBRAR H 60%  AR®B0,000,000t WEEE
ERERFEUEREERAR PRC 100% RMB200,000,000  Property development
(Chongging Pan'ao Real Estate Development
Company Limited)
ERRRARMEREERAR 3 100% AR™200,000,0000 WEEE
EFRREXBRAR PRC 100% HKD495,000,000  Property development
(Chongaing Gang Ao Properties Limited)
EEBBREXERAR H 100% 495,000,000  MIEERE
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Name of subsidiary

44. Major Subsidiaries (continued)

Place of
incorporation/
establishment

44.

Attributable
equity interest
held (note a)

FEME AR (&)

Issued and
fully paid
share capital/
registered
share capital  Principal activities

EMEL HEELRA ERTRAR
WEAR AR RS ‘it a) BE/EMBRE  FEEH
ISR EREERAR PRC 55% RMB100,000,000  Property development
(Foshan City Nanhai Nan Ao Real Estate
Development Company Limited)
FLmEsEREHEREARAT HE 55%  AKE100,000,000C MIFERE
BNRBEERZEBRAR PRC 100% RMB670,000,000  Property development
(Guangzhou Aoyuan Cannes Investments
Company Limited)
EMEERHRERRAR T 100% AR 670,000,000 MEEE
REEE (M) BRAR PRC 100%  RMB1,000,000,000  Property development
(Aoyuan Group (Guangzhou) Company Limited)
RESE(BM)BRAF HE 100% AR™1,000,000,0007 ¥EERE
BNmERREEEBRAR note e) PRC 100% RMB238,000,000  Property development
(Guangzhou Wan Pui Investment
Management Company Limited)
EMNTERREERERRA (Hite) HE 100% AR¥238,000,0007T MEEE
BEREBRAR PRC 100% RMB110,000,000  Hotel operation
(Guangzhou Nansha Aoyuan
Health Hotel Company Limited)
BEBEAR AR e 100% AR™110,000,0000 L& HE
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44. Major Subsidiaries (continued)

Notes:

(a)

(b)

(c)

(d)

(e)

(f)

230  China Aoyuan Property Group Limited F 5 5 i 1 3 4 [

Add Hero is directly held by the Company and the remaining subsidiaries
comprising the Group are indirectly held by the Company.

Except for BVI and Hong Kong incorporated companies which are
operating in Hong Kong, other subsidiaries are operating in the PRC.

Pursuant to a supplementary agreement entered into by the Group in
October 2007, the Group is entitled to all the shareholders’ rights and
benefits derived from the operation of Chongging Fashion and that
Chongging Fashion shall be managed and controlled by the Group. As
the Group has the power to govern the financial and operating policies of
Chongging Fashion so as to obtain benefits from its activities under the
agreement, accordingly, Chongging Fashion is regarded as a subsidiary of
the Company since October 2007 though the transfer of legal ownership
has not completed.

Woolim Fanta (Kunshan) Development Company Limited and Woolim
(Kunshan) Development Company Limited, were acquired by the Group
during the year ended 31 December 2011. Details are set out in note 36.

Zhuzhou Tianjun Properties Development Company Ltd., Zhuzhou
Chengtou Properties Development Company Ltd. and Guangzhou Wan Pui
Investment Management Company Limited, were acquired by the Group
during the year ended 31 December 2012. Details are set out in note 36.

The above table lists the principal subsidiaries of the Company which,
in the opinion of the directors, principally affect the results or assets of
the Group. To give full details of subsidiaries would, in the opinion of the
directors, result in particulars of excessive length.

JBe3 A R 24 7]

4. TEHBLTE (E)

FfaE

(@  Add HeroBANRRIEEEA - HeptEA A%
Bz HEBAREAARREERS
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45. Events After the Reporting Period

On 28 January 2013, the Company issued additional
senior notes (the “New Notes") in an aggregate principal
amount of US$100,000,000, 13.875% senior notes due
2017. The New Notes will be consolidated and form a
single series with the Notes as detailed in note 32. The
New Notes have the same terms and conditions as the
Notes in all aspects except for issue date and issue price.
Up to the date these consolidated financial statements
were authorised for issuance, the net proceeds of
US$105,980,000 (equivalent to RMB665,750,000)) from
the issuance of the New Notes have been received in full.

On 31 January 2013, the Group entered into an agreement
with an independent individual (the “Seller”) and &
MEE =B AR A Fl(for identification purpose only,
Guangzhou Kang Wei Group Company Limited, the “Kang
Wei"), pursuant to which the Group agreed to inject
RMB76,500,000 registered capital into Kang Wei and
the Seller agreed to make an additional capital injection
of RMB4,700,000 into Kang Wei. After the completion
of these capital injections, the Group will have 51%
shareholding and the Seller will have 49% shareholding
in Kang Wei. Kang Wei is principally engaged in premises
rental, estate development, properties investment and
estate management and duly holds four pieces of land in
Zengcheng, Guangzhou. In February 2013, the Group has
paid RMB50,000,000 as deposit to Kang Wei. The above
transaction has not been completed up to the date these
consolidated financial statements were authorised for
issuance.

In February 2013, the Group purchased two pieces of
residential and commercial land in Foshan, Guangdong
Province and Chongqing, respectively, at two public
auctions for a consideration value of RMB726,800,000
and RMB435,000,0000. The Group has paid deposits
amounting to RMB91,360,000 and HK$77,000,000
(equivalent to RMB62,370,000), respectively for the two
pieces of land. The above transactions have not been
completed up to the date these consolidated financial
statements were authorised for issuance.
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46. Financial Summary of the Company 46. A AR BHE
Assets and Liabilities BERAE
2012 2011
—E-CfF —T——%F
RMB’000 RMB'000
AR%T T AREFIT
NON-CURRENT ASSET EREEE
Investment in a subsidiary R—FEM B AR ZIEE 4,401,648 4,401,648
CURRENT ASSETS mEEE
Amount due from a subsidiary FEU—FEI P B A RIZIB 1,340,522 497,962
Bank balances RITHERR 421,934 24,058
1,762,456 522,020
CURRENT LIABILITIES mE A&
Other payables H At FERTER 6,506 256
Secured bank loans HEIPRITER 405,322 158,247
411,828 158,503
Net current assets ENVEEFRE 1,350,628 363,617
NON-CURRENT LIABILITIES JEmEAE
Secured bank loans HEMIRITER 246,531 564,855
Senior notes BEE 750,326 =
996,857 564,855
Net assets BETE 4,755,419 4,200,310
OWNERS' EQUITY HEa AN
Share capital f& A 25,015 25,015
Reserves e 4,730,404 4,175,295
4,755,419 4,200,310




46. Financial Summary of the Company

46. NN RFBHME (&)

(continued)
Statement of Changes in Equity EREER
Share
Share Share option Retained
capital premium reserve profits Total
B B3R E BRERE RE&EF fit
RMB'000 RMB'000 RMB'000 RMB'000 RMB'000
ARETR ARBTR ARBT T ARBTT ARBTR
At 1 January 2011 W=2—%—-f—-H 24,990 4,121,441 13,308 (102,100) 4,057,639
Profit for the year ERER - - - 223,942 223,942
Recognition of equity-settled RARALEE AR (D
share-based payments RERAT - - 3,378 = 3378
Transfer of share option reserve upon B £ 3| Hre s
expiry of share options LERRERE - - (8,245) 8,245 -
Share option TRiE 25 1,750 (211) = 1,564
Dividend paid BIRRS - - - (86,213) (86,213)
At 31 December 2011 RZE—%+-fA=1+—H 25,015 4,123,191 8,230 43,814 4,200,310
Profit for the year ERER - - - 688,728 688,728
Recognition of equity-settled RARALEE AR (D
share-based payments RERAT - - 1,079 - 1,079
Transfer of share option reserve EEE S H
upon expiry of share options LR - - (5,161) 5,161 -
Dividend paid BIRRE - - - (134,698) (134,698)
At 31 December 2012 R=F-—F+-A=t-H 25,015 4,123,191 4,148 603,065 4,755,419
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Consolidated results Year ended 31 December
REEE BE+-A=+—-HLEE
2008 2009 2010 2011 2012

—TENE —TENEFE —T-TF —T—F ZB--F
RMB’000 RMB’000 RMB’000 RMB’000 RMB'000
ARETT AREFTT ARETT ARETT AR¥ETx

(restated)

=)
Revenue Wzs 619,941 2,364,467 2,442,172 3,022,154 3,943,205
Profit (loss) before taxation ~ K& A=A (E518) (89,322) 429,895 705,737 778,960 1,525,181
Income tax (expense) credit A5 (Fix) % 31,857 (103,598) (359,137) (336,300) (592,537)
Profit (loss) for the year FEnH (EE) (57,465) 326,297 346,600 442,660 932,644
Consolidated assets, equity and liabilities As of 31 December
SREEE  ERKERE R+=B=+—H

2008 2009 2010 2011 2012

“TTN\F —EThEF "T-TF T Z=ZB-ZF
RMB'000 RMB'000 RMB'000 RMB’000 RMB’000
ARETT ARETT AR%Tt ARETT ARETxR
(restated) (restated)
(&g=51) (&E51)

Assets BE
Non-current assets FERBEE 1,090,163 3,160,832 3,090,876 3,992,103 4,129,290
Current assets mENEE 7,258,247 8,664,509 10,059,824 12,922,368 16,683,751
Total assets BEE 8,348,410 11,725,341 13,150,700 16,914,471 20,813,041
Equity and liabilities EzRkEE
Non-current liabilities FERBEE 1,366,873 2,243,384 2,223,726 2,166,444 3,604,750
Current liabilities mENAE 2,092,152 3,728,997 5,068,586 8,519,250 10,104,606
Total liabilities BaE 3,459,025 5,972,381 7,292,312 10,685,694 13,709,356
Equity attributable to owners AR EIEES A

of the Company FEfERERS 4,879,560 5,727,308 5,807,405 6,159,182 6,951,335
Non-controlling interests FEFE R R 9,825 25,652 50,983 69,595 152,350
Total equity and liabilities BE=NAE 8,348,410 11,725,341 13,150,700 16,914,471 20,813,041

The Company was incorporated on 6 March 2007 as an exempted ARARR=ZZEZTLF= A NARHASHSEM
company with limited liability in the Cayman Islands and became KL EERPER AR WE-ZEZE+FNA
the holding company of the Group as a result of certain business NEEFERAMT SR EINER IR A
combinations transactions on 6 September 2007. The financial 5 o RIS R EA A S & 5 258 5 5

summary has been presented on the basis that the Company had . R
— &= 7 N P U o
been the holding company of the Group from the beginning of the AL - ERARERBAR 2 2RER

earliest period presented.
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Properties for Sales

A REEEY R

GFA Interest
(thousand attributable to
sq.m.) the Company
Project Location Status Existing use EEME VNG|
HE 1 B AR REA% (FEFK) Frib s
Shenyang Aoyuan ®  Shenyang, Liaoning  Under construction Integrated residential 1,371.8 100%
The Metropolis BERREET LA community
RIS R o BRI FEttE
Zhongshan Aoyuan Zhongshan, Under construction  Villas, integrated 548.6 100%
AL B E Guangdong s residential community
R & LT RERiREHER
Aoyuan Health Plaza  Panyu, Guangzhou Under construction High-rise apartments, 119.2 100%
BEEEES BNmHEEE LA commercial
properties
BEAE X
Shenyang Aoyuan ®  Shenyang, Liaoning  Under construction Integrated residential 826.6 100%
Convention Plaza B RS T ML community
BISRE e g e Yo
&%
Nansha Aoyuan Nansha, Guangzhou  Under construction ~ Commercial 83.6 100%

BN R

L

properties, villas and
integrated residential
community
[HERIE95
et

Annual Report 2012 —F— " 4R4EH

235



metn_t Pfo'e ‘_

il

47/)

1. Completed properties held for investment 1. ERIFEREME

Gross floor Interest
(thousand  attributable
sq.m.) to the Group

No. Project Name Location Type Lease term BHEEE KEE
&% ER B Ll A (FFHK) Frib s
1 Nanguo Aoyuan Panyu District, Guangzhou City, ~ Golf course & commercial Long 84.1 100%
HERE Guangdong building REH
EREEMNTESRE BRANRBEREEAE
2 Panyu Aoyuan Panyu District, Guangzhou City, ~ Retail shop & commercial Long 75 100%
ZERE Guangdong building I3
EREENTERRE ERAREEAE
3 Guo Ao Investment Nansha District, Guangzhou City, ~ Office Medium 24 100%
Development Centre Guangdong =il 4
BRREERTL EREEMNTREIE
4 Guangzhou Aoyuan Panyu District, Guangzhou City, ~ Retail shop Medium 8.6 100%
FHRE Guangdong 4 RIS
EREENTEERE
5  Chongging Aoyuan e Jiulongpo District, Chongging City  Retail shop & Clubhouse Medium 7.2 100%
City of Health EEMNERE EHREFH Gk
ERRE M
6  Aoyuan Plaza Panyu District, Guangzhou City,  Retail shop & commercial Medium 80.5 100%
REEE Guangdong building hEHR
EREEMNTESR ERRBERE
2. Investment properties under construction 2. EIPREWE
Gross floor Interest
(thousand attributable to
sq.m.) Stage of the Group
No. Property Type Lease term EHEE Completion rEE
& L/ kRl HE (FEHX) EE Frib s
1 Aoyuan Health Panyu District, Guangzhou Retail shop & Long 6.1 In progress 100%
Plaza City, Guangdong commercial EEH I
REE4ES BREBNTEERE building
ERREERE
2 Shenyang Aoyuan Sujiatun District, Shenyang Commercial Long 6.9 In progress 100%
e The Metropolis  City, Liaoning building EEH I
BHRE BN RELEETHAITR  BHEAE
3 Shenyang Aoyuan  Sujiatun District, Shenyang  Commercial Long 16.8 In progress 100%
e Convention City, Liaoning building EEH I
Plaza FELEGTHITLRE  HEAE
B EE e
eRES
4 Aoyuan Panyu District, Guangzhou Retail shop Medium 12.1 In progress 100%
Metropolitan Plaza City, Guangdong #es th4E B I

RE#HERES EREEMNTESR
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This 2012 annual report (the ~“Annual Report”) is available
on the Company’s website at http://www.aoyuan.com.cn
(the “Company Website”) and the website of Hong Kong
Exchanges and Clearing Limited at http://www.hkexnews.hk.

Shareholders who have chosen to receive the corporate
communications of the Company (the “Corporate
Communications’ ) via the Company Website and who for
any reason have difficulty in receiving or gaining access to the
Annual Report posted on the Company Website may request
the Annual Report in printed form.

Shareholders of the Company may at any time change their
choice of the means of receipt (either in printed form or via the

Company Website) of Corporate Communications.

Shareholders of the Company may send their request to receive
the Annual Report in printed form, and/or to change their choice
of the means of receipt of Corporate Communications by notice
in writing to the branch share registrar of the Company in Hong
Kong, Computershare Hong Kong Investor Services Limited
at 17M Floor, Hopewell Centre, 183 Queen’ s Road East Hong
Kong or by sending an email to at aoyuan.hk@aoyuangroup.

com.
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