
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 42.16% 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 42.16% 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 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 42.16% of the shareholdings of Dima as at the Latest Practicable Date. In

November 2017, the Creditors 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 Doyen 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 “ Doyen

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 

34.76%

Chongqing Shuorun

2.94%

1.04%98.96%

4.46%57.84%

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 [REDACTED]

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

are required to comply with the conditions set out in the [REDACTED] 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. Immediately after completion of the [REDACTED], we will remain as a

subsidiary of Dima.
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DELINEATION OF BUSINESS

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

vehicles with various types of use; 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 vehicles

with various types of use

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 quarter report of Dima Group for the nine months ended 30 September 2020

and 2021, Dima Group recorded (i) total revenue of approximately RMB6.4 billion and

RMB11.2 billion, respectively; and (ii) net profit attributable to owners of the company of

approximately RMB328.2 million and RMB193.6 million, respectively. 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. Although Dima Group has been actively expanding its business,

its business performance would also be affected by the external market environment. Pursuant

to the profit warning announcement of Dima Group dated 28 January 2022, based on the

preliminary assessment by the board of Dima Group with reference to the unaudited

consolidated management accounts of Dima Group for the year ended 31 December 2021, net

profit attributable to owners of Dima Group for the year ended 31 December 2021 is expected

to be approximately RMB90.2 million, representing a decrease of approximately 95%

compared to the same period last year due to Dima Group’s year-on-year decrease in its newly

delivered property projects. Apart from net profit attributable to owners of the company, no

other financial information of Dima, including those related to “three red-lines policy”, were

available on such announcement. As at the Latest Practicable Date, Dima Group was still in the

process of finalising its final results for the year ended 31 December 2021. Dima’s final results

are subject to review by its board of directors and auditor. Therefore, Dima’s actual financial

results for the year ended 31 December 2021 may be different from what was disclosed in its

profit warning announcement.

During the Track Record Period, our Group was engaged by Dima Group and Affiliated

Companies to provide property management services for residential and non-residential

property projects developed by them. While a significant portion of property projects that we

managed 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 76.7%, 52.9% and 50.0% of the

total GFA managed by our Group were attributed to the property projects sourced from Dima

Group and Affiliated Companies, respectively, and approximately 93.9%, 84.9% and 57.4% of

our revenue generated from property management services was contributed from property

projects sourced from Dima Group and Affiliated Companies, respectively. Such decreasing
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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 2.8 million sq.m., to 9.9 million sq.m. and 14.1 million sq.m., representing

approximately 23.3%, 47.1% and 50.0% of the total GFA managed by our Group. During the

Track Record Period, approximately RMB15.7 million, RMB52.9 million and RMB267.6

million, representing approximately 6.1%, 15.1% and 42.6% 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 “Independence from our

Controlling Shareholders and their respective close associates – Business and operation

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

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 23, 32 and 10 property projects during each of the three years ended 31 December 2021,

respectively, among which we were engaged to provide property management services to 15,

25 and 10 property projects during each of the three years ended 31 December 2021,

respectively. During each of the three years ended 31 December 2021, the proportion of

properties developed by Dima Group and Affiliated Companies that were managed by our

Group were approximately 65.2%, 78.1% and 100.0%, respectively.

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

property management service 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
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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

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 along the

value chain, such as 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 during the Track Record Period. Based on the historical figures collected

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

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 41.0%, 41.8% and 39.6% of our

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

Dima Group and Affiliated Companies; and (ii) approximately 96.6%, 91.4% and 78.5% 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 “Independence from our Controlling

Shareholders and their respective close associates – 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.
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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.

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

conflict 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 transaction 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 interest. 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].
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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 nine new property management service
agreements with Independent Third Parties with a total contracted GFA of approximately 0.1
million sq.m.. The following table sets out the percentage of our revenue generated from
provision of (a) property management services; and (b) services in respect of our diversified
operations (i.e. 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
2019 2020 2021

RMB’000 % RMB’000 % RMB’000 %

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

Dima Group and Affiliated
Companies 241,611 93.9 296,451 84.9 361,383 57.4

Independent Third Parties 15,673 6.1 52,914 15.1 267,645 42.6

Total 257,284 100.0 349,366 100.0 629,028 100.0

Year ended 31 December
2019 2020 2021

RMB’000 % RMB’000 % RMB’000 %

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 194,168 64.3 279,989 67.1 331,449 58.7
Independent Third Parties 107,702 35.7 137,447 32.9 232,946 41.3

Total 301,870 100.0 417,436 100.0 564,395 100.0
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During the Track Record Period, Dima Group (excluding our 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 property projects 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 property projects managed by us were all attributable to our Group.

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

23.3%, 47.1% and 50.0% as at 31 December 2019, 2020 and 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 28, 87 and 85 employees in total

as at the end of each year 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
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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.

(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 year ended 31 December 2021, we have

participated in 102 tendering and bidding processes for property projects developed by

Independent Third Parties and obtained 89 new property management service agreements

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

approximately 87.3%. 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.
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(d) Formation of joint venture companies or subsidiaries with local property developers

who are Independent Third Parties

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 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

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 year ended 31 December 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, 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 81 employees as at 31 December 2021. Since its establishment in July 2019

and up to 31 December 2021, approximately 79% 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.
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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.

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

three years ended 31 December 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 54 property transfers and 18, 75 and 77

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 three employees as at 31 December

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.
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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 31 December 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.

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, which

enable 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 do 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.
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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.

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].
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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 31 December 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.

DOYEN DEBT RESTRUCTURING

Background

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 on certain of their loans, and part of the securities for the relevant loans of
Chongqing Shuorun and Jiangsu Jiangdong are the 1,074,450,283 shares in Dima held by Mr.
Lo And His Associates (i.e. Chongqing Doyen, Mr. Lo, Ms. Zhao and Chongqing Shuorun),
representing approximately 42.16% shares in Dima as at the Latest Practicable Date. The
financial difficulties experienced by Doyen Group were mainly due to the PRC government’s
policy to remove excess capacity in the coal industry, which adversely affected the coal market
of the PRC, the revenue of Doyen Group’s coal mines and the cash flow of Doyen Group.

Judicial Preservation of 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 applied 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 in
order to obtain prioritisation in enforcing their rights under the relevant loan agreements. Dima
was notified by the CSDCC, an independent securities registration and clearing institution in
the PRC, that the courts of the PRC issued 12 valid Judicial Preservation Notices on the certain
shares of Dima held by Chongqing Doyen. Based on the securities freezing record of CSDCC,
the respective shares of Chongqing Shuorun and Ms. Zhao in Dima were also subject to the
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Judicial Preservation. Such Judicial Preservation was made on 1,074,450,283 shares of Dima,
in aggregate, held by Mr. Lo And His Associates, representing approximately 42.16% 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. The following table sets out details in relation to the Judicial Preservation
Notices against shares in Dima held by Chongqing Doyen:

Number of shares
of Dima subject

to Judicial
PreservationNote 3 Creditor type Date of notice

Validity period
of notice

Status as at
the Latest
Practicable Date

1. 885,737,591 Trust Company 30 November
2017

30 November
2017 to
29 November
2020

Expired

2. 885,737,591 Bank 4 December
2017

3 years from
date of
freezing of
sharesNote 1

Pending to be
frozen
(輪候凍結)Note 2

3. 885,737,591 Bank 4 December
2017

3 years from
date of
freezing of
sharesNote 1

Pending to be
frozen
(輪候凍結)Note 2

4. 885,737,591 Trust Company 4 December
2017

3 years from
date of
freezing of
sharesNote 1

Pending to be
frozen
(輪候凍結)Note 2

5. 885,737,591 Bank 14 December
2017

3 years from
date of
freezing of
sharesNote 1

Pending to be
frozen
(輪候凍結)Note 2

6. 885,737,591 Bank 22 December
2017

36 months from
date of
freezing of
sharesNote 1

Pending to be
frozen
(輪候凍結)Note 2

7. 885,737,591 Asset
Management
Company

10 January 2018 3 years from
date of
freezing of
sharesNote 1

Pending to be
frozen
(輪候凍結)Note 2

RELATIONSHIP WITH OUR CONTROLLING SHAREHOLDERS

– 385 –

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.



Number of shares
of Dima subject

to Judicial
PreservationNote 3 Creditor type Date of notice

Validity period
of notice

Status as at
the Latest
Practicable Date

8. 885,737,591 Trust Company 21 March 2018 3 years from
date of
freezing of
sharesNote 1

Pending to be
frozen
(輪候凍結)Note 2

9. 885,737,591 Bank 25 April 2018 3 years from
date of
freezing of
sharesNote 1

Pending to be
frozen
(輪候凍結)Note 2

10. 885,737,591 Trust Company 20 December
2018

3 years from
date of
freezing of
sharesNote 1

Pending to be
frozen
(輪候凍結)Note 2

11. 30,000,000 Bank 25 November
2020

3 years from
date of
freezing of
sharesNote 1

Pending to be
frozen
(輪候凍結)Note 2

12. 885,737,591 Bank 25 November
2020

3 years from
date of
freezing of
sharesNote 1

Pending to be
frozen
(輪候凍結)Note 2

13. 885,737,591 Trust Company 26 November
2020

From
26 November
2020 to
25 November
2023

Valid (renewal
of notice
number 1)

Note:

1. Three years validity period of a judicial preservation notice will commence when the judicial
preservation notice registered prior to it is released or expired. As at the Latest Practicable Date, such
judicial preservation notice is still valid.

2. As advised by our PRC Legal Advisers, 輪候凍結 (pending to be frozen*) means assets frozen by a
People’s Court of the PRC are pending to be frozen by other judicial preservation notice(s) upon expiry
or release of judicial preservation notice registered prior to it. The relevant shares of Dima was first
frozen by notice no. 1, which had expired and subsequently renewed by notice no. 13. Unless notice
no.13 has been subsequently renewed by the relevant creditors before the expiry of the relevant validity
period of such Judicial Preservation, the relevant shares of Dima listed in notice no. 2 to 12 are pending
to be frozen upon expiry or release of notice no. 13.

3. The number of shares of Dima subject to Judicial Preservation are based on the relevant Judicial
Preservation Notices and search results from the CSDCC.
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The following table sets out details in relation to the Judicial Preservation of

shareholdings in Dima held by Ms. Zhao:

Number of shares
of Dima subject

to Judicial
PreservationNote 3 Applicants

Date of Judicial
Preservation
application made
to the People’s
court

Validity period
of Judicial
Preservation

Status
at the Latest
Practicable Date

1. 2,692 Fifth Intermediate People’s

Court of Chongqing

(重慶市第五中級人民法院)

30 November 2017 Up to 25 November

2023

Valid

2. 20,000,000 Fifth Intermediate People’s

Court of Chongqing

(重慶市第五中級人民法院)

30 November 2017 Up to 25 November

2023

Valid

3. 13,000,000 Fifth Intermediate People’s

Court of Chongqing

(重慶市第五中級人民法院)

30 November 2017 Up to 25 November

2023

Valid

4. 7,500,000 Fifth Intermediate People’s

Court of Chongqing

(重慶市第五中級人民法院)

30 November 2017 Up to 25 November

2023

Valid

5. 16,400,000 Fifth Intermediate People’s

Court of Chongqing

(重慶市第五中級人民法院)

30 November 2017 Up to 25 November

2023

Valid

6. 12,000,000 Fifth Intermediate People’s

Court of Chongqing

(重慶市第五中級人民法院)

30 November 2017 Up to 25 November

2023

Valid

7. 5,000,000 Fifth Intermediate People’s

Court of Chongqing

(重慶市第五中級人民法院)

30 November 2017 Up to 25 November

2023

Valid

8. 26,210,000 Fifth Intermediate People’s

Court of Chongqing

(重慶市第五中級人民法院)

30 November 2017 Up to 25 November

2023

Valid

9. 10,000,000 Fifth Intermediate People’s

Court of Chongqing

(重慶市第五中級人民法院)

30 November 2017 Up to 25 November

2023

Valid

10. 3,600,000 Fifth Intermediate People’s

Court of Chongqing

(重慶市第五中級人民法院)

30 November 2017 Up to 25 November

2023

Valid

11. 113,712,692 Chengdu Railway

Transportation Intermediate

Court (成都鐵路運輸中級法
院)

4 December 2017 N/ANote 1 Pending to be

frozen (輪候凍
結)

Note 2

RELATIONSHIP WITH OUR CONTROLLING SHAREHOLDERS

– 387 –

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.



Number of shares
of Dima subject

to Judicial
PreservationNote 3 Applicants

Date of Judicial
Preservation
application made
to the People’s
court

Validity period
of Judicial
Preservation

Status
at the Latest
Practicable Date

12. 113,712,692 Chongqing People’s High

Court (重慶市高級人民法院)

4 December 2017 N/ANote 1 Pending to be

frozen (輪候凍
結)

Note 2

13. 113,712,692 Chongqing People’s High

Court (重慶市高級人民法院)

4 December 2017 N/ANote 1 Pending to be

frozen (輪候凍
結)

Note 2

14. 113,712,692 First Intermediate People’s

Court of Shanghai

(上海市第一中級人民法院)

21 March 2018 N/ANote 1 Pending to be

frozen (輪候凍
結)

Note 2

15. 113,712,692 Fifth Intermediate People’s

Court of Chongqing

(重慶市第五中級人民法院)

25 April 2018 N/ANote 1 Pending to be

frozen (輪候凍
結)

Note 2

16. 113,712,692 Intermediate People’s Court of

Yancheng, Jiangsu Province

(江蘇省鹽城市中級人民法
院)

10 December 2018 N/ANote 1 Pending to be

frozen (輪候凍
結)

Note 2

Notes:

1. Based on the information available to our Company, no validity period of the Judicial Preservation is available
for the Judicial Preservation with status of “pending to be frozen (輪候凍結)”.

2. As advised by our PRC Legal Advisers, 輪候凍結 (pending to be frozen*) means assets frozen by a People’s
court are pending to be frozen by other judicial preservation notice(s) upon expiry or release of judicial
preservation notice registered prior to it. Unless applications no. 1 to 10 have been subsequently renewed by
the relevant applicants before the expiry of the relevant validity period of such Judicial Preservation, the
relevant shares of Dima listed in applications no. 11 to 16 are pending to be frozen upon expiry or release of
Judicial Preservation pursuant to applications no. 1 to 10.

3. The number of shares of Dima subject to Judicial Preservation are based on search results from the CSDCC.
As confirmed by Ms. Zhao, she had previously received, but did not keep a full record of the relevant Judicial
Preservation Notices from the CSDCC. Our Company has approached the CSDCC and People’s Court of the
PRC to enquire about the details relating to the Judicial Preservation on the shareholdings in Dima held by Ms.
Zhao.
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The following table sets out details in relation to the Judicial Preservation of
shareholdings in Dima held by Chongqing Shuorun:

Number of shares
of Dima subject

to Judicial
PreservationNote 3 Applicants

Date of Judicial
Preservation
application made
to the People’s
court

Validity period
of Judicial
Preservation

Status at
the Latest
Practicable
Date

1. 15,000,000 Fifth Intermediate People’s
Court of Chongqing
(重慶市第五中級人民法院)

4 December 2017 Up to 25 November
2023

Valid

2. 10,000,000 Fifth Intermediate People’s
Court of Chongqing
(重慶市第五中級人民法院)

4 December 2017 Up to 25 November
2023

Valid

3. 13,000,000 Fifth Intermediate People’s
Court of Chongqing
(重慶市第五中級人民法院)

4 December 2017 Up to 25 November
2023

Valid

4. 37,000,000 Fifth Intermediate People’s
Court of Chongqing
(重慶市第五中級人民法院)

4 December 2017 Up to 25 November
2023

Valid

5. 75,000,000 Chongqing People’s High Court
(重慶市高級人民法院)

4 December 2017 N/ANote 1 Pending to be
frozen (輪候凍
結)

Note 2

6. 75,000,000 Chongqing People’s High Court
(重慶市高級人民法院)

4 December 2017 N/ANote 1 Pending to be
frozen (輪候凍
結)

Note 2

7. 75,000,000 Chongqing People’s High Court
(重慶市高級人民法院)

10 January 2018 N/ANote 1 Pending to be
frozen (輪候凍
結)

Note 2

8. 75,000,000 Fifth Intermediate People’s
Court of Chongqing
(重慶市第五中級人民法院)

25 April 2018 N/ANote 1 Pending to be
frozen (輪候凍
結)

Note 2

Notes:

1. Based on the information available to our Company, no validity period of the Judicial Preservation is available
for the Judicial Preservation with status of “pending to be frozen (輪候凍結)”.

2. As advised by our PRC Legal Advisers, 輪候凍結 (pending to be frozen*) means assets frozen by a People’s
court are pending to be frozen by other judicial preservation notice(s) upon expiry or release of judicial
preservation notice registered prior to it. Unless applications no. 1 to 4 have been subsequently renewed by
the relevant applicants before the expiry of the relevant validity period of such Judicial Preservation, the
relevant shares of Dima listed in applications no. 5 to 8 are pending to be frozen upon expiry or release of
Judicial Preservation pursuant to applications no. 1 to 4.

3. The number of shares of Dima subject to Judicial Preservation are based on search results from the CSDCC.
As confirmed by Chongqing Shuorun, it previously received, but did not keep a full record of the relevant
Judicial Preservation Notices from the CSDCC. Our Company has approached the CSDCC and People’s Court
of the PRC to enquire about the details relating to the Judicial Preservation on the shareholdings in Dima held
by Chongqing Shuorun.
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Details of the Restructuring Proposal

So far as we are aware, in November 2017, with the coordination of Chongqing Local

Financial Supervision and Administration Bureau (重慶市地方金融監督管理局) (“Chongqing
Financial Bureau”), being the authority leading the implementation of the Restructuring

Proposal, and supported by the People’s Government of Chongqing City, the Creditors formed

the Creditors’ Committee and commenced the formation of a debt restructuring plan for the

Doyen Group. Pursuant to the minutes of the meeting of the Creditors’ Committee dated 27

November 2017, it was agreed that, subject to the compliance of the relevant laws and

regulations of the PRC, the Creditors’ Committee will implement the Restructuring Proposal

under the principle of “不抽貸、不壓貸、不斷貸” (“no withdrawal of grant of loan, no

reduction in loan amount, and no termination of loan”). Further to the discussions with

Chongqing Doyen, Mr. Lo and His Associates, based on their continuous communication and

regular meetings with Chongqing Financial Bureau and the Creditors, our Directors are of the

view that such principle means Chongqing Financial Bureau procures, and the Creditors’

Committee agrees, that the Creditors shall not seek to immediately enforce their respective

creditors’ right which would adversely affect the operation of Chongqing Doyen during the

Doyen Debt Restructuring period. 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 the

Restructuring Proposal to the Creditors’ Committee. Huarong was involved in the relevant

discussions and negotiations of Chongqing Doyen with the Creditors and relevant government

authorities, coordinated the work arrangements and responsibilities of various professional

parties and assisted in introducing strategic investors for Chongqing Doyen. In January 2019,

the Restructuring Proposal was approved by the Creditors’ Committee. As confirmed by

Chongqing Financial Bureau, being the competent authority to participate in and deal with the

Restructuring Proposal as advised by our PRC Legal Advisers, the term of the Doyen Debt

Restructuring period is five years, between 1 January 2019 and 31 December 2023. During

such period, Chongqing Doyen was required to make annual interest payments at certain

interest rate to the Creditors’ Committee on 20 December of each year.

Latest development

As at the Latest Practicable Date, and so far as our Company is aware of, the Doyen 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. Based on the foregoing, although

the shareholdings in Dima held by Mr. Lo And His Associates are still subject to Judicial

Preservation, our Directors are of the view that the Judicial Preservations would not likely

affect the business operation and financial performance of our Company as no judgment has

been made against the Doyen Group or any of Mr. Lo And His Associates as at the Latest

Practicable Date. To the best of our Directors’ knowledge and belief, after making all

reasonable enquiries, the Doyen Debt Restructuring has been progressing in an orderly manner

RELATIONSHIP WITH OUR CONTROLLING SHAREHOLDERS

– 390 –

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.



with Mr. Lo And His Associates adhering to the interest payment schedule set out in the

Restructuring Proposal as at the Latest Practicable Date. As at the Latest Practicable Date, (i)

the financial performance of each of Dima Group and our Company has not been affected by

the Doyen Debt Restructuring; and (ii) none of the Creditors has enforced their rights on the

shareholdings held by Mr. Lo And His Associates or initiated any legal process against Mr. Lo

And His Associates requesting them to transfer their shareholdings in Dima.

Further, so far as our Company is aware of, and as confirmed by Chongqing Financial

Bureau, being the competent authority to participate in and deal with the Restructuring

Proposal as advised by our PRC Legal Advisers, the Restructuring Proposal has been

implemented as planned as Chongqing Doyen has repaid all required interest from 2019 to

2021, thus no judicial auction process (with regard to the Dima Preserved Shares) has

commenced. Chongqing Financial Bureau also confirmed that, so far as it is aware of, (1) as

of the date of its confirmation, being 23 February 2022, the Doyen Debt Restructuring is under

implementation; and (2) the operations of each of Dima Group and our Group have not been

affected. In financing the debt restructuring payments, Chongqing Doyen has taken steps to

gradually dispose of approximately RMB1,970 million of its assets. Furthermore, from May

2019 onwards, (i) all relevant Doyen Debt Restructuring cases have been designated to the

Fifth Intermediate People’s Court of Chongqing (重慶市第五中級人民法院); and (ii) the

Creditors’ Committee has convened meetings with Doyen Group and has been reporting the

status of the implementation of the Restructuring Proposal to the relevant governmental

authorities from time to time.

Directors’ view on whether the Dima Preserved Shares are likely to be disposed of prior
to the expiry of the Doyen Debt Restructuring period

As all the required interest has been paid by Chongqing Doyen as at the Latest Practicable

Date, our Directors are of the view that all or part of the Dima Preserved Shares held by Mr.

Lo And His Associates are not likely to be disposed of prior to the expiry of the Doyen Debt

Restructuring period for settlement of the outstanding debt or part thereof. As such, based on

(i) the Creditors’ Committee agreeing to implement the Restructuring Proposal under the

principle of “不抽貸、不壓貸、不斷貸” (“no withdrawal of grant of loan, no reduction in loan

amount, and no termination of loan”) which our Directors are of the view that, subject to the

compliance of the relevant laws and regulations of the PRC, the Creditors will not enforce their

respective creditors’ rights which would adversely affect the operation of Chongqing Doyen;

and (ii) Chongqing Doyen will make payment in accordance with the terms set out in the

Restructuring Proposal, our Directors are of the view that all or part of the Dima Preserved

Shares held by Mr. Lo And His Associates are not likely to be disposed of prior to the expiry

of the Doyen Debt Restructuring period for settlement of the outstanding debt or part thereof.

For further details, please refer to the paragraph headed “Risk factors – Risk relating to the

Doyen Debt Restructuring” in this document.
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Our PRC Legal Advisers’ view on the legal implications of the Doyen Debt Restructuring
on our Group and the [REDACTED]

As advised by our PRC Legal Advisers, only the Dima Preserved Shares were subject to
the Judicial Preservation. The Judicial Preservation has no restriction on any [REDACTED]
of subsidiaries of Dima. As further confirmed by our PRC Legal Advisers, neither (i) the
Circular of the China Securities Regulatory Commission on Several Issues Concerning the
Standardization on Overseas Listing of Subordinated Enterprises of Domestically-Listed
Companies (《中國證券監督管理委員會關于規範境內上市公司所屬企業到境外上市有關問題
的通知》), which was effective on the date of the submission of the [REDACTED] application
to the CSRC; nor (ii) the subsequent the Rules for [REDACTED] of Listed Companies (for
Trial Implementation)* (《上市公司分拆規則(試行)》), which came into effect on 5 January
2022, provided that freezing of shares of a listed company held by shareholders (i.e. Doyen
Group, Mr. Lo And His Associates) of a listed company shall be one of the restrictions on
[REDACTED] of subsidiaries of a listed company. 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, (i) Dima and our Group had not entered into any debt restructuring agreement with
the Creditors; (ii) neither Dima nor our Company were the parties to the Restructuring
Proposal; and (iii) 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] does not require any approval from the
Creditors. Having considered the aforementioned advice provided by our PRC Legal Advisers,
our Directors, and the Sole Sponsor, concur with our PRC Legal Advisers’ view. To the best
of our Directors’ knowledge and belief, there was not and will not be any flow of fund and
assets from (a) our Company and/or (b) Dima to (1) Doyen Group and/or (2) Mr. Lo and His
Associates or any other obligations imposed on our Company and/or Dima to assist Doyen
Group in resolving its financial difficulties faced by Doyen Group. During the Track Record
Period, there were trade amounts due from certain subsidiaries of Chongqing Doyen arising
from the provision of (i) property management services in relation to (a) an industrial park
project in Jiangsu province and (b) a commercial complex project in Chongqing city; (ii)
value-added services to non-property owners including maintenance and renovation services;
and (iii) community value-added services including utility maintenance services and
community events planning services under the brand of “Our Space”. As at 31 December 2021,
the trade receivables due from (i) certain subsidiaries of Chongqing Doyen amounted to
approximately RMB0.3 million; and (ii) Dima Group and Affiliated Companies amounted to
approximately RMB215.1 million. As at 10 April 2022, approximately 83.0% and 37.7% of the
trade receivables as at 31 December 2021 due from (a) certain subsidiaries of Chongqing
Doyen; and (b) Dima Group and Affiliated Companies have been settled respectively. During
the Track Record Period, there were no trade amounts due to any subsidiaries of Chongqing
Doyen.
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Impact if all or part of Dima Preserved Shares (i.e. shareholdings held by Mr. Lo And His
Associates in Dima) have to be disposed of for settlement of the outstanding debt or part
thereof

As the Doyen Debt Restructuring is still ongoing, there is no assurance that all or part of
the shareholdings held by Mr. Lo And His Associates in Dima will not be disposed of to the
Creditors or other third party(ies) for settlement of the outstanding debt or part thereof. In the
event that Mr. Lo And His Associates were not able to repay in full upon the lapse of the Doyen
Debt Restructuring period, as advised by our PRC Legal Advisers, with the Dima Preserved
Shares being subject to the Judicial Preservation in favour of the Creditors, the Creditors may
dispose of all Dima Preserved Shares through judicial auction process.

In case the Creditors enforce their rights over the Dima Preserved Shares and all Dima
Preserved Shares are subsequently transferred to one single new shareholder, i.e. the Possible
New Dima Shareholder, in bulk and assuming that (i) such Possible New Dima Shareholder
does not have any other shareholdings in Dima and/or our Company; (ii) there are no changes
in the shareholdings in both Dima and our Company, save as all Dima Preserved Shares being
transferred to the Possible New Dima Shareholder; and (iii) all shareholders of Dima or our
Company attend relevant shareholders’ general meeting(s), our Directors are of the view that
the legal structure and the operation of Dima Group and our Company will not be materially
affected due to the following reasons:

A. Possible impact on Dima Group

Impact on the matters relating to legal structure and corporate governance of Dima

Shareholding structure

Dima is a company listed on the Shanghai Stock Exchange since 2002. As at the Latest
Practicable Date, Mr. Lo And His Associates held approximately 42.16% shareholdings in
Dima.

Pursuant to the PRC Listing Regulations, the actual controllers of a listed company
include, among others, controlling shareholders who hold over 50% of shares in such company
and persons who have actual control over 30% of voting rights in such company. Based on such
definition, the public information of Dima (including financial reports) has disclosed Mr. Lo
as the actual controller (實際控制人) of Dima, while Chongqing Doyen as the controlling
shareholder of Dima. Despite the above, Chongqing Doyen has never consolidated Dima’s
financial information in its financial statements (e.g. for statutory tax or filing purposes to
Chongqing Municipal Administration for Market Regulation* (重慶市市場監督管理局) and
State Administration of Taxation Chongqing Municipal Taxation Bureau* (國家稅務總局重慶
市稅務局).

In the event that all or part of Dima Preserved Shares (i.e. the shareholding in Dima held
by Mr. Lo And His Associates) have to be disposed of for settlement of the outstanding debt,
to the effect that the shareholdings of Mr. Lo And His Associates in Dima fall below 30%, the
shareholding structure of Dima may be changed which may result in a change in the controlling
shareholder and/or the actual controller of Dima under the PRC Listing Regulations.
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Corporate actions

Pursuant to the Dima Articles, acquisition or disposal of material assets, i.e. the value of

the subject assets represented 30% or more of the total assets of Dima (based on the latest

audited financial statements) would require approval from shareholders of Dima by special

resolution (i.e. approval by no less than two-third of the votes casted by shareholders attending

the shareholders’ general meeting). For acquisition or disposal of immaterial assets, only

approval from the board of directors of Dima would be required.

Based on the latest audited financial statements of Dima for the year ended 31 December

2020, our total assets contributed less than 30% of the total assets of Dima. Based on the

foregoing, even if the Possible New Dima Shareholder(s) took up all Dima Preserved Shares,

assuming our total assets continue to be less than 30% of the total assets of Dima at the relevant

time, disposal of our Group would only require the approval from the board of directors of

Dima. For further analysis regarding the Possible New Dima Shareholder(s)’ influence in board

of directors of Dima, please refer to the paragraph headed “Board of directors and composition

thereof” below. In the event our total assets become more than 30% of the total assets of Dima

at the relevant time, since disposal of our Group would require approval from shareholders of

Dima by special resolution, our PRC Legal Advisers1 are of the view that the Possible New

Dima Shareholder(s) would not be able to approve such special resolution solely by

himself/herself/itself, by merely holding 42.16% shareholdings of Dima.

In addition, pursuant to the Dima Articles, winding-up of Dima would require approval

from shareholders of Dima by special resolution (i.e. approval by no less than two-third of the

votes casted by shareholders attending the shareholders’ general meeting). As aforementioned,

our PRC Legal Advisers1 are of the view that the Possible New Dima Shareholder(s) would not

be able to approve such special resolution solely by himself/herself/itself, by merely holding

42.16% shareholdings of Dima. Furthermore, pursuant to the PRC Listing Regulations,

shareholders of Dima may approve the delisting of Dima by special resolution (i.e. approval

by no less than two-third of the votes casted by shareholders attending the shareholders’

general meeting). As a special requirement for delisting, a second special resolution, excluding

shareholders who are (i) directors, (ii) supervisors, (iii) senior managers and (iv) shareholders

holding more than 5% of the PRC listed companies’ shares, must also be passed. Since the

Possible New Dima Shareholder(s) would hold more than 5% of shares in Dima, the vote of

the Possible New Dima Shareholder(s) shall be excluded in the second special resolution, and

thus the Possible New Dima Shareholder(s) solely could not pass the second special resolution

for the delisting of Dima.

1. Based on the assumption that (i) the Possible New Dima Shareholder(s) does not have any other shareholdings
in Dima and/or our Company; (ii) there are no changes in the shareholdings in both Dima and our Company,
save as all Dima Preserved Shares being transferred to the Possible New Dima Shareholder(s); (iii) all
shareholders of Dima or our Company attend relevant shareholders’ general meeting(s); and (iv) and none of
the other shareholders of Dima acted in concert with the Possible New Dima Shareholder(s).

RELATIONSHIP WITH OUR CONTROLLING SHAREHOLDERS

– 394 –

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.



Further, as advised by our PRC Legal Advisers, pursuant to the Dima Articles and the
relevant PRC laws (including the PRC Listing Regulations), other corporate actions (including
but not limited to the disposal or acquisition of assets or granting of guarantee with an amount
(aggregating all relevant transactions that happened in a year) less than 30% of the latest
audited total assets of Dima) would require approval from the board of directors of Dima. In
relation to this, our PRC Legal Advisers1 are also of the view that the Possible New Dima
Shareholder(s) would not be able to approve any board resolutions by himself/herself/itself, by
merely holding 42.16% shareholdings of Dima.

Board of directors and composition thereof

Nomination rights pursuant to Dima Articles

As a listed company, the ultimate authority of Dima vested in the shareholders’ general
meeting. The operation of Dima is managed by a board of directors (save for the two employee
representative directors who are appointed by the workers congress (職工代表大會)) and
supervisors who are subject to re-election by its shareholders pursuant to the relevant PRC
company law. According to the Dima Articles, non-independent and non-employee
representative directors (“NINED”) shall be elected or replaced at the shareholders’ general
meeting and the shareholders’ general meeting may by special resolution remove any NINED
before the expiration of his/her term of office. Thus, any change in board composition of Dima
requires not less than two-third of the votes casted by the shareholders attending the general
meeting.

As at the Latest Practicable Date, there are seven directors in the board of directors of
Dima, including three independent directors, two employee representative directors (elected by
Dima’s staff representative assembly) and two NINEDs. Mr. Lo was not a director of Dima or
any of its subsidiaries. According to the information provided and announcements published by
Dima, the nomination status of the current seven directors of Dima are as follows:

• among all three independent directors – all of them were nominated by the board of
directors of Dima;

• among two NINEDs – one of the NINEDS was nominated by Mr. Lo And His
Associates; while the other was nominated by the board of directors of Dima; and

• among two employee representative directors – all of them were elected by the
workers congress (職工代表大會) of Dima. As such employee representative
directors are directly elected (by democracy) by the workers congress
(職工代表大會) into the board of directors of Dima, such employee representative
directors would not be influenced by the shareholders of Dima, including but not
limited to Mr. Lo And His Associates.

1. Based on the assumption that (i) the Possible New Dima Shareholder(s) does not have any other shareholdings
in Dima and/or our Company; (ii) there are no changes in the shareholdings in both Dima and our Company,
save as all Dima Preserved Shares being transferred to the Possible New Dima Shareholder(s); (iii) all
shareholders of Dima or our Company attend relevant shareholders’ general meeting(s); and (iv) and none of
the other shareholders of Dima acted in concert with the Possible New Dima Shareholder(s).

RELATIONSHIP WITH OUR CONTROLLING SHAREHOLDERS

– 395 –

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.



Given (i) Mr. Lo and Ms. Zhao are spouses, Chongqing Doyen and Chongqing Shuorun

are directly and indirectly wholly-owned by Mr. Lo and Ms. Zhao, respectively; and (ii) Mr.

Lo And His Associates, held approximately 42.16% shares in Dima in aggregate as at the Latest

Practicable Date, our PRC Legal Advisers are of the view that Mr. Lo And His Associates,

being parties acting in concert （一致行動人）, when exercising their rights as one group of

shareholders, shall have the right to nominate up to (i) two NINEDs; and (ii) three independent

directors, mainly due to the following reasons:

(i) Pursuant to the Dima Articles, shareholders holding or in aggregate holding more

than 3% of the total issued shares of Dima may propose to the board of directors of

Dima up to two candidates for NINED (being the maximum number of NINEDs the

board of directors of Dima can have); and

(ii) Pursuant to the Dima Articles, shareholders holding or in aggregate holding more

than 1% of the total issued shares of Dima may propose to the board of directors of

Dima up to three candidates for independent director (being the maximum number

of independent directors the board of directors of Dima can have).

Pursuant to the Dima Articles, such nomination right does not equate to the right to

appoint directors as appointment of directors requires further approval of shareholders by an

ordinary resolution at Dima’s shareholders’ general meeting pursuant to the cumulative voting

right rules, as further described in the paragraph headed “Voting rights in relation to the

appointment and/or replacement of directors” in this section below.

According to Article 6 of the Rules for Independent Directors of Listed Companies (《上
市公司獨立董事規則》), “independent directors must be independent of the listed companies.

Independent directors shall be independent in the performance of their duties and shall not be

influenced by the major shareholders of the listed company, the actual controller or other units

or individuals who have an interest in the listed company.” Therefore, even though Mr. Lo And

His Associates may nominate up to three independent directors, Mr. Lo And His Associates

cannot control decisions to be made by the independent director(s), who would be subsequently

appointed at the shareholders’ general meeting of Dima, because the independent director(s)

must maintain independence and perform his/her/their duties independently without being

influenced by Dima’s major shareholders, actual controllers or other entities or individuals

with an interest in the company.

In the event that the Possible New Dima Shareholder(s) took up all Dima Preserved

Shares, the Possible New Dima Shareholder(s) will replace Mr. Lo And His Associates, and

will have the right to propose up to (1) two NINEDs; and (2) three independent directors.

Contrastingly, if 10 Possible New Dima Shareholders took up all Dima Preserved Shares in

equal portions (i.e. by holding 4.216% of shares of Dima each), each of these 10 Possible New

Dima Shareholders will be able to propose up to two NINEDs and three independent directors

due to their respective shareholdings being higher than 3% (for NINED nominations) and 1%

(for independent directors nominations), amounting to a total of 20 NINED and 30 independent

director candidates.
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Voting rights in relation to the appointment and/or replacement of directors

According to the Dima Articles,

A. the list of director and supervisor candidates shall be submitted to the shareholders’

general meeting as a resolution for voting;

B. the election of directors and supervisors shall adopt a cumulative voting system

under which:

(i) each share of Dima shall have the same number of votes to the number of

directors or supervisors to be elected;

(ii) shareholders can freely allocate their votes among the candidates (i.e.

shareholder can cast all their votes on one candidate); and

(iii) the minimum number of votes for each elected director must exceed half of the

shares held by the shareholders present at the shareholders’ general meeting.

C. the director candidates shall be elected according to the order of the number of votes

received, provided that the minimum number of votes for each elected director must

exceed half of the shares held by the shareholders present at the shareholders’

general meeting; and

D. NINEDs shall be elected or replaced at the shareholders’ general meeting and the

general meeting may by special resolution remove any NINED before the expiration

of his/her term of office.

Based on the above, as advised by our PRC Legal Advisers1, (1) any removal or

replacement of the NINED in the board composition of Dima prior to the expiration of the

NINED’s term of office requires no less than two-third of the votes casted by the shareholders’

attending the general meeting; and (2) the election of directors is subject to the cumulative

voting system and shall be approved as an ordinary resolution of the shareholders’ general

meeting, i.e. by a majority of the votes held by the shareholders (including the shareholders’

proxies) attending the shareholders’ meeting.

1. Based on the assumption that (i) the Possible New Dima Shareholder(s) does not have any other shareholdings
in Dima and/or our Company; (ii) there are no changes in the shareholdings in both Dima and our Company,
save as all Dima Preserved Shares being transferred to the Possible New Dima Shareholder(s); (iii) all
shareholders of Dima or our Company attend relevant shareholders’ general meeting(s); and (iv) and none of
the other shareholders of Dima acted in concert with the Possible New Dima Shareholder(s).
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Restrictions on the control of the board of directors of Dima

As explained above, after the Possible New Dima Shareholder(s) takes up all Dima
Preserved Shares, the Possible New Dima Shareholder(s) may nominate up to five directors,
including two NINEDs and three independent directors. However, in light of:

(i) the cumulative voting system, and the Possible New Dima Shareholder(s) would
most likely be able to secure the election of the two director candidates nominated
by him/her/it;

(ii) any independent director(s) being nominated by the Possible New Dima
Shareholder(s) would be required to maintain their independence according to the
requirements of relevant laws and regulations, thus shall not be controlled by the
Possible New Dima Shareholder(s); and

(iii) save as otherwise disclosed in the Dima Articles, board resolutions shall only be
passed by a majority of votes held by all directors of Dima, where each director shall
be eligible to one voting right,

our PRC Legal Advisers1 are of the view that the Possible New Dima Shareholder(s) (1) would
likely nominate two NINEDs for election; and (2) at most be able to secure the election of such
two NINEDs nominated by them in accordance with the cumulative shareholders’ voting rules,
in order to secure maximum representations in the board of directors of Dima through
appointment of director(s).

In the event where 10 Possible New Dima Shareholders (holding 4.216% of shares of
Dima each) may propose up to 50 director candidates in total, including 20 NINEDs and 30
independent director candidates, based on the assumption that each of them will only cast votes
onto the respective candidates proposed by themselves, their votes would be diverted. Thus, as
advised by our PRC Legal Advisers, it is very unlikely that each of such 10 Possible New Dima
Shareholders, each holding 4.216% of shares of Dima, would (i) be able to secure the election
of both their NINED candidates and independent director candidates proposed by him/her/it to
be actually elected as directors of Dima under the cumulative voting system; and (ii) control
the board of directors of Dima.

In view of the above, even if the Possible New Dima Shareholder(s) could enjoy the

corresponding right to nominate more directors to the board of directors of Dima in the future,

given that decisions to be made by the board of directors of Dima require majority votes from

directors as required by Dima Articles, the Possible New Dima Shareholder(s) would at most

be able to secure two candidates nominated by him/her/it to be elected to the board of directors

of Dima out of a total of seven directors in the board of directors of Dima, our PRC Legal

Advisers1 are of the view that the New Dima Shareholder(s) would not be able to control the

board of directors of Dima.

1. Based on the assumption that (i) the Possible New Dima Shareholder(s) does not have any other shareholdings
in Dima and/or our Company; (ii) there are no changes in the shareholdings in both Dima and our Company,
save as all Dima Preserved Shares being transferred to the Possible New Dima Shareholder(s); (iii) all
shareholders of Dima or our Company attend relevant shareholders’ general meeting(s); and (iv) and none of
the other shareholders of Dima acted in concert with the Possible New Dima Shareholder(s).
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Daily management and operations of Dima

Each of Mr. Lo and Chongqing Doyen has given an undertaking to Dima pursuant to (i)

Codes 22 to 27 of the Code of Corporate Governance of Listed Companies (2002 version)

(《上市公司治理準則》(2002修訂)) in relation to the independence of Dima from its

controlling shareholder(s); and (ii) Article 10(6) of the Administrative Measures for the

Material Assets Reorganisations of Listed Companies* (2011 version) ((上市公司重大資產重
組管理辦法)(2011修訂)) promulgated by the China Securities Regulatory Commission in

relation to the acquisition of equity interest in certain project companies by Dima from

Chongqing Doyen by issuing consideration shares of Dima to Chongqing Doyen in 2014.

Pursuant to such undertakings, each of Chongqing Doyen and Mr. Lo has undertaken, among

others, that: (i) the senior management of Dima (including general manager, deputy general

manager, chief financial officer and company secretary) are full time staff of Dima and are

prohibited to be staff of Chongqing Doyen (except being a director and supervisor of

Chongqing Doyen, its holding companies, wholly-owned subsidiaries and other companies

controlled by Chongqing Doyen and Mr. Lo); (ii) the directors, supervisors and general

manager of Dima nominated by Chongqing Doyen and Mr. Lo are required to undergo the

election procedure prescribed in the Dima Articles, and Chongqing Doyen and Mr. Lo are

restricted from interfering the appointment of senior management of Dima; and (iii) except by

exercising shareholders’ right under the Dima Articles, Chongqing Doyen and Mr. Lo are

restricted from interfering the daily operation of Dima. Therefore, Mr. Lo And His Associates

did not participate in the daily operation of Dima. Similarly, as advised by our PRC Legal

Advisers, the Possible New Dima Shareholder(s) would be required to comply with the relevant

PRC laws and regulations, such as by maintaining independence from Dima (to the effect

similar to the undertaking given by each of Mr. Lo and Chongqing Doyen, as stipulated above).

Based on the foregoing, if all Dima Preserved Shares are transferred to the Possible New Dima

Shareholder(s), it (including in the worst case scenario, where Mr. Lo And His Associates cease

to be shareholders of Dima) would not affect the de facto control or statutory control of Dima

pursuant to the Listing Rules and would not have material effect on the daily operation of

Dima.

In addition, as confirmed by Dima Group, there are covenants that have change of control

or events of default clauses under certain existing loan facility agreements entered into

between Dima Group and relevant financial institutions. Based on interviews with a majority

of the relevant financial institutions that granted loan facilities to Dima Group (that have the

aforementioned change of control or events of default clause in the relevant loan facility

agreements), it was given to understand that (i) Dima Group has had a stable business

relationship with such financial institutions; (ii) guarantee and/or pledge of securities were

provided for such loan facilities; (iii) each of them was aware of the Doyen Debt Restructuring

and possibility of change of control to the Possible New Dima Shareholder(s) when entering

into the loan facility agreements, and were also aware of Dima’s latest financial performance

through Dima’s announcements and/or through continuous communications with Dima’s

representatives; and (iv) repayment of such loan facilities have been paid in accordance with

the repayment schedule as at the Latest Practicable Date. Such financial institutions confirmed

in the interviews that (i) in the event that all or part of the Dima Preserved Shares were
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eventually disposed of for settlement of outstanding debt to the Possible New Dima

Shareholder(s), they will first consider working with Dima Group to reach a beneficial solution

to both parties before exercising their respective rights to accelerate the repayment of the

relevant loans, thus the possibility of such financial institutions exercising their respective

rights to accelerate the repayment of the loan immediately upon change of control would not

be high; and (ii) such financial institutions were not aware of similar cases where a breach of

such covenant would result in the early repayment of the existing loan. Furthermore,

subsequent to the Track Record Period and up to the Latest Practicable Date, Dima Group had

entered into six new loan facility agreements (four of which included the aforementioned

covenant with change of control or events of default clause). Based on our communication with

Dima Group, we understand that (i) Dima Group has not defaulted on any loan repayment over

the years and has good credit rating among such financial institutions; and (ii) Dima Group is

confident that they would be able to come to an agreement with the relevant financial

institutions to resolve any concerns thereof regarding the change of control (such as by

providing further guarantees and/or pledge of securities) so that even if the change of control

materialised, the relevant financial institutions would not trigger event of default. Thus, our

Directors are of the view that such covenants regarding change of control or events of default

under certain existing loan facility agreements of Dima Group would not have any material

impact (including financial impact) on the daily management and operations of Dima.

B. Possible impact on our Company

Impact on the matters relating to legal structure and corporate governance of our Company

Shareholding structure

Although Mr. Lo And His Associates held 42.16% shareholdings in Dima as at the Latest

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

(i) they cannot unilaterally 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 as discussed in detail

under the sub-paragraph headed “A. Possible impact on Dima Group” above;

(ii) they cannot control the board of directors of Dima as they actually only nominated

one out of seven of the directors and two out of three of the supervisors of Dima,

who are still subject to election by the shareholders at general meetings of Dima as

at the Latest Practicable Date. Even if Mr. Lo And His Associates exercised their

nomination rights in Dima in full (i.e. entitlement of nominating up to two NINEDs

and three independent directors of Dima), they would not be able to control either

Dima’s board of directors or Dima’s shareholders’ general meeting as discussed in

detail under the sub-paragraph headed “A. Possible impact on Dima Group” above;
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(iii) the director, being one NINED, and the two supervisors of Dima nominated by Mr.

Lo And His Associates do not participate in the day-to-day management of Dima

Group as discussed above. In addition, each of Ms. Luo ShaoyingNote (sister of

Mr. Lo and the chairman and an executive director of Dima), Ms. Peng WenhongNote

(cousin of Mr. Lo and an employee representative supervisor of Dima) and the

directors and supervisor 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;

(iv) except for Ms. Luo Shaoying and Ms. Peng Wenhong, each of the directors and

supervisor 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;

(v) to the best of the knowledge of our Directors, save as Ms. Luo Shaoying being the

sister of Mr. Lo, Mr. Lo And His Associates do not have any relationship with other

shareholders of Dima; and

(vi) Chongqing Doyen has never consolidated our financial information in its financial

statements (e.g. for statutory tax or filing purposes to Chongqing Municipal

Administration for Market Regulation* (重慶市市場監督管理局) and State

Administration of Taxation Chongqing Municipal Taxation Bureau* (國家稅務總局
重慶市稅務局).

Note: As at the Latest Practicable Date, (i) Ms. Luo Shaoying held 24,000,000 shares in Dima, representing
approximately 0.94% of the total issued shares of Dima, and did not hold any Share in our Company;
while Ms. Peng Wenhong and Mr. Huang Lijin (a director of Dima nominated by Mr. Lo And His
Associates) did not hold any shares in either Dima or our Company.

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. Accordingly, Dima, Dima Ruisheng and Tianjin

Chengfang are considered to be a group of Controlling Shareholders under the Listing Rules.

Therefore, in the event all Dima Preserved Shares have to be disposed of to the Possible New

Dima Shareholder(s), (a) only Dima, Dima Ruisheng and Tianjin Chengfang would have de

facto control of our Company; (b) the Possible New Dima Shareholder(s), being shareholder

of Dima, would not have de facto control of our Company; and (c) Controlling Shareholder (as

defined under the Listing Rules) of our Company will not be changed. Also, there will be no

effect on our Company’s compliance with ownership continuity and [REDACTED]

undertaking requirements under Rules 8.05(1)(c) and 10.07 of the Listing Rules if the Dima

Preserved Shares have to be disposed of for settlement of the outstanding debt or part thereof

in relation to the Doyen Debt Restructuring, in light of the non-disposal undertakings given by
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our Controlling Shareholders, including Dima (for further details, please refer to the section

headed “[REDACTED] – [REDACTED] arrangements and expenses – Undertakings to the

Stock Exchange pursuant to the Listing Rules – Undertakings by the Controlling Shareholders”

in this document).

Corporate actions

Pursuant to the Articles of Association, corporate actions require the passing of an

ordinary or special resolution in the Shareholders’ general meeting. For instance, an ordinary

resolution is required to consider and approve the change of the purpose of raised funds of our

Company and a special resolution is required to consider any [REDACTED], merger,

dissolution or liquidation of our Company. As discussed in detail under the sub-paragraph

headed “B. Possible impact on our Company – Impact on the matters relating to legal structure

and corporate governance of our Company – Shareholding structure” above, the Possible New

Dima Shareholder(s) would not have de facto control of our Company and the Possible New

Dima Shareholder(s) would not, therefore, have material influence on our corporate actions.

In the event that the Possible New Dima Shareholder(s) replaces Mr. Lo And His

Associates by taking up all Dima Preserved Shares, since the Possible New Dima

Shareholder(s) would not be able to directly influence the decision making of the board of

directors of Dima as aforementioned, our Directors are of the view that the Possible New Dima

Shareholder(s) would not have material influence on how Dima shall vote in a Shareholders

meeting of our Company in terms of any corporate action.

Board and composition thereof

Pursuant to the Articles of Association, Shareholders holding or in aggregate holding

more than 5% of the total issued shares of our Company may propose to the Shareholders’

general meeting the candidates for Directors. The appointment of a Director requires the

approval of Shareholders by an ordinary resolution at Shareholders’ general meeting. Voting by

the cumulative voting right rules may be adopted upon approval by Shareholders in general

meeting. As discussed in detail under the sub-paragraph headed “B. Possible impact on our

Company – Impact on the matters relating to legal structure and corporate governance of our

Company – Shareholding structure” above, the Possible New Dima Shareholder(s) would not

have de facto control of our Company and the Possible New Dima Shareholder(s) would not,

therefore, have material influence on the appointment of our Directors.

Our senior management is and will be appointed by our Board as stipulated in the

Articles. Our General Manager and Co-Chief Executive Officer are nominated by our Board as

stipulated in the Articles.

Since the establishment of our Company, Mr. Lo And His Associates have not participated

in the management or operation of our Group. Although Ms. Luo Shaoying is an “associate”

of Mr. Lo under the definition of Chapter 14A of the Listing Rule, it is confirmed by each of

Mr. Lo and Ms. Luo that they are independent of each other when making business decisions
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and are acting for the benefit and in the best interests of the companies of which they are

directors, respectively. We have also procured Ms. Luo to undertake to the Stock Exchange that

she would not take, seek instructions from or be influenced by Mr. Lo And His Associates when

performing her management role or when voting in Shareholders’ meeting upon and after our

[REDACTED]. Therefore, Mr. Lo And His Associates did not have the ability to exercise

substantial influence on the nomination and election of our Directors and Supervisors via their

interests in Dima. In the event that all Dima Preserved Shares are transferred to the Possible

New Dima Shareholder(s), assuming there is no change in the shareholding of other

shareholders of Dima, having considered that the Possible New Dima Shareholder(s) would not

have any control in the board of directors of Dima as discussed above, the Possible New Dima

Shareholder(s) cannot exercise substantial influence on the decision making of the board of

directors of Dima. Accordingly, the Possible New Dima Shareholder(s) would not have the

ability to exercise substantial influence on the nomination and election of our Directors,

Supervisors, the general manager and senior management of our Company via his/her/its equity

interests in Dima. Thus, the management of our Company would not be substantially affected

by the Possible New Dima Shareholder(s).

Daily management and operations of our Company

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

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

Despite the possible changes in the shareholdings of Dima, including the acquisition or

disposal of Dima’s shares in the open market or, where all or part of the shareholdings held by

Mr. Lo And His Associates are disposed of to the Possible New Dima Shareholder(s) for

settlement of the outstanding debt or part thereof, as the Possible New Dima Shareholder(s)

would not be able to approve any board or ordinary or special resolutions at the shareholders’

general meeting solely by himself/herself/itself, by holding 42.16% shareholdings of Dima

(please refer to the paragraph headed “Doyen Debt Restructuring – A. Possible impact on Dima

Group” above), our Directors are of the view that (i) the board composition; (ii) the day-to-day

business operation and management; and (iii) the financial performance of our main business

lines as described in the section headed “Summary – Our business” would not likely be

affected.

Moreover, the daily operation of our Group is mainly supervised by the senior

management of our Group. None of the senior management of our Company (including the

general manager) is an associate of Mr. Lo under the definition of Chapter 14A of the Listing

Rules or is connected or has other relationship (including family, business, employment and

financial relationship) with Mr. Lo And His Associates. No senior management of our

Company (including the general manager) has taken, sought instructions from, or was

influenced by Mr. Lo And His Associates when performing his/her management role during the

Track Record Period. As such, Mr. Lo And His Associates has not participated in the

management or daily operations of our Company.
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In addition, with regards to our Company’s daily management and operation, (i) our

Board oversees our Company’s corporate governance committees (including but not limited to

(a) the audit committee; (b) the compensation and evaluation committee; and (c) the investment

decision committee); and (ii) the management of our Company ultimately reports to our Board

(on matters including but not limited to the operation of our Group’s business units, our

Group’s investment, our Group’s human resources, and other day-to-day management). Due to

the aforementioned, as our Group’s working level staff would need to report to their managers,

who would in turn report to our Board, our Board would essentially make the day-to-day

operating decisions of our Group. As such, the main authority to make our Company’s

decisions, such as the hiring of staff, investment of our Group and daily operations of our

Group’s business units, would not be Mr. Lo And His Associates (as they do not have de facto

control of our Board (please refer to the sub-paragraph headed �Board and composition thereof�

above for further details)). Based on this, Mr. Lo And His Associates would not be able to

control our Company with regards to our daily management and operations.

Furthermore, due to (i) the reasons set out under the paragraph headed “ A. Possible

impact on Dima Group” above that Dima Group is operating separately from Mr. Lo And His

Associates, and Doyen Group, and Mr. Lo And His Associates are not regarded as a group of

Controlling Shareholders under the Listing Rules; (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) there was no default in loan

and debt payment by Dima Group according to its public announcements or media reports up

to the Latest Practicable Date, 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.

In addition, as our Group was not subject to any loan facility agreements as at the Latest

Practicable Date, the daily management and operation of our Company would not be affected

by any loan covenants that have change of control or events of default clauses similar to that

of Dima Group as disclosed in the paragraph headed “A. Possible impact on Dima Group –

Daily management and operations of Dima” above.

Overall impact

Based on the aforementioned assumption and analysis, should all Dima Preserved Shares

be transferred to the Possible New Dima Shareholder(s), the Possible New Dima

Shareholder(s) would not be able to exert substantial influence on Dima as well as our

Company on both board and shareholders level, and daily operation thereof.
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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 20 February 2021 pursuant
to which each 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 procure or induce any customer, supplier or business partner to terminate its
business activities with our Group;

(iii) not solicit any existing employee of our Group for employment by it/him/her or
its/his/her associates (excluding our Group);

(iv) 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;

(v) 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;

(vi) not invest or participate in or carry on any property project or business opportunity
of the Restricted Activity; and

(vii) 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.
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The above undertakings (i) to (vii) 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

property 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 involved or engaged in, or to participate in or carry on, the relevant property project or

business opportunity that related to the Restricted Activity and provided also that the principal

terms on which that relevant associate of our Controlling Shareholders invests, participates or

engages in the property project or business opportunity that related to 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 property project or business opportunity that

related to the 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.
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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] in, all H Shares in issue and to be issued

under the [REDACTED] and H Shares which may be [REDACTED] 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.

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.
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CORPORATE GOVERNANCE MEASURES

In order to properly manage any potential or actual conflict of interest 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;

(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;
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(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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