
OVERVIEW

Immediately after completion of the [REDACTED] (assuming the [REDACTED] is not

exercised), Tianjin Chengfang will directly own approximately [REDACTED] of the total

issued share capital of our Company. Tianjin Chengfang is wholly owned by Dima Ruisheng,

which is in turn wholly owned by Dima. Dima is a joint stock company established in the PRC,

whose shares are listed on the Shanghai Stock Exchange (stock code: 600565.SH).

Dima was owned by Mr. Lo and Ms. Zhao, including their indirect shareholdings through

Chongqing Shuorun and Chongqing Doyen, as to approximately 42.12% as at the Latest

Practicable Date. As at the Latest Practicable Date, Dima, indirectly through Dima Ruisheng

and Tianjin Chengfang, held approximately 51.04% of our total issued share capital. Although

Mr. Lo And His Associates held 42.12% shareholdings in Dima as at the Latest Practicable

Date, they are not regarded as a group of controlling shareholders because, among others: (i)

the shares of Dima are listed on the Shanghai Stock Exchange and freely tradable and Dima

is managed by its board of directors; (ii) Mr. Lo And His Associates alone cannot pass any

ordinary or special resolution at the general meeting of Dima which requires a simple majority

or not less than two-third of the votes casted by the shareholders attending the general meeting;

and (iii) they cannot control the board of directors of Dima. Accordingly, Dima, Dima

Ruisheng and Tianjin Chengfang are considered to be a group of Controlling Shareholders.

Each of Tianjin Chengfang and Dima Ruisheng is an investment holding company. Following

completion of the [REDACTED], we will operate independently from our Controlling

Shareholders and their close associates.

Since the fourth quarter of 2017, Chongqing Doyen and certain of its subsidiaries

experienced financial difficulties and defaulted certain of their loans, and part of the securities

for the relevant loans are the shareholdings in Dima held by Mr. Lo And His Associates. The

Creditors (as defined below) commenced legal proceedings against the Doyen Group (as

defined below), Mr. Lo And His Associates for the enforcement of their rights under the

relevant loan agreements and, among others, applications were made to courts in the PRC for

Judicial Preservation (as defined below) of the shareholdings in Dima held by Mr. Lo And His

Associates, representing approximately 42.12% of the shareholdings of Dima as at the Latest

Practicable Date. In November 2017, the Creditors (as defined below) formed a Creditors

Committee and commenced the formation of a debt restructuring plan for the Doyen Group. As

at the Latest Practicable Date, and so far as our Company is aware of, the Debt Restructuring

is still ongoing and none of the Creditors has enforced their rights on the shareholdings held

by Mr. Lo And His Associates. For details of the debt restructuring of Doyen Group, please

refer to the paragraph headed “Debt Restructuring” below.
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As at the Latest Practicable Date, the corporate structure regarding the relationship

between our Company, Dima, Dima Ruisheng and Tianjin Chengfang is set out below:

Tianjin Chengfang

51.04%

Our Company

(PRC)

Dima

(PRC)

100%

Mr. Lo

77.78%

Ms. Zhao

22.22%

Chongqing Doyen 

34.72%

Chongqing Shuorun

2.94%

1.04%98.96%

4.46%57.88%

Dima Ruisheng

100%

Other shareholders

Notes:

1. Certain figures in this chart are approximate figures.

2. The shaded parts refer to Mr. Lo And His Associates.

[REDACTED] constitutes a [REDACTED] from Dima. Pursuant to the Spin-off

Circular, offshore [REDACTED] of the subsidiaries controlled by domestic listed companies

are required to comply with the conditions set out in the Spin-off Circular. As at the Latest

Practicable Date, all of the above conditions had been satisfied. The CSRC has given us its

approval for [REDACTED] of our H Shares on the Stock Exchange and the [REDACTED] on

11 October 2021. As advised by our PRC Legal Advisers, our Company has obtained all

necessary approvals and authorisations in relation the [REDACTED] and [REDACTED]. The

shareholders’ approval of Dima Group for the [REDACTED] has been obtained on 24

December 2020.
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DELINEATION OF BUSINESS

Dima Group is primarily engaged in (i) property development; (ii) manufacturing of

special purpose vehicles; and (iii) property management and its related services in the PRC.

Among such businesses, Dima Group is engaged in property management and its related

services through our Group.

Upon completion of the [REDACTED], it is expected that the business focus of each of

our Group and Dima Group will be as follows:

Principal property
management business

Principal non-property
management business

Our Group (i) Provision of property

management services

(ii) Provision of value-added

services for non-property

owners

(iii) Provision of community

value-added services

Nil

Dima Group

(excluding our

Group)

Nil (i) Property development and

investments

(ii) manufacturing of special

purpose vehicles

Given the clear business delineation between the principal business operations of our

Group and those of Dima Group (excluding the property management services provided by our

Group), our Directors are of the view that there is no business competition between our Group

and Dima Group.

To avoid any possible future competition between our Group and Dima Group, each of

our Controlling Shareholders has executed the Non-competition Undertaking in favour of our

Company to the effect that each of them will not, and will procure each of their respective

subsidiaries not to, except through us, carry on, engage in or make investment in our principal

business, subject to certain exceptions. For further details of the Non-competition Undertaking,

please refer to the paragraph headed “Non-competition – Non-competition Undertaking”

below.

As at the Latest Practicable Date, none of our Controlling Shareholders, our Directors and

their respective close associates had any interest in any business which competes or is likely

to compete, either directly or indirectly, with our Group’s business.
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OUR BUSINESS RELATIONSHIP WITH DIMA GROUP

Our Group has a well-established and ongoing business relationship with Dima Group
since 2004 when we started providing property management services for residential property
projects of Dima Group in Chongqing.

Dima Group is a property developer in the PRC, focusing on property development.
According to CIA, Dongyuan Real Estate, a subsidiary of Dima Group, which was ranked 44th
among the “2021 Top 100 Real Estate Companies in China (2021中國房地產百強企業)”.
According to the annual report of Dima Group for the year ended 31 December 2020 and
interim report of Dima Group for the six months ended 30 June 2021, Dima Group recorded
a total contracted sales (within the scope of the consolidated statement of income) of
approximately RMB22,721.1 million and RMB12,150.6 million, respectively. Dima Group had
(i) land bank of approximately 4.4 million sq.m. and 3.2 million sq.m.; and (ii) total planned
construction area of approximately 17.9 million sq.m. and 20.9 million sq.m. as at 31 March
2021 and 30 September 2021, respectively.

During the Track Record Period, our Group was engaged by Dima Group and Affiliated
Companies to provide property management services for their residential and non-residential
property projects developed by them. While a significant portion of our property management
projects during the Track Record Period was related to the management of property projects
sourced from Dima Group and Affiliated Companies, our reliance on Dima Group has been
decreasing. During the Track Record Period, approximately 98.4%, 76.7%, 52.9% and 52.0%
of the total GFA managed by our Group were attributed to the property projects sourced from
Dima Group and Affiliated Companies, respectively, and approximately 99.2%, 93.9%, 84.9%
and 58.7% of our revenue generated from property management services was contributed from
property projects sourced from Dima Group and Affiliated Companies, respectively. Such
decreasing trend is largely due to (i) our Group’s successful attempt in exploring and
establishing new business relationships with Independent Third Parties; and (ii) our Group’s
success in diversifying our property management portfolio with wider source of revenue from
Independent Third Parties.

During the Track Record Period, we strive to participate in more tenders for property
projects from Independent Third Parties to diversify our property portfolio. Our total GFA
under management for property projects sourced from Independent Third Parties increased
from approximately 0.1 million sq.m., 2.8 million sq.m., to 9.9 million sq.m. and 11.9 million
sq.m., representing approximately 1.6%, 23.3%, 47.1% and 48.0% of the total GFA managed
by our Group. During the Track Record Period, approximately RMB1.5 million, RMB15.7
million, RMB52.9 million and RMB189.0 million, representing approximately 0.8%, 6.1%,
15.1% and 41.3% of our revenue were generated from property projects sourced from
Independent Third Parties, respectively. The growth of such records indicates our Company’s
capability in market expansion with Independent Third Parties, including property developers,
property owners’ associations and individual property owners. For details of our effort in
diversifying our customer base in respect of property management services, please refer to the
paragraph headed “Business and operation independence – Diversification of customer base”
in this section below.
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Based on the information provided by Dima Group and Affiliated Companies and public

information available, Dima Group and Affiliated Companies developed and completed a total

of seven, 23, 32 and nine property projects during each of the three years ended 31 December

2020 and the nine months ended 30 September 2021, respectively, among which we were

engaged to provide property management services to five, 15, 25 and nine property projects

during each of the three years ended 31 December 2020 and the nine months ended 30

September 2021, respectively. During each of the three years ended 31 December 2020 and the

nine months ended 30 September 2021, the proportion of properties developed by Dima Group

and Affiliated Companies that were managed by our Group were approximately 71.4%, 65.2%,

78.1% and 100.0%, respectively. The decrease in proportion of properties developed by Dima

Group and Affiliated Companies that were managed by our Group in 2019 was mainly due to

an increase in property projects developed by Affiliated Companies, whereby they have

engaged other companies for provision of property management services.

While property management service providers, including our Group mainly obtain new

property management services agreements via tender and bidding processes, and the success of

which depends on a number of factors, including but not limited to, service quality, proposed

property management fees rate and other credentials. Despite the vast choices of property

management service providers which provide similar services in the market, we believe it

would be in the best interest of Dima Group to select and engage our Group, but not other

property management service providers, considering the amount of time and resources required

for seeking comparable new service providers which can satisfy all its requirements. Based on

the information provided by Dima Group and Affiliated Companies and public information

available, tendering requirements of Dima Group and Affiliated Companies are, in general, (i)

business relationship with Dima Group for over ten years; (ii) within Dima Group’s top five

customer satisfaction level ranking; (iii) one of the Top 100 Property Management Companies

in China; (iv) accreditation of ISO certification in relation to quality management system,

environmental management system and occupational health and safety management system;

and (v) other requirements specifically related to the relevant property project. We have

satisfied all the above tendering requirements of Dima Group and Affiliated Companies. We

believe that through years of cooperation, our Group and both Dima Group and Affiliated

Companies have developed a mutual and in-depth understanding of the business operations of

each other and shared a similar service philosophy. Our long-standing relationship and

established track record of providing services to Dima Group and Affiliated Companies is due

to our familiarity with the standards and requirements of Dima Group and Affiliated

Companies, which has helped reduce communication costs, accumulate tacit knowledge of

service provisions to Dima Group and Affiliated Companies, build mutual trust and has enabled

us to constantly provide high-quality and tailor-made property management services that meet

the specific demands and requirements of Dima Group and Affiliated Companies for both

residential properties and non-residential properties. We have dedicated a quality control team

in order to maintain the stability of our service quality and allow prompt response to the

feedbacks, suggestions and complaints from property owners and residents of the property

projects we manage. The fact that we did not experience any material customer complaints

about our services or products during the Track Record Period and up to the Latest Practicable

Date proved our strong quality control system which strengthened the confidence of Dima
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Group and Affiliated Companies in us. Since we also offer value-added services to

non-property owners and community value-added services, we can accommodate with the

needs of Dima Group and Affiliated Companies for their property projects in different

development stages and provide a wider variety of services to the residents which can satisfy

different needs of residents and in turn create higher customers satisfaction of the property

projects of Dima Group and Affiliated Companies. Furthermore, our Directors believe that (i)

the high customer satisfaction level of our property management service can improve the living

experience of property owners and residents of the property projects under our management,

and in return improve the sales of property projects developed by Dima Group; (ii) our

operation systems and management process highly synchronise with Dima Group’s needs in

terms of areas including hardware configuration, architectural planning and gardening, which

can improve the efficiency of property management services; and (iii) the collaboration of

Dongyuan Real Estate and our Group would improve the brand value of Dima Group as a

whole and in return increase customer loyalty, for example (a) by providing services from

preliminary planning services, sales assistance services, property management services and

community value-added services after property delivery, our Group is involved in the whole

process of property development of Dima Group and is able to provide better integration and

higher quality services which can strengthen the overall customer recognition of the Dima

brand; (b) while Dima Group provides value-added facilities in its property projects which

cater for children’s growth, humanistic neighbors and community support, our Group provides

property management services, community value-added services to property owners and

residents of such property projects by utilising the facilities developed by Dima Group, which

allows property owners and residents to fully experience high quality facilities and high quality

services. We believe that due to the above reasons and competitive advantages of our Group,

we enjoyed high success rates of obtaining property management service agreements from

participating in tender and bidding processes of each of Dima Group and Affiliated Companies.

The success rate of entering into property service agreements with Dima Group and Affiliated

Companies by participating in their tender and bidding process was 100.0% for each

year/period during the Track Record Period. Based on the historical figures collected and

analysed by CIA, property management service providers which are affiliates of property

developers tend to have a higher rate of success on tenders organised by such property

developers based on a long-term cooperative relationship with mutual trust. Such mutual trust

and win-win cooperation relationship are important to both the property developers and

property management service providers, since it (i) ensures stable, consistent and reliable

property management services are provided to the properties developed by the property

developers; and (ii) provides sustainable income for property management service providers.

In particular, we believe the engagement of a long-established property management service

provider such as our Group is an important factor to be taken into consideration by the property

developers and property owners as this is critical for the value preservation of the properties.

In addition to the property management services, we also provide to Dima Group and

Affiliated Companies value-added services to non-property owners which include sales

assistance services to enhance the visiting experience of potential property owners. Further, we

provide to Dima Group and Affiliated Companies community value-added services, including

car parking space management services and community events planning services. We believe
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that these services are significant to the overall property development and sales process of

Dima Group and Affiliated Companies, which contributed to the success and reputation of

Dima Group and Affiliated Companies.

During the Track Record Period, (i) approximately 46.7%, 41.0%, 41.8% and 37.4% of

our revenue generated from our community value-added services were attributable to Dima

Group and Affiliated Companies; and (ii) approximately 98.7%, 96.6%, 91.4% and 77.4% of

our revenue generated from our provision of value-added services to non-property owners were

attributable to Dima Group and Affiliated Companies. Such decreasing trend is largely due to

our Group’s successful marketing attempt to increase property projects sourced from

Independent Third Parties as community value-added services are complementary with our

provision of property management services to them. For details of our effort in diversifying our

customer base in respect of community value-added services and value-added services to

non-property owners, please refer to the paragraph headed “Business and operation

independence – Diversification of customer base” in this section below.

Taking into account the above, and given that (i) we have been providing property

management and related services to Dima Group since 2004; (ii) we had been invited to

participate in, and been awarded a majority of tenders organised by Dima Group and Affiliated

Companies during the Track Record Period; (iii) benefiting from such a long standing

relationship, we are familiar with the strategies, standards and requirements of Dima Group

and Affiliated Companies and are therefore able to provide value-added services to non-

property owners and community value-added services to them in order to meet their specific

needs; and (iv) Dima Group and Affiliated Companies have been benefiting from the quality

and reliability of our services, our Directors are of the view that we have competitive

advantages over our competitors, our relationship with Dima Group and Affiliated Companies

has become mutually beneficial and complementary, and in turn, it is unlikely that the

relationship between our Group and both Dima Group and Affiliated Companies will materially

adversely change or be terminated.

To further reduce our reliance on Dima Group and Affiliated Companies, we will continue

to (i) participate in tender and bidding processes for property projects of Independent Third

Parties; (ii) strengthen our relationship with existing independent customers; (iii) explore and

establish new relationship with independent customers; and (iv) as set out in the section headed

“Business – Our business strategies” in this document, if appropriate targets could be

identified, consider expanding our business through merger and acquisitions.
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INDEPENDENCE FROM OUR CONTROLLING SHAREHOLDERS AND THEIR
RESPECTIVE CLOSE ASSOCIATES

As at the Latest Practicable Date, none of our Controlling Shareholders or Directors

controls or conducts any business which competes, or is likely to compete, either directly or

indirectly, with our business.

Our Directors consider that our Group is capable of carrying on our business

independently of our Controlling Shareholders and their respective associate based on the

following particulars:

Management independence

Our Board comprises two executive Directors, two non-executive Directors and three

independent non-executive Directors. Save for our two non-executive Directors, namely,

(i) Ms. Yi Lin who is a director, vice chief executive officer and head of finance department

of Dima as at the Latest Practicable Date; and (ii) Mr. Chen Han who is the vice chief executive

officer of Dima and the general manager of the human resources division of Dongyuan Real

Estate, a member of the Dima Group, as at the Latest Practicable Date, there is no overlap of

directors and members of the senior management between our Group and our Controlling

Shareholders (and their respective close associates). Ms. Yi Lin and Mr. Chen Han are our

non-executive Directors and will not be involved in the day-to-day management or affairs and

operations of our businesses.

In the event that the two overlapping Directors are required to abstain from any board

meeting of our Company on any matter which may give rise to a potential conflict of interest,

the remaining Directors, including two executive Directors and three independent non-

executive Directors, will have sufficient expertise and experience to fully consider any such

matter. Despite having two overlapping Directors, our Directors, including our independent

non-executive Directors, are of the view that our Board is able to manage our business

independently from our Controlling Shareholders for the following reasons:

(a) none of the businesses of the companies owned by our Controlling Shareholders and

their close associates competes, or is likely to compete, with our business and with

the corporate governance measures in place to manage existing and potential

conflicts of interest, the dual roles assumed by the two overlapping Directors in

most cases will not affect the requisite degree of impartiality of our Directors in

discharging their fiduciary duties owed to our Company;
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(b) we have three independent non-executive Directors, and certain matters of our
Company, including continuing connected transactions and other matters referred to
in the Non-competition Undertaking, details of which are set out in the paragraph
headed “Non-competition” in this section below, must always be referred to our
independent non-executive Directors for review and they will confirm in our annual
report that our continuing connected transactions have been entered into in our
ordinary and usual course of business, are on normal commercial terms or better and
on terms that are fair and reasonable and in the interests of our Shareholders as a
whole; and

(c) in the event that there is a potential conflict of interest arising out of any transaction
to be entered into between our Group and our Directors or their respective
associates, the interested Director(s) shall abstain from voting at the relevant Board
meetings of our Company in respect of such transactions and shall not be counted
in the quorum.

We believe our Directors with no overlapping directorships have the requisite
qualifications, integrity and experience to maintain an effective Board and observe their
fiduciary duties in the event of conflict of interests. Please see the section headed “Directors,
Supervisors and senior management” in this document for the relevant experience and
qualifications of our Directors.

We have our team of staff to carry out the business decisions of our Group independently.
Our Directors are satisfied that our team of staff is able to perform its roles in our Company
independently, and our Directors are of the view that we are capable of managing our business
independently from our Controlling Shareholders after [REDACTED].

Business and operation independence

Independent business operations

Our business operations are carried out separately from and independent from those of our
Controlling Shareholders and their respective close associates. We enjoy independent right to
make operational decisions and implement such decisions. We also have sufficient capital and
employees necessary to make all decisions, and to carry out our own business operation
independently from our Controlling Shareholders and their respective close associates and will
continue to do so after [REDACTED].

Diversification of customer base

During the Track Record Period, there was an increase in the number of Independent
Third Parties as our customers. Subsequent to the Track Record Period and up to the Latest
Practicable Date, our Group has entered into five new property management service
agreements with Independent Third Parties with a total contracted GFA of approximately 0.8
million sq.m.. The following table sets out the percentage of our revenue generated from
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provision of (a) property management services; and (b) services in respect of our diversified
operations (ie. community value-added services and value-added services to non-property
owners) to (i) Dima Group and Affiliated Companies; and (ii) Independent Third Parties,
during the Track Record Period:

Year ended 31 December Nine months ended 30 September
2018 2019 2020 2020 2021(2)

RMB’000 % RMB’000 % RMB’000 % RMB’000 % RMB’000 %
(unaudited)

Revenue generated from
provision of property
management services with
respect to property
projects sourced from

Dima Group and Affiliated
Companies 181,315 99.2 241,611 93.9 296,451 84.9 216,318 86.6 268,796 58.7

Independent Third Parties 1,467 0.8 15,673 6.1 52,914 15.1 33,475 13.4 189,019 41.3

Total 182,782 100.0 257,284 100.0 349,366 100.0 249,793 100.0 457,815 100.0

Year ended 31 December Nine months ended 30 September
2018 2019 2020 2020 2021(2)

RMB’000 % RMB’000 % RMB’000 % RMB’000 % RMB’000 %
(unaudited)

Revenue generated from
provision of our services
in respect of diversified
operations
(ie. community value-
added services and value-
added services to non-
property owners) to

Dima Group and Affiliated
Companies 144,885 71.0 194,168 64.3 279,989 67.1 174,898 65.1 231,543 57.7

Independent Third Parties 59,165 29.0 107,702 35.7 137,447 32.9 93,746 34.9 169,517 42.3

Total 204,050 100.0 301,870 100.0 417,436 100.0 268,644 100.0 401,120 100.0

During the Track Record Period, Dima Group (excluding the Group) and Affiliated

Companies did not provide either community value-added services or value-added services to

non-property owners directly themselves. To the best of our Directors’ knowledge and belief,

after making all reasonable enquiries, neither Dima Group nor Affiliated Companies engaged

other companies to provide such services to properties managed by our Group during the Track

Record Period. Therefore, the total costs incurred by Dima Group and Affiliated Companies for

community value-added services or value-added services to non-property owners provided to

properties managed by us were all attributable to our Group.
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We take various measures that are tailored to the characteristics of different customers
and business partners to further our cooperation with Independent Third Party property
developers. There was an increase in contribution of other sources of property projects to our
GFA under management during the Track Record Period, which amounted to approximately
1.6%, 23.3%, 47.1% and 48.0% as at 31 December 2018, 2019 and 2020 and 30 September
2021, respectively. Such increase was mainly due to our following customer base
diversification effort during the Track Record Period:

(a) Acquisitions of third-party property management companies

During the Track Record Period, we acquired a number of third-party property
management companies and obtained property projects sourced by such third-party
property management companies. For details of such acquisitions, please refer to the
section headed “History and development – Acquisitions during the Track Record Period”
in this document. As disclosed in the section headed “Future plans and [REDACTED] –
[REDACTED]” in this document, we intend to continue with our strategy to expand our
business operations through acquisition. Following such acquisition(s), we believe we
will have more property projects sourced from Independent Third Parties and our property
portfolio will be further diversified. For more details of our business expansion plan,
please refer to the section headed “Business – Our business strategies – Solidify our
market position and expand our property portfolio and business scale with organic
growth, strategic acquisitions and investment and synergy from Dima Group” in this
document.

(b) Expansion of our market development team

We plan to expand our collaboration with Independent Third Party property
developers by further expanding our market development team. We have a market
development team in each regional headquarters of our Group which is in charge of
overall strategic planning and implementation of our Group’s strategic acquisitions and
investments. Our market development team consisted of 19, 28, 87 and 84 employees in
total as at the end of each year/period during the Track Record Period, respectively. The
market development teams conduct market research and information gathering in each of
their respective regions for our Group’s strategic acquisitions and investments, including
identifying potential business opportunities, commercial negotiations and customer
management, and support the execution of any acquisition and investment activities. The
market development teams explore business opportunities through exploring websites or
other platforms on which property developers, property owners’ associations, state-owned
enterprises and government agencies announce tender opportunities, or uncovering
business opportunities through recommendation from, or frequent communication with
customers, local tendering agencies, and other industry players via conferences,
networking events, etc.. We also plan to form strategic alliance with local property
agencies in order to explore business opportunities at local level and expand our
marketing channels. We plan to establish business relationship with Independent Third
Party property developers by leveraging their existing relationship with our acquired
property management companies, and seek opportunities to further procure property
management service agreements for other property projects developed by them.
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(c) Participation in tendering and bidding of Independent Third Party property

developers

As a means to reduce our reliance on Dima Group and Affiliated Companies, in

2020, we participated in 54 tendering and bidding processes for property projects

developed by Independent Third Parties. Leveraging our established market reputation

and extensive property management service experience, we obtained 42 property projects

sourced from Independent Third Parties, representing a tender and bidding success rate at

approximately 78.0% in 2020. During the nine months ended 30 September 2021, we have

participated in 71 tendering and bidding processes for property projects developed by

Independent Third Parties and obtained 60 new property management service agreements

with Independent Third Parties, representing a tender and bidding success rate at

approximately 84.5%. By participating in and winning such tenders, we believe we

obtained valuable market information and experience relating to the competition for

property projects of different types developed by Independent Third Parties. Building on

our growing experience, our brand awareness on the market and additional property

projects of diverse types to be obtained from strategic acquisitions and investments, we

plan to further expand our project portfolio to include more commercial properties and

other types of non-residential properties developed by Independent Third Parties. Going

forward, our Group will continue to adopt the following measures to increase our tender

and bidding success rate: (i) leveraging on the expansion of our market development team

for capturing of more tender and bidding opportunities; (ii) organising more on-site

roadshows for property owners for better demonstration of our services; (iii) enhancing

our marketing effort by leveraging our brand name, high customer satisfaction level and

upscale market positioning of the properties managed by us; (iv) providing training to our

staff so as to further improve our service proposals and bidding materials; and (v)

obtaining recommendations from our customers and industry associations. We expect our

Group will be able to further expand our business scale with Independent Third Party

property developers as we gain more experience in market development with such

property developers and obtain trust from them through providing quality services to the

property projects developed by them.

(d) Formation of joint venture companies

During the Track Record Period, our Group has formed joint venture companies or

subsidiaries with local property developers who are Independent Third Parties. Our

Directors believe that through formulating joint venture companies or subsidiaries with

local property developers, our Group can (i) obtain new sources of property projects of

a wider variety of property types (e.g. hospitals and public properties); (ii) leverage on

the brand name of local property developers and establish market presence in local

market; (iii) leverage on the market intelligence and experience of local property owners

and gain better understanding of the requirements of local property owners and the

property developers; and (iv) develop closer business relationship with local property

owners and explore future business opportunities. During the Track Record Period, we

newly established seven joint venture companies and subsidiaries with local property
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developers, namely: Guizhou Dongyuan, Xi’an Dongyuan, Nanchong Dongyuan,

Zhengzhou Donghe, Zhejiang Dongyuan, Chongqing Property Management and

Dongyuan Kaiyue. Dongyuan Kaiyue was established by us with Sichuan Da’ai Public

Facilities Management Co., Ltd.* (四川大愛公共設施管理有限公司), which is a

subsidiary of Sichuan Kaiyue Investment Group Co., Ltd.* (四川凱越投資集團有限公司
, “Sichuan Kaiyue”), a local property developer in Sichuan province of the PRC. During

the five months ended 31 May 2021, Dongyuan Kaiyue entered into a property

management service agreement with a PRC property developer which was owned as to

40% by Sichuan Kaiyue. During the Track Record Period, we sourced the above business

collaboration opportunities with local property developers by introduction from property

owners, our staff, and Dima Group and market information. We will continue to explore

more business collaboration opportunities with local property developers in the future.

During the Track Record Period, such seven joint venture companies and subsidiaries

contributed seven property projects with contracted GFA of approximately 2.8 million

sq.m..

(e) Diversification measures for our value-added services to non-property owners

We also plan to expand our customer base for our value-added services to

non-property owners to Independent Third Parties. During the Track Record Period, we

expanded our value-added service to non-property owners offered to Independent Third

Party by acquisition of Shengkang Group which focuses on provision of property

management services for hospitals and medical complexes. We have also established a

team in Chongqing Dongwei for business development of pre-delivery consultancy and

inspection services and sales assistance services to non-property owners and such team

consisted of 63 employees as at 30 September 2021. Since its establishment in July 2019

and up to 30 September 2021, approximately 72% of the number of contracts entered into

by Chongqing Dongwei were with Independent Third Parties. Through providing

pre-delivery consultancy and inspection services and sales assistance services to

non-property owners who are Independent Third Parties, we believe we have accumulated

knowledge on the requirements, needs and standard of non-property owners who are

Independent Third Parties which would allow us to better serve their needs going forward.

We plan to continue with our effort in seeking opportunities to collaborate with property

management companies and property developers which are Independent Third Parties for

offering our sales assistance services, pre-delivery consultancy and inspection services,

and maintenance and renovation services.

(f) Diversification measures for our community value-added services

During the Track Record Period, we diversified our community value-added

services to Independent Third Parties by establishing subsidiaries specialising on

provision of various types of community value-added services.
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In March 2019, we established Chongqing Zhonghang Shijia which specialised in

provision of property agency services. During the Track Record Period, we established 37

property agency outlets, five of which were established in community of properties

developed by Independent Third Parties and three of which were established in

community of properties developed by Dima Group and Affiliated Companies. During the

two years ended 31 December 2020 and up to 30 September 2021, these eight property

agency outlets established in community of properties developed by Independent Third

Parties or Dima Group and Affiliated Companies completed seven, 22 and 50 property

transfers and 18, 75 and 67 leases, respectively.

In April 2019, we established Chongqing Chengfang which specialised in provision

of renovation services. We have established a team which specialised in the business

development, quality control and service development for renovation services of

Chongqing Chengfang and such team consisted of four employees as at 30 September

2021.

Our Directors believe that by developing specialised teams for provision of

community value-added services, our Group can better answer to the needs and

requirements of customers who are Independent Third Parties in a timely manner and

develop customer network. Going forward, we will continue to expand our property

agency outlets to properties sourced from Independent Third Parties and explore

opportunities to build competitive community value-added businesses that can provide

services to customers beyond our existing customer group, such as residents living in

surrounding neighbourhoods or other business customers in a variety of industries. In

addition, we also plan to expand our service types by providing catering services and

serve as business agents for non-residential related customers, such as owners or

operators of industrial parks and commercial properties.

Taking into account of the above, our Directors believe that our reliance on Dima

Group will be reduced and hence, the percentage of revenue contribution generated from

them will in turn decrease.

Means to obtain property management business

Although almost half of the total GFA under management covered by the property

management services provided by our Group as at 30 September 2021 were the property

projects from Dima Group and Affiliated Companies, our Group conforms to industry norms

in property management service business, where we obtain property management service

agreements through (i) tendering (including public tenders and tenders by invitation); and (ii)

commercial negotiation. However, the specific method adopted for selecting the provider of

preliminary property management services is usually decided by the property developer. Our

pricing for property management services conforms with industry norms.
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Based on our experience in participating in the tender and bidding process organised by

Dima Group and Affiliated Companies, to the best of the knowledge of our Directors, Dima

Group and Affiliated Companies will generally take into account various factors when

evaluating tenders including but not limited to: (i) staff experience in managing similar types

of property projects; (ii) pricing; (iii) quality of service; and (iv) branding. We consider our

brand, scale and experience in property management to be our competitive advantages enabling

us to secure property projects from Dima Group and Affiliated Companies. This has been

illustrated by our 100% success rate of obtaining property management service agreements

from participating in tender and bidding processes of Dima Group and Affiliated Companies

during the Track Record Period. During the Track Record Period, our Group was not invited

to the tender and bidding process of 17 property projects developed by Dima Group and

Affiliated Companies as Dima Group does not have controlling interest in the development of

such property projects, and such property projects have total expected GFA under management

of approximately 1.3 million sq.m., located at Sichuan Province, Hubei Province, Zhejiang

Province and Jiangsu Province.

Property owners’ choice

At the post-delivery stage of the property projects where the property units have been

wholly or partially sold and fit for occupation by individual owners, the property owners’

associations or the owners of such property units have the right to select (or replace) the

property management service provider. Our Controlling Shareholders and their respective close

associates does not have any influence over the selection (or replacement) of the property

management service provider by individual owners. As the majority of these property owners

(i.e. our customers) are parties other than our Controlling Shareholders and their respective

close associates, there is no over reliance by our Group on our Controlling Shareholders and

their respective close associates for generation of revenue at the post-delivery stage.

Licences required for operations

We hold all the necessary certificates, licences and permits from relevant authorities for

the operation of our business in all material respects, and enjoy the benefits brought by them.

Operational facilities

As at the Latest Practicable Date and save as disclosed in the section headed “Continuing

connected transactions” in this document, all necessary properties and facilities required for

our business operations are independent of our Controlling Shareholders and their respective

close associates.

Employees

As at the Latest Practicable Date, all of our full-time employees were recruited primarily

through independent recruitment methods, such as recruitment websites, campus recruitment

programmes, newspaper advertisements and recruitment agencies; and internal referrals.
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Connected transactions with our Controlling Shareholders

Details of the continuing connected transactions between our Group and our Controlling

Shareholders or their associates which will continue after completion of the [REDACTED] are

set out in the section headed “Continuing connected transactions” in this document. All such

transactions shall be based on tender and bidding process in accordance with the relevant laws

and regulations or determined after arm’s length negotiations and on normal commercial terms

or better. In determining the fees for services between our Group and our Controlling

Shareholders or their associates, factors such as the nature, size and location of the property

projects, the service scopes, and the anticipated operational costs (including labour costs,

material costs and administrative costs) are taken into consideration, with reference to the rates

generally offered by us to Independent Third Parties in respect of comparable services, the fees

for similar services and types of property projects in the market and the pricing terms as

recommended by the relevant government authorities. In addition, the fees and terms offered

to our Controlling Shareholders or their associates and offered to other third parties for the

same types of transactions are similar.

Save for certain continuing connected transactions conducted in ordinary course of

business of our Group as set out in the section headed “Continuing connected transactions” in

this document, our Directors do not expect that there will be any other continuing connected

transactions between our Group and our Controlling Shareholders and their respective close

associates upon or immediately after completion of the [REDACTED].

Access to customers, suppliers and business partners

Our Group has a large and diversified base of customers that are unrelated to our

Controlling Shareholders and/or their respective close associates. We have independent access

to such customers, our suppliers as well as other business partners.

Financial independence

During the Track Record Period and up to the Latest Practicable Date, we had our own

accounting and finance team and accounting system. Our Directors also believe that we are

able to obtain financing independently from our Controlling Shareholders.

As at 30 September 2021, there are certain amounts due to Dima Group and Affiliated

Companies, as set out in notes 36(d) and (e) to the Accountant’s Report in Appendix I to this

document. Such balances were unsecured and interest-free. All of such balances will be settled

upon [REDACTED].

Save as aforesaid, our Group does not rely on our Controlling Shareholders and/or their

respective associates by virtue of financial assistance. Accordingly, there is no financial

dependence on our Controlling Shareholders.
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DEBT RESTRUCTURING

Since the fourth quarter of 2017, Chongqing Doyen and certain of its subsidiaries
(including Chongqing Shuorun and Jiangsu Jiangdong Group Co., Ltd* (江蘇江動集團有限公
司) (“Jiangsu Jiangdong”), together the “Doyen Group”)) experienced financial difficulties
and defaulted certain of their loans, and part of the securities for the relevant loans of
Chongqing Shuorun and Jiangsu Jiangdong are the shareholdings in Dima held by Mr. Lo And
His Associates.

Since 30 November 2017 and up to the Latest Practicable Date, the Creditors of some of
the abovementioned loans commenced legal proceedings against the Doyen Group, Mr. Lo And
His Associates for the enforcement of their rights under the relevant loan agreements and,
among others, applications were made to courts in the PRC for judicial preservation (“司法凍
結”) (“Judicial Preservation”) of the shareholdings in Dima held by Mr. Lo And His
Associates. Dima received 12 Judicial Preservation notices (“Judicial Preservation Notices”)
from the courts of the PRC. Such Judicial Preservation was made on 1,074,450,283 shares of
Dima, in aggregate, held by Mr. Lo And His Associates, representing approximately 42.12% of
the shareholdings of Dima as at the Latest Practicable Date. Such Judicial Preservation is
effective for a period of three years from the date of the notice of formal judicial preservation.
As advised by our PRC Legal Advisers, (i) shareholdings of Dima subject to Judicial
Preservation shall not be transferred or used by any party unless with the approval of the court
which granted such preservation order or such Judicial Preservation being withdrawn by the
relevant applicant(s); and (ii) the term of such Judicial Preservation may be extended on
application by the creditors.

So far as we are aware, in November 2017, with the coordination of the People’s
Government of Chongqing City, the Creditors formed a creditors committee (“Creditors’
Committee”) and commenced the formation of a debt restructuring plan for the Doyen Group.
Subsequent to that and in April 2018, Chongqing Doyen entered into a corporate restructuring
consultancy services agreement (企業重組顧問協議) with China Huarong Asset Management
Co., Ltd. Chongqing City Branch (中國華融資產管理股份有限公司重慶市分公司)
(“Huarong”). In December 2018, Huarong submitted a restructuring proposal to the Creditors’
Committee with reference to, among others, the assets, liabilities and business operations of the
Doyen Group. Huarong has been involved in the relevant discussions and negotiations of
Chongqing Doyen with the Creditors and relevant government authorities, coordinate the work
arrangements and responsibilities of various professional parties and assist in introducing
strategic investors for Chongqing Doyen. In January 2019, such restructuring proposal was
approved by the Creditors’ Committee.

As at the Latest Practicable Date, and so far as our Company is aware of, the Debt
Restructuring is still ongoing, and based on publicly available information and the respective
confirmations from Mr. Lo And His Associates, no judgment has been made against the Doyen
Group or any of Mr. Lo And His Associates which would lead to a transfer of the shareholdings
in Dima from Mr. Lo And His Associates to the Creditors. The shareholdings in Dima held by
Mr. Lo And His Associates are still subject to Judicial Preservation. As at the Latest Practicable
Date, none of the Creditors has enforced their rights on the shareholdings held by Mr. Lo And
His Associates.
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As the Debt Restructuring is still ongoing, there is a possibility, in the worst case

scenario, that all or part of the shareholdings held by Mr. Lo And His Associates in Dima may

have to be disposed of to the Creditors or other third party(ies) for settlement of the outstanding

debt or part thereof.

Although Mr. Lo And His Associates held 42.12% shareholdings in Dima as at the Latest

Practicable Date, they are not regarded as a group of Controlling Shareholders given that:

(i) the shares of Dima are listed on the Shanghai Stock Exchange and freely tradable

(save for the shares which are subject to encumbrances under the Judicial

Preservation). As at the Latest Practicable Date, the operation of Dima is managed

by a board of seven directors and three supervisors, who are subject to re-election

by its shareholders pursuant to the relevant PRC company law and who shall act in

accordance with the relevant PRC securities laws and regulations and corporate

governance rules. Despite the possible changes in the shareholdings of Dima,

including the acquisition or disposal of Dima’s shares in the open market or, in the

worst case scenario, where all or part of the shareholdings held by Mr. Lo And His

Associates are disposed of to relevant Creditor(s) or other third party(ies) for

settlement of the outstanding debt or part thereof, the board composition, the

business and the management of our Company would not be affected;

(ii) they cannot pass any ordinary or special resolution at the general meeting of Dima

which requires a simple majority or not less than two-third of the votes casted by the

shareholders attending the general meeting;

(iii) they cannot control the board of directors of Dima as they only nominated one out

of seven of the directors and two out of three of the supervisors, who are subject to

election by the shareholders of Dima. These director and supervisors do not

participate in the day-to-day management of Dima Group;

(iv) each of Ms. Luo Shaoying (sister of Mr. Lo and the chairman and an executive

director of Dima), Ms. Peng Wenhong (cousin of Mr. Lo and an employee

representative supervisor of Dima) and the director and supervisors nominated by

Mr. Lo And His Associates, confirmed that he/she has not taken, sought instructions

from or influenced by Mr. Lo when performing his/her management role or when

voting in directors or supervisor meetings of Dima during the Track Record Period;

(v) each of the directors and supervisors who are not nominated by Mr. Lo and His

Associates confirmed that he/she does not have any association, connection or other

relationship with Mr. Lo And His Associates; and

(vi) to the best of the knowledge of our Directors, Mr. Lo and His Associates do not have

any relationship with other shareholders or Dima.
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Therefore, there will be no effect on our Company’s compliance with ownership

continuity and lock-up undertaking requirements under Rules 8.05(1)(c) and 10.07 of the

Listing Rules if the shareholdings in Dima held by Mr. Lo And His Associates have to be

disposed of for settlement of the outstanding debt or part thereof in relation to the Debt

Restructuring. Furthermore, due to (i) the abovementioned reasons that Dima Group is

operating separately from Mr. Lo And His Associates and Mr. Lo And His Associates are not

regarded as a group of Controlling Shareholders; (ii) only Doyen Group experienced financial

difficulties; (iii) to the best of our Directors’ knowledge and belief, Dima Group’s operation is

not affected by the financial difficulties of Doyen Group; and (iv) the operation and financial

position of Dima Group is sound, according to the interim report of Dima Group for the six

months ended 30 June 2021, (a) Dima Group recorded revenue of approximately RMB6.2

billion, which represented an increase of approximately 45.5% as compared to the same period

in 2020 and total asset of Dima Group amounted to approximately RMB93.3 billion, which

represented an increase of approximately 14.1% as compared to the same period in 2020; and

(b) there was no default in loan and debt payment by Dima Group for the six months ended 30

June 2021, our Directors are of the view, and the Sole Sponsor concurs, the financial

difficulties of Doyen Group would not affect the project pipeline of our Group in a material

respect.

As advised by our PRC Legal Advisers, only the shares of Dima were subject to the

Judicial Preservation. The Judicial Preservation has no restriction on any [REDACTED] of

subsidiaries of Dima. Therefore, the [REDACTED] is not subject to the Judicial Preservation.

According to the Civil Code of the PRC, a legally valid contract is legally binding on the

parties to the contract and is not binding on other parties. According to the PRC Company Law,

a company is a corporate legal person independent from its shareholders and the claims of a

shareholder of a company cannot be applied to a company. As confirmed by Dima and our

Company and verified by our PRC Legal Advisers, Dima and our Group has not entered into

any debt restructuring agreement with the Creditors and there is no provisions in the

abovementioned restructuring proposal of Doyen Group restricting any [REDACTED] of

subsidiaries of Dima. Therefore, our PRC Legal Advisers are of the view that the debts and

liabilities between the shareholders of Dima (i.e. the Doyen Group, Mr. Lo and His Associates)

and the Creditors are only legally binding between themselves but neither on Dima nor on our

Group. Based on the above, our PRC Legal Advisers are of the view that the [REDACTED]

requires no approval from the Creditors.

NON-COMPETITION

Non-competition Undertaking

Each of our Controlling Shareholders has confirmed that none of them is engaged in, or

interested in any business (other than our Group) which, directly or indirectly, competes or may

compete with our business. To protect our Group from any potential competition, our

Controlling Shareholders have given the irrevocable Non-competition Undertaking in favour of

our Company (for itself and for the benefits of its subsidiaries) on [●] pursuant to which each
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of our Controlling Shareholders has, among other matters, irrevocably and unconditionally

undertaken to us on a joint and several basis that at any time during the Relevant Period (as

defined below), each of our Controlling Shareholders shall, and shall procure that their

respective associates and/or companies controlled by them (other than our Group):

(i) not, directly or indirectly, be interested or involved or carry on or concern with or

hold any right or interest (in each case whether as a shareholder, partner, agent or

otherwise and whether for profit, reward or otherwise) in any business which is or

is about to be engaged in any business which competes or is likely to compete

directly or indirectly with the business currently and from time to time engaged by

our Group (including but not limited to providing property management services,

community value-added services and value-added services to non-property owners)

in the PRC and any other country or jurisdiction to which our Group provides such

services and/or in which any member of our Group carries on business mentioned

above from time to time (the “Restricted Activity”);

(ii) not solicit any existing employee of our Group for employment by it/him/her or

its/his/her associates (excluding our Group);

(iii) not, without the consent from our Company, make use of any information pertaining

to the business of our Group which may have come to its/his/her knowledge in its

capacity as our Controlling Shareholder or as director of our Controlling

Shareholder for any purpose of engaging, investing or participating in any Restricted

Activity;

(iv) if there is any property project or new business opportunity that relates to the

Restricted Activity, refer such property project or new business opportunity to our

Group for consideration;

(v) not invest or participate in or carry on any property project or business opportunity

of the Restricted Activity; and

(vi) procure its associates (excluding our Group) not to invest or participate in any

property project or business opportunity of the Restricted Activity, unless pursuant

to the exception set out below.

The above undertakings (i) to (vi) are subject to the exception that any of the associates

of our Controlling Shareholders (excluding our Group) are entitled to invest, participate and be

engaged in any Restricted Activity or any project or business opportunity, regardless of value,

which has been offered or made available to our Group, provided always that information about

the principal terms thereof has been disclosed to our Company and our Directors, and our

Company shall have, after review and approval by our Directors (including our independent

non-executive Directors without the attendance by any Director with beneficial interest in such

project or business opportunities at the meeting, in which resolutions have been duly passed by

the majority of our independent non-executive Directors), confirmed its rejection to be
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involved or engaged, or to participate or carry on, in the relevant Restricted Activity and

provided also that the principal terms on which that relevant associate of our Controlling

Shareholders invests, participates or engages in the Restricted Activity are substantially the

same as or not more favourable than those disclosed to our Company. Subject to the above, if

the relevant associate of our Controlling Shareholders decides to be involved, engaged, or

participate in the relevant Restricted Activity, whether directly or indirectly, the terms of such

involvement, engagement or participation must be disclosed to our Company and our Directors

as soon as practicable.

Each of our Controlling Shareholders has unconditionally and irrevocably undertaken to
us that in the event that it or its associate(s) (other than any member of our Group) (the
“Offeror”) is given or identified or offered any business investment or commercial opportunity
which directly or indirectly competes, or may lead to competition with the Restricted Activity
(the “New Opportunities”), it will and will procure its associate(s) to refer the New
Opportunities to us as soon as practicable in the following manner:

(i) each of our Controlling Shareholders is required to, and shall procure its/his/her
associates (other than members of our Group) to, refer, or to procure the referral of,
the New Opportunities to us, and shall give written notice to us of any New
Opportunities containing all information reasonably necessary for us to consider
whether (a) such New Opportunities would constitute competition with the
Restricted Activity; and (b) it is in the interest of our Group to pursue such New
Opportunities, including but not limited to the nature of the New Opportunities and
the details of the investment or acquisition costs (the “Offer Notice”); and

(ii) the Offeror will be entitled to pursue the New Opportunities only if (a) the Offeror
has received a notice from us declining the New Opportunities and confirming that
such New Opportunities would not constitute competition with the Restricted
Activity, or (b) the Offeror has not received such notice from us within 10 business
days from our receipt of the Offer Notice. If there is a material change in the terms
and conditions of the New Opportunities pursued by the Offeror, the Offeror will
refer the New Opportunities as so revised to us in the manner as set out above.

Upon receipt of the Offer Notice, we will seek opinions and decisions from our
independent non-executive Directors who do not have a material interest in the manner as to
whether (a) such New Opportunities would constitute competition with the Restricted Activity;
and (b) it is in the interest of us and our Shareholders as a whole to pursue the New
Opportunities.

The Non-competition Undertaking is conditional on (i) the [REDACTED] granting
[REDACTED] of, and permission to [REDACTED], all H Shares in issue and to be issued
under the [REDACTED] and H Shares which may be issued upon the exercise of the
[REDACTED]; and (ii) the obligations of the [REDACTED] under the [REDACTED]
becoming unconditional (including, if relevant as a result of the waiver of any condition(s) by
the [REDACTED]) and that the [REDACTED] not being terminated in accordance with its
terms or otherwise.

RELATIONSHIP WITH OUR CONTROLLING SHAREHOLDERS

– 349 –

THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THE INFORMATION MUST BE
READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.



For the above purpose, the “Relevant Period” means the period commencing from the

[REDACTED] and shall expire on the earlier of the dates below:

(i) the date on which our Controlling Shareholders and their associates, individually or

taken as a whole, ceases to hold 30% or more interest in our Company; and

(ii) the date on which our Shares cease to be [REDACTED] on the Stock Exchange or

(if applicable) other stock exchange.

Under the Non-competition Undertaking, each of our Controlling Shareholders has

undertaken to our Group to allow our Directors, their respective representatives and the

auditors of our Group to have sufficient access to the records of each of our Controlling

Shareholders and their respective associates to ensure compliance with the terms and

conditions of the Non-competition Undertaking.

Each of our Controlling Shareholders has undertaken under the Non-competition

Undertaking that it shall provide to us and our Directors from time to time (including our

independent non-executive Directors) with all information necessary for the annual review by

our independent non-executive Directors with regard to compliance of the terms of the

Non-competition Undertaking by our Controlling Shareholders and the enforcement of the

Non-competition Undertaking. Each of our Controlling Shareholders has also undertaken to

make an annual declaration as to compliance with the terms of the Non-competition

Undertaking in our annual report.

CORPORATE GOVERNANCE MEASURES

In order to properly manage any potential or actual conflict of interests between us and

our Controlling Shareholders in relation to compliance and enforcement of the Non-

competition Undertaking, we have adopted the following corporate governance measures:

(i) our independent non-executive Directors shall review, at least on an annual basis,

compliance and enforcement of the terms of the Non-competition Undertaking by

our Controlling Shareholders;

(ii) our Controlling Shareholders shall provide all information requested by our

Company which is necessary for the annual review by our independent non-

executive Directors and the enforcement of the Non-competition Undertaking;

(iii) we will disclose any decisions and related basis of matters reviewed by our

independent non-executive Directors relating to compliance and enforcement of the

Non-competition Undertaking either through our annual report or by way of

announcement;
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(iv) we will disclose in the corporate governance report of our annual report on how the

terms of the Non-competition Undertaking have been complied with and enforced;

(v) our Directors will comply with the Articles of Association which require the

interested Director not to vote (nor be counted in the quorum) on any Board

resolution approving any contract or arrangement or other proposal in which he/she

or any of his/her close associates is materially interested;

(vi) our Directors (including our independent non-executive Directors), will be entitled

to seek independent professional advice from external parties in appropriate

circumstances at our Company’s expenses;

(vii) in the event that any of our Directors and/or their respective close associates has

material interest in any matter to be deliberated by our Board in relation to

compliance and enforcement of the Non-competition Undertaking, he/she may not

vote on the resolutions of our Board approving the matter and shall not be counted

towards the quorum for the voting pursuant to the applicable provisions in the

Articles;

(viii) our Company will monitor potential or proposed transaction between our Group and

our connected persons, and ensure compliance with Chapter 14A of the Listing

Rules including, where applicable, the announcement, reporting, annual review and

independent Shareholders’ approval requirements;

(ix) our Company has appointed Guotai Junan Capital Limited as its compliance adviser

to provide advice and guidance to our Group in respect of compliance with the

applicable laws and Listing Rules including various requirements relating to

directors’ duties and internal control;

(x) our Audit Committee will conduct a review on the effectiveness of the above

internal control measures on an annual basis; and

(xi) in case where our Directors also hold positions in Dima Group, our Nomination

Committee will from time to time review their independence in terms of performing

their duties as our Directors to ensure the effective management of conflict of

interest.

Our Directors consider that the above corporate governance measures are sufficient to

manage any potential conflict of interests between our Controlling Shareholders and their

respective associates and our Group and to protect the interests of our Shareholders, in

particular, the minority Shareholders.
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