DEFINITIONS

In this prospectus, unless the context otherwise requires, the following terms shall have

the meanings as follows.

"affiliate”

“Anglo Chinese”

“APEV Property Management”

" Application Form(s)”

“Articles of Association”
or "Articles”

“associate”

“associated project company”

“Bain Capital”

any other person, directly or indirectly, controlling or
controlled by or under direct or indirect common control
with such specified person

Anglo Chinese Corporate Finance, Limited, our
compliance advisor, a licensed corporation holding a
license to carry on type 1 regulated activated (dealing in
securities), type 4 regulated activity (advising on
securities), type 6 regulated activity (advising on
corporate finance) and type 9 regulated activity (asset
management) under the SFO

FEE KM WEEEARA A (Chongging Asia Pacific
Enterprise Valley Property Management Co., Ltd.), a
company established in the PRC which owns a 1% equity
interest in Chongging Shangshan and is owned as to
45% by Yingxin Xinheng, 40% by Chongging Yuneng
Real Estate and 15% by Beijing Guoxin, all of whom are
Independent Third Parties except for Yingxin Xinheng
which is wholly owned by Mr. Sun

white application form(s), yellow application form(s) and
Green Application Form(s) or, where the context so
requires, any of them

the articles of association of the Company, adopted on
April 27, 2007, and as amended from time to time

has the meaning ascribed thereto under the Listing Rules

means any project company in which our Company owns
a non-controlling interest, such as, as of the date of this
prospectus, Shougang Sunac, Shouchi Yuda, Chongging
Yuneng and Chongging Shangshan

Bain Capital Sunac Limited, a limited liability company
established in the Cayman Islands, and one of the
Bondholders as further described in  “History,
Reorganization and  Group  Structure - The
Reorganization”
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DEFINITIONS

“Beijing Guoxin”

“Beijing Shougang”

“Board”
“Bond Conditions”
“Bondholders”

“business day”

“BVI”
“CAGR”

“Capitalization Issue”

“CBRC”

“CCASS”

“CCASS Clearing Participant”

“CCASS Custodian Participant”

“CCASS Investor Participant”

e B 5 h a4 & AR A A (Beijing  Guoxin  Zhongjin
Investment Co., Ltd.), a company established in the PRC
which owns a 15% equity interest in Chongging Yuneng
and which is an Independent Third Party

db o v 6 5 b B EE A R A | (Beijing Shougang  Real
Estate Development Co., Ltd.), a company established in
the PRC and a substantial shareholder of Shougang
Sunac

the board of Directors
the terms and conditions of the Exchangeable Bonds
the holders of the Exchangeable Bonds from time to time

any day (other than a Saturday or Sunday) on which
banks in Hong Kong are open generally for normal
banking business

the British Virgin Islands
compound annual growth rate

the issue of 2,230,000,000 Shares to be made upon the
capitalization of certain sums standing to the credit of
the share premium account of our Company as referred
to in the section headed "“A. Further Information about
our Company — 3. Resolutions of our Shareholders” in
Appendix VIl to this prospectus

mERITEEEEHEZ 8 ® (China Banking Regulatory
Commission)

the Central Clearing and Settlement System established
and operated by HKSCC

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

a person admitted to participate in CCASS as a custodian
participant

a person admitted to participate in CCASS as an investor

participant who may be an individual or joint individuals
or a corporation
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DEFINITIONS

“CCASS Participant”

HCDH//

“Certificate of Completion”

“Changchun Sunac”

“Chengdu Sunac”

“China” or “PRC”"

“Chongging 0G”

“Chongging Shangshan”

“Chongging Sunac Business”

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

CDH Aurora Limited, a limited liability company
established in the BVI on September 24, 2007 and one of
the Initial Subscribers/Bondholders as further described in
“History, Reorganization and Group Structure — The
Reorganization”

wE TR T B i %, construction project planning
inspection and clearance certificate issued by various
local bureaus in China including the fire protection
department, planning department, environmental
protection department and air defense department with
respect to the completion of property projects
subsequent to their on-site examination and inspection

EHMAEmAERAR (Changchun Sunac Land Co.,
Ltd.), a limited liability company established in the PRC on
December 15, 2003 and formerly a subsidiary of Yingxin
Xinheng

B HD Al A B b A R 2 A (Chengdu Sunac Land Co., Ltd.), a
limited liability company established in the PRC on
February 18, 2004 and formerly a subsidiary of Yingxin
Xinheng

the People’s Republic of China and, except where the
context otherwise requires, geographical and statistical
references in this prospectus to China or the PRC exclude
Hong Kong, Macau and Taiwan

HERAMIC wEEBEEARAA  (Chongging  Olympic
Garden Real Estate Development Co., Ltd.), a limited
liability company established in the PRC on April 24,
2003, which is wholly owned by our Company

R FEBHARAF  (Chongging Shangshan  Real
Estate Co., Ltd.), a limited liability company established in
the PRC on April 29, 2008, in which our Company owns
an effective 44.55% equity interest

EEMAIMELEEMEARAR  (Chongging  Sunac
Business Operation Management Co., Ltd.), a limited
liability company established in the PRC on October 9,
2005, which is wholly owned by our Company

- 22 -



DEFINITIONS

“Chongqging Sunac Property
Management”

“Chongging Yuneng”

"

“Chongging Yuneng Real Estate

“Chunshen Lake”

“commodity properties”

“Companies Law”

“Companies Ordinance”

"nou

“our Company,” “the Company”
or “Sunac China”
“connected person”

“Construction Land Planning
Permit”

MY ESM AR A A (Chongging Sunac Property
Management Co., Ltd.), a limited liability company
established in the PRC on September 10, 2004, which is
wholly owned by our Company

HEW AR A E AR A A (Chongging Yuneng Sunac
Real Estate Co., Ltd.), formerly known as & BEifife
JIE b 55 b 7 B 2% A5 B 4Y \) (Chongging Yuneng Sunco Real
Estate Development Co., Ltd.), a limited liability company
established in the PRC on September 26, 2005, in which
our Company owns a 45% equity interest

& AR E 2 () A BR A R (Chongging Yuneng Real
Estate (Group) Co., Ltd.), a company established in the
PRC which owns a 40% equity interest in Chongqging
Yuneng and which is owned as to 40.83% by i f& (£ 4 )
HIRFAE AR (Yuneng (Group) Co., Ltd), 30.00%
by @SR (EM)AR~LA  (Chongging Dingtai
Resource (Group) Co., Ltd.) and 29.17% by # B 4F J5 & 2
£ B2 7 (Chongging Tuoyuan Industry Co., Ltd.), each
an Independent Third Party

RN E R B EEARAR  (Suzhou Chunshen Lake
Property Development Co., Ltd.), a limited liability
company established in the PRC on February 8, 2005,
which is wholly owned by our Company

residential properties, commercial properties and other
buildings that are developed by real estate developers for
the purposes of sale or lease after their completion

the Companies Law, Cap. 22 (Law 3 of 1961, as
consolidated and revised) of the Cayman Islands

the Companies Ordinance (Chapter 32 of the Laws of
Hong Kong), as amended, supplemented or otherwise
modified from time to time

Sunac China Holdings Limited (F # o B ¥ 1% A BR 2 ),
an exempted company incorporated in the Cayman
Islands with limited liability on April 27, 2007

has the meaning ascribed to it under the Listing Rules
7 5% i #E 8) FF 7 3, construction land planning permit

issued by a local urban zoning and planning bureau or
some other relevant government authority
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DEFINITIONS

“Construction Permit”

“Construction Works Planning

Permit”

“contractually sold”

“Controlling Shareholder(s)"”

HCSRC "

“DB London”

“"Deemed-QIPO”

“Deutsche Bank”

“Deyang Sunac”

“Ding Sheng Property”

"

“Ding Sheng Real Estate

“Director(s)”

A TR M 17 ] 7%, construction works commencement
permit issued by a local governmental construction
committee or some other relevant government authority

7 5% TR #18 #F 7] 3, construction works planning permit
issued by a local urban zoning and planning bureau or
some other relevant government authority

means the relevant property is the subject of an executed
contract of sale between the purchaser and a member of
our Group

has the meaning ascribed thereto under the Listing Rules
and, with respect to our Company, means Mr. Sun and
Sunac International

FEEREEEHEZ A e (China Securities Regulatory
Commission)

Deutsche Bank AG, London Branch, being one of
the Bondholders as further described in “History,
Reorganization and  Group  Structure -  The
Reorganization”

an initial public offering of the Shares, with which the
Bondholders elect to proceed as if it were a Qualified IPO,
notwithstanding that it does not meet the threshold
requirement for a Qualified IPO

Deutsche Bank AG, Hong Kong Branch

7 g F A S b A KR 2 ®) (Deyang Sunac Land Co., Ltd.), a
limited liability company established in the PRC on March
5, 2004 and formerly a subsidiary of Yingxin Xinheng

Ding Sheng Property Investment Holdings Limited, a
limited liability company established in Hong Kong on
September 14, 2007, which is wholly owned by our
Company

Ding Sheng Real Estate Investment Holdings Ltd., a
limited liability company established in the BVI on
September 6, 2007, which is wholly owned by our

Company

the director(s) of the Company
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DEFINITIONS

“DTZ"

“Employees’ Share Award
Scheme”

“Enlarged Group”

“Exchangeable Bonds”

“GDP”
“GFA”

“Global Offering”

“Goldman Sachs”

“Green Application Form(s)”

“our Group” or “the Group”

DTZ Debenham Tie Leung Limited

the employees’ share award scheme adopted by the
Company on September 9, 2010, the principal terms of
which are set forth in “Appendix VIl — Statutory and
General Information — D. Pre-IPO Share Option Scheme
and Employees’ Share Award Scheme — 2. Employees
Share Award Scheme”

the enlarged Group resulting from the completion of (i)
Sunac Zhidi's proposed purchases of an additional 40%
equity interest in Chongqging Yuneng and a 40% equity
interest in APEV Property Management, (ii) Chongging
Yuneng's proposed disposal of its 99% equity interest in
Chongging Shangshan, and (i) APEV  Property
Management's proposed disposal of its 1% equity
interest in Chongqging Shangshan, which consists of
those companies comprising our Group as of the relevant
date and Chongging Yuneng as our new subsidiary

the exchangeable bonds in the principal amount of
US$200 million issued by Sunac International pursuant to
the Subscription Agreement, further details in relation to
which are disclosed in the paragraph headed “Two
Financing Rounds” in the “History, Reorganization and
Group Structure” section in this prospectus

gross domestic product
gross floor area

the Hong Kong Public Offering and the International
Offering

Goldman Sachs (Asia) L.L.C.

the application form(s) to be completed by the White
Form elPO Service Provider, Computershare Hong Kong
Investor Services Limited

our Company and subsidiaries, or, where the context
refers to any time prior to the date on which the
Reorganization was completed, the present subsidiaries
or their respective predecessors, or, where the context
refers to the description of property development or
primary land development projects, our Company,
subsidiaries and associated project companies
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DEFINITIONS

"HK$" or “HK dollars”

“HKFRS”

"HKSCC”
"HKSCC Nominees”
“Hong Kong” or “HK"

“Hong Kong Offer Shares”

U

“Hong Kong Public Offering”

“Hong Kong Underwriters”

“Hong Kong Underwriting
Agreement”

“Independent Third Party”

“International Offer Shares”

Hong Kong dollars, the lawful currency of Hong Kong

Hong Kong Financial Reporting Standards promulgated
by the Hong Kong Institute of Certified Public
Accountants, which includes Hong Kong Financial
Reporting Standards, Hong Kong Accounting Standards
("HKAS") and their interpretations

Hong Kong Securities Clearing Company Limited
HKSCC Nominees Limited
the Hong Kong Special Administrative Region of the PRC

the Offer Shares initially being offered for subscription in
the Hong Kong Public Offering (subject to adjustment as
described in the section headed “Structure and
Conditions of the Global Offering”)

the offering by the Company of initially 75,000,000 Offer
Shares for subscription by the public in Hong Kong
(subject to adjustment as described in the section headed
“Structure and Conditions of the Global Offering” in this
prospectus) for cash at the Offer Price and on the terms
and conditions described in this prospectus and the
Application Forms

the underwriters of the Hong Kong Public Offering listed
in the section “Underwriting — Hong Kong Underwriters”

the underwriting agreement dated September 22, 2010
relating to the Hong Kong Public Offering entered into
among our Company, Mr. Sun, Sunac International, the
Joint Global Coordinators and the Hong Kong
Underwriters

persons who, as far as the Directors are aware after
having made all reasonable enquiries, are not connected
persons of the Company within the meaning of the
Listing Rules

the Offer Shares offered pursuant to the International
Offering
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DEFINITIONS

“International Offering”

“International Underwriters”

“International Underwriting
Agreement”

“Joint Bookrunners,”
“Joint Global Coordinators,’
or "Joint Lead Managers”

“Jujin Property”

“Jujin Real Estate”

“Landbank”

“land grant contract”

U

the offering of an aggregate of 675,000,000 Offer Shares
by the Company outside the United States (including to
professional investors in Hong Kong, other than to retail
investors in Hong Kong), and in the United States to QIBs
in reliance on Rule 144A as further described in the
section entitled “Structure and Conditions of the Global
Offering”

the group of underwriters which is expected to enter into
the International Underwriting Agreement to underwrite
the International Offering

the international underwriting agreement relating to the
International Offering which is expected to be entered
into among the Company, the Controlling Shareholders,
the Joint Global Coordinators and the International
Underwriters on or around the Price Determination Date

Deutsche Bank and Goldman Sachs

Jujin Property Investment Holdings Limited, a limited
liability company established in Hong Kong on September
14, 2007, which is wholly owned by our Company

Jujin Real Estate Investment Holdings Ltd., a limited
liability company established in the BVI on September 6,
2007, which is wholly owned by our Company

the total amount of aggregate GFA that we have
completed but have not sold or delivered and aggregate
GFA that we are developing or plan to develop pursuant
to the relevant land grant contracts or other approval
documents; such amount comprises (i) the unsold and
undelivered part of completed projects for which we have
obtained Land Use Right Certificates and Certificates of
Completion; (ii) projects for which we have obtained
Land Use Right Certificates and Work Permits (actual
construction work may or may not have commenced); (iii)
projects for which we have obtained Land Use Right
Certificates but not Work Permits; and (iv) projects for
which we have entered into land grant contracts but not
Land Use Right Certificates

B A - Hb B 84 0R], state-owned land  use right
grant contract between a developer and a land
administration bureau or some other relevant
government authority
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DEFINITIONS

“Land Use Right Certificate”

7] I_AT "

“Latest Practicable Date”

“Lead Hill”

“Lehman”

“Listing”

“Listing Date”

“Listing Rules”

“Loan Note”

“Memorandum” or
“Memorandum of Association”

Bl A b B 3%, state-owned land use right certificate
issued by a local land and resources bureau or some other
relevant government authority

Land Appreciation Tax as defined in the Provisional
Regulations of the PRC on Land Appreciation Tax
(CHr 3 AR 3t i B 1 b 1 (i B 0T 47 6 1)) and the Detailed
Implementation Rules on the Provisional Regulations of
the PRC on Land Appreciation Tax ({# # A K2t H1H
-+ i 338 (8 B0 BT 4T M ) B bt AN 1)) as described in Appendix
V to this prospectus

September 17, 2010, being the latest practicable date for
ascertaining certain information in this prospectus prior
to its publication

Lead Hill Enterprises Limited, a limited liability company
established in the BVI on August 30, 2007 and one of the
Initial Subscribers/Bondholders as further described in
“History, Reorganization and Group Structure — The
Reorganization”

Lehman Brothers Commercial Corporation Asia Limited, a
limited liability company incorporated in Hong Kong on
September 6, 1985 and a previous Bondholder as further
described in “History, Reorganization and Group
Structure — The Reorganization”

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

the date, expected to be on or about October 7, 2010, on
which our Shares are listed on the Stock Exchange
and dealings in our Shares on the Main Board of the
Stock Exchange first commence

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

the loan note issued by Sunac Real Estate to Lehman
pursuant to the subscription agreement in respect of the
loan note in the principal amount of HK$265 million
dated March 23, 2007

the memorandum of association of the Company,
adopted on April 27, 2007 and as amended from time to
time
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DEFINITIONS

“MOF”

“MOFCOM”

“Mr. Sun”

"Offer Price”

“Offer Shares”

“Option Deed”

“our PRC Legal Advisors’

“Over-allotment Option”

7 PBOC "

.

o3 AR 3t A B B B ER (Ministry of Finance of the PRC)

rhoaE AR SR B 3 (Ministry of Commerce of the
PRC)

Mr. Sun Hongbin, Chairman, Chief Executive Officer and
executive Director and a Controlling Shareholder of our
Company

the final price per Share in Hong Kong dollars (exclusive
of brokerage, SFC transaction levy and the Stock
Exchange trading fee) at which the Offer Shares are to be
subscribed for and issued, or purchased and sold
pursuant to the Global Offering, to be determined as
further described in the section entitled “Structure and
Conditions of the Global Offering — Determining the
Offer Price” in this prospectus

the Hong Kong Offer Shares and the International Offer
Shares together, where relevant, with any additional
Shares issued pursuant to the exercise of the Over-
allotment Option

the option deed dated September 9, 2010 entered into
between the Company and the Scheme Trustee pursuant
to which the Scheme Trustee is granted the Trustee
Option for the purpose of the Employees’ Share Award
Scheme

Jun He Law Offices and Jincheng Tongda & Neal Law Firm

the option to be granted by our Company to the
International Underwriters pursuant to the International
Underwriting Agreement, exercisable by Deutsche Bank,
in consultation with the Joint Global Coordinators, on
behalf of the International Underwriters at any time from
the date of the International Underwriting Agreement
until 30 days after the last date for the lodging of
applications under the Hong Kong Public Offering, to
require the Company to allot and issue up to an
aggregate of 112,500,000 additional Offer Shares,
representing 15% of the number of Offer Shares initially
available under the Global Offering, at the Offer Price to,
among other things, cover over-allocations in the
International Offering, if any

i A R 4147 (People’s Bank of China), the central bank
of the PRC
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DEFINITIONS

“"PRC Government” or “State”

"Pre-IPO Share Option Scheme”

“Pre-IPO Share Option(s)”

“Pre-sale Permit”

“Price Determination Date”

“Property Ownership Certificate”

“QIBs”

“Qiwei Property”

“Qiwei Real Estate”

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

our pre-IPO share option scheme adopted pursuant to
resolutions passed by our Shareholders at an
extraordinary general meeting held on September 9,
2010, the principal terms of which are set forth in
"Appendix VIl — Statutory and General Information — D.
Pre-IPO Share Option Scheme and Employees’ Share
Award Scheme — 1. Pre-IPO Share Option Scheme”

the option(s) which we have conditionally granted to
certain of our Directors and employees prior to the Listing
under the Pre-IPO Share Option Scheme, as described in
“Appendix VII — Statutory and General Information — D.
Pre-IPO Share Option Scheme and Employees’ Share
Award Scheme”

7 B T E FF AT %, commodity property pre-sale permit
issued by a local land and resources and/or housing
administration  bureau or some other relevant
government authority

the date, expected to be on or around September 29,
2010 but no later than Tuesday, October 5, 2010, on
which the Offer Price is fixed for the purposes of the
Global Offering

= b 75 i 3%, property ownership certificate issued by a
local land and resources and/or housing administration
bureau or some other relevant government authority

qualified institutional buyers within the meaning of Rule
144A

Qiwei Property Investment Holdings Ltd., a limited
liability company established in Hong Kong on September
10, 2007, which was wholly owned by our Company

Qiwei Real Estate Investment Holdings Ltd., a limited

liability company established in the BVl on June 6, 2007,
which is wholly owned by our Company
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DEFINITIONS

"Qualified IPO”

“Regulation S”

“Reorganization”

“RMB” or “Renminbi”

"Rongde”

"Rule 144A"

“SAFE"

U

“Scheme Trustee’

HSFC "

"SFO”

“Share(s)”

an initial public offering of the Shares meeting the
minimum market capitalization threshold and other
requirements set out in the Bond Conditions

Regulation S under the U.S. Securities Act

the reorganization arrangements undergone by the
Group in preparation for the listing of Shares on the
Stock Exchange which are more particularly described in
the sections “History, Reorganization and Group
Structure” and “Statutory and General Information — A.
Further information about our Company - 4. The
Reorganization” in Appendix VII to this prospectus

Renminbi, the lawful currency of the PRC

Rongde Asset Management Company Limited
(M EESMARAF), a limited liability company
established in the PRC and a substantial shareholder of
Yixing Sunac Dongjiu

Rule 144A under the U.S. Securities Act

b B R % 40 BE 4 LR (State Administration of Foreign
Exchange of the PRC)

Darson Management (PTC) Limited (i&E & (PTC)
HIRAAE) (formerly known as Darson Management
Limited (i 45 3 A R4 ), a limited liability company
established in the BVI on July 22, 2009 and wholly owned
by Mr. Wang Mengde, an executive Director of our
Company, and/or any additional or replacement
trustee(s), being the trustee(s) of the Employees’ Share
Award Scheme, the principal terms of which are set forth
in “Appendix VIl — Statutory and General Information - D.
Pre-IPO Share Option Scheme and Employees’ Share
Award Scheme — 2. Employees’ Share Award Scheme”

the Securities and Futures Commission of Hong Kong
the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong), as amended, supplemented or

otherwise modified from time to time

ordinary shares of the Company with a nominal value of
HK$0.10 each
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DEFINITIONS

“Shareholder(s)”

“Shouchi Yuda”

“Shougang Sunac”

“Sole Sponsor”
“Sq_m' "
“Stabilizing Manager”

“State Council”

"Stock Exchange”

“Subscription Agreement”

“subsidiary”

“Sunac Ao Cheng”

“Sunac Business”

holder(s) of our Share(s)

st B 5 Ut 2 B A B2 W (Beijing Shouchi Yuda
Real Estate Development Co., Ltd.), a limited liability
company established in the PRC on March 29, 2006, in
which our Company owns a 50% equity interest

46 5 4 Al & s A R 2 ® (Beijing Shougang  Sunac
Real Estate Development Co., Ltd.), formerly known as
b =t v 6 IE B 55 b 2 B 8 A PR W) (Beijing Shougang
Sunco Real Estate Development Co., Ltd.), a limited
liability company established in the PRC on June 2, 2005,
in which our Company owns a 50% equity interest

Deutsche Bank

square meter

Deutsche Bank

rhoaE AR 4t R0 B R B B (State Council of the PRC)
The Stock Exchange of Hong Kong Limited

the subscription agreement dated October 26, 2007 in
respect of the Exchangeable Bonds entered into among
Sunac International, Mr. Sun and the initial subscribers of
the Exchangeable Bonds as amended by two addenda
both dated October 26, 2007, and a supplemental
agreement dated August 28, 2009

has the meaning ascribed thereto in section 2 of the
Companies Ordinance

KA R g A R4 (Tianjin Sunac Ao Cheng
Investment Co., Ltd.), a limited liability company
established in the PRC on February 25, 2003, which is
wholly owned by our Company

AR E (R A EMARAR  (Sunac  Zhidi
(Tianjin) Business Operation Management Co., Ltd.), a
limited liability company established in the PRC on June
21, 2010, which is wholly owned by our Company
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DEFINITIONS

“Sunac Construction”

“Sunac International”

“Sunac Mingxiang”

“Sunac Property”

“Sunac Property Management”

“Sunac Real Estate”

“Sunac Zhidi”

“Sunco A"

“Sunco B”

“Sunco China”

b 5T A B b A BR 2 7 (Beijing Sunac Construction
Investment Real Estate Co., Ltd.), a limited liability
company established in the PRC on August 16, 2010,
which is wholly owned by our Company

Sunac International Investment Holdings Ltd, a business
company incorporated in the BVI with limited liability on
April 26, 2007, which is a controlling shareholder of our
Company

KRR B A 2 0 BOE g8 R A R A (Tianjin Sunac Mingxiang
Investment Development Co., Ltd.), a limited liability
company established in the PRC on April 6, 2010, in
which our Company owns a 99% equity interest

Sunac Property Investment Holdings Ltd., a limited
liability company established in Hong Kong on September
10, 2007, which was wholly owned by our Company

KAy EEH AR LA (Tianjin - Sunac  Property
Management Co., Ltd., a limited liability company
established in the PRC on January 16, 2004, which is
wholly owned by our Company

Sunac Real Estate Investment Holdings Ltd., a limited
liability company established in the BVI on January 2,
2007, which is wholly owned by our Company

xK b Al B b A BR 4 | (Tianjin Sunac Zhidi Co., Ltd.), a
limited liability company established in the PRC on
January 31, 2003, which is wholly owned by our
Company

Sunco Property Holdings Company Limited, a limited
company established in the BVI on February 12, 2003,
which is held as to 93.74% by Road King Infrastructure
Limited, an Independent Third Party, as to 1.00% by Mr.
Zhang, an Independent Third Party and as to 5.26% by
Mr. Sun

Sunco Real Estate Investment Limited, a limited company
established in the BVI on February 12, 2003 and an
Independent Third Party

Sunco China Holdings Limited, a limited company

incorporated in the Cayman Islands with limited liability
on December 9, 2002 which is wholly owned by Mr. Sun

- 33 -



DEFINITIONS

“Sunco Land”

“Tianjin Binhai”

“Tianjin Xiangchi”

“Track Record Period”

“Trust Deed”

“Trustee Option”

“Underwriters”

“Underwriting Agreements”

“United States” or “U.S.”

“U.S. Exchange Act”

“U.S. Securities Act”

JIE Bt 5 4 (b st ) B 7 BR % A R 23 7 (Sunco Land (Beijing)
Real Estate Development Company Limited), an
Independent Third Party, a limited company established in
the PRC on September 24, 2001, which is owned by Road
King Infrastructure Limited

REEGEREREERARLAA (Tianjin Binhai
Development Investment Holdings Co., Ltd.), a company
established in the PRC

X 0 B & A BR 2 7 (Tianjin Xiangchi Investment Co.,
Ltd.), a limited liability company established in the PRC on
September 22, 2006, which is wholly owned by our
Company

the period comprising the three financial years ended
December 31, 2009 and the three months ended March
31, 2010

the trust deed dated September 9, 2010 entered into
between the Scheme Trustee and the Company pursuant
to which the Company appointed the Scheme Trustee as
the trustee of the Employees’ Share Award Scheme

the option granted by the Company to the Scheme
Trustee pursuant to the Option Deed for the purpose of
the Employees’ Share Award Scheme, the principal terms
of which are set forth in “Appendix VII — Statutory and
General Information — D. Pre-IPO Share Option Scheme
and Employees’ Share Award Scheme — 2. Employees’
Share Award Scheme”

collectively, the Hong Kong Underwriters and the
International Underwriters

collectively, the Hong Kong Underwriting Agreement and
the International Underwriting Agreement

the United States of America
the United States Securities Exchange Act of 1934, as
amended, and the rules and regulations promulgated

thereunder

the United States Securities Act of 1933, as amended,
and the rules and regulations promulgated thereunder
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DEFINITIONS

"US$” or “U.S. dollars”

“US$ Share(s)”

"Wanfang

Property

Management”

u\Ne’M "Us

“WFOE-1"

“WFOE-II"

“WFOE-II"

“WFQOE-IV”

“WFOE-V”

“WFOE-VI"

" or “our”

United States dollars, the lawful currency of the United
States

ordinary shares of the Company with a nominal value of
US$0.0001 each, which had since November 27, 2009
been canceled (as referred to in the section headed "A.
Further Information about our Company — 2. Changes in
share capital in our Company” in Appendix VIl to this
prospectus)

R mEERARA A (Tianjin Wanfang Property
Management Company Limited), a limited company
established in the PRC on December 22, 1997, an
Independent Third Party

refers to our Group or, where the context so requires, our
Company

RKEFMAARBERLEEHARLA A (Tianjin - Sunac Real
Estate Investment Management Limited), a limited
liability company established in the PRC on February 6,
2007, which is wholly owned by our Company

KRR RE & A8 EREEHEARAR  (Tianjin - Qiwei
Huijin Real Estate Investment Management Limited), a
limited liability company established in the PRC on July
20, 2007, which is wholly owned by our Company

KEmEmEayESEMARA A (Tianjin Ying Zi Huijin
Property Management Limited), a limited liability
company established in the PRC on September 26, 2007,
which is wholly owned by our Company

KB aewEagmaman  (Tianjin - Jujin - Property
Management Limited), a limited liability company
established in the PRC on October 31, 2007, which is
wholly owned by our Company

KifmBHyEEmAMRAF  (Tanjin Ding Sheng
Juxian Property Management Limited), a limited liability
company established in the PRC on October 31, 2007,
which is wholly owned by our Company

Kb &M ARAA (Tianjin Zhuo Yue Property
Management Limited), a limited liability company
established in the PRC on October 31, 2007, which is
wholly owned by our Company
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DEFINITIONS

“WFOEs”

“White Form elPO”

“White Form elPO Service
Provider”

“Wuxi Sunac City”

“Wuxi Sunac Investment”

“Wuxi Sunac Plants”

“Wuxi Sunac Real Estate”

“Yingxin Xinheng”

“Ying Zi Property”

collectively WFOE-I, WFOE-Il, WFOE-IIl, WFOE-IV, WFOE-V
and WFOE-VI

the application process for Hong Kong Offer Shares with
applications issued in the applicants’ own names and
submitted online through the designated website
www.eipo.com.hk

Computershare Hong Kong Investor Services Limited

e 8 BRI ok T A R A R (Wuxi Sunac City
Construction  Co., Ltd.), formerly known as
9 553 el Bt 3ok 17 7 R AT BR A (Wuxi Sunco  City
Construction Co., Ltd.), a limited liability company
established in the PRC on May 11, 2005, which is wholly
owned by our Company

4 45 Al BN % & A PR A | (Wuxi Sunac Investment Co., Ltd.),
a limited liability company established in the PRC on July
28, 2010, which is wholly owned by our Company

e 45 A A R TE AR A BR AR (Wuxi Sunac Plants  and
Flowers Co., Ltd.), a limited liability company established
in the PRC on July 14, 2010, which is wholly owned by
our Company

11 45 i A1) M 7% A BR S &) (Wuxi Sunac Real Estate Co., Ltd.),
formerly known as fi 45 I B 3 72 A R 2 & (Wuxi Sunco
Real Estate Co., Ltd.), a limited liability company
established in the PRC on February 27, 2004, which is
wholly owned by our Company

RKEREFEREHMARL A (Tianjin Ying Xin Xin
Heng Investment Consultancy Limited), formerly known
as K ¥ @Al % A BR 2 | (Tianjin Sunac Investment Co.,
Ltd.), a limited liability company established in the PRC on
November 15, 2001 which was the predecessor holding
the major operating subsidiaries of the Group and is
wholly owned by Mr. Sun

Ying Zi Property Investment Holdings Limited, a limited

liability company established in Hong Kong on September
10, 2007, which was wholly owned by our Company
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DEFINITIONS

“Ying Zi Real Estate”

"Yixing Sunac Dongjiu”

“Zhuo Yue Property”

“Zhuo Yue Real Estate”

Ying Zi Real Estate Investment Holdings Ltd., a limited
liability company established in the BVI on August 31,
2007, which is wholly owned by our Company

BB A R B 2 A BR A ) (Yixing Sunac Dongjiu Real
Estate Co., Ltd.), a limited liability company established in
the PRC on March 9, 2010, in which our Company owns
a 90% equity interest

Zhuo Yue Property Investment Holdings Limited
(o A G B RN 7)), a limited liability company
established in Hong Kong on September 20, 2007, which
is wholly owned by our Company

Zhuo Yue Real Estate Investment Holdings Ltd., a limited
liability company established in the BVI on September 13,
2007, which is wholly owned by our Company

Unless otherwise expressly stated or the context otherwise requires, all data in this prospectus

is as of the date of this prospectus.

Unless otherwise specified, all references to any shareholdings in the Company assume no
exercise of the Over-allotment Option.

The names of the PRC-incorporated companies or entities and of the PRC laws or requlations
have generally been included in this prospectus in both the Chinese and English languages for
ease of reference. In the event of any inconsistency, the Chinese language version shall prevail.

37—





