
Our Group has entered into a number of agreements with parties who will, upon

completion of [REDACTED], become our connected persons, and the transactions disclosed

in this section will constitute continuing connected transactions of our Company under the

Listing Rules upon [REDACTED].

(A) CONTINUING CONNECTED TRANSACTION FULLY EXEMPT FROM THE
REPORTING, ANNUAL REVIEW, ANNOUNCEMENT AND INDEPENDENT
SHAREHOLDERS’ APPROVAL REQUIREMENTS

Trademark licensing

On 25 December 2020, a trademark license agreement was entered into between our

Company and Dongyuan Real Estate (the “Trademark License Agreement”), pursuant to

which Dongyuan Real Estate agreed to irrevocably and unconditionally grant to our Company

a non-transferable and non-exclusive license to use certain trademarks registered in the PRC

from the date of the Trademark License Agreement to the expiration dates of the trademarks

(including the renewal period of such trademarks) on a royalty-free basis. Subject to the

negotiations between the parties thereto, the Trademark License Agreement will terminate upon

expiry of the relevant trademarks, the registration of the relevant trademarks being revoked, an

occurrence of material breach by any party to the Trademark License Agreement without

rectification taking place within one month, or the declaration of such agreement to be legally

ineffective by any court or arbitrary organisation. For a full list and details of the licensed

trademarks, please refer to the section headed “Further information about the business of our

Company – 8. Intellectual property rights of our Group” in Appendix VI to this document.

We believe that the entering into the Trademark License Agreement with a term more than

three years can ensure the stability of our operations, and is beneficial to us and our

Shareholders as a whole. The Sole Sponsor is of the view that it is normal business practice

for agreements of this type to be of such duration.

As at the Latest Practicable Date, Dongyuan Real Estate, as the registered proprietor of

the licensed trademarks, was a non-wholly-owned subsidiary of Dima, one of our Controlling

Shareholders. Each of Dongyuan Real Estate and Dima is therefore a connected person of our

Company for the purpose of the Listing Rules. Accordingly, the transaction contemplated under

the Trademark License Agreement will constitute a continuing connected transaction for our

Company under Chapter 14A of the Listing Rules upon [REDACTED].

As the right to use the licensed trademarks is granted to our Group on a royalty-free basis,

the transaction contemplated under the Trademark License Agreement will be within the de

minimis threshold provided under Rule 14A.76 of the Listing Rules and will be exempted from

the reporting, annual review, announcement and independent Shareholders’ approval

requirements under Chapter 14A of the Listing Rules.
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(B) CONTINUING CONNECTED TRANSACTIONS SUBJECT TO THE REPORTING,
ANNUAL REVIEW, ANNOUNCEMENT AND INDEPENDENT SHAREHOLDERS’
APPROVAL REQUIREMENTS

1. Property management services

On 10 March 2021, our Company entered into a master property management service

agreement (the “Master Property Management Service Agreement”) with Dima Group,

pursuant to which our Group agreed to provide to Dima Group and Affiliated Companies

(including associates of Dima Group as defined under the Listing Rules) property management

services from the [REDACTED] to 31 December 2023.

The property management fees to be charged pursuant to the Master Property

Management Service Agreement shall be determined after arms’ length negotiations with the

prevailing market price (taking into account of the location of the property projects, the

expected operational costs (including, among others, labour costs, material costs and

administrative costs)), historical transaction amounts and the prices charged by our Group for

providing comparable services to Independent Third Parties. The property management fees

shall be on normal commercial terms, and at prices no more favourable than those provided to

our customers who are Independent Third Parties. Since the Master Property Management

Service Agreement is a framework agreement, such agreement does not specify any repayment

terms. In general, Dima Group and Affiliated Companies are required to settle property

management service fees before the 10th to 15th day of each month, determined on a

case-by-case basis. In general, Dima Group and Affiliated Companies settled the property

management fees on a monthly basis, with the previous month’s property management fees

settled in the following month. For details, please refer to the section headed “Business –

Customers and suppliers – Customers” in this document.

During the Track Record Period, the total property management fees payable to our Group

by Dima Group and Affiliated Companies amounted to approximately RMB16.9 million,

RMB37.5 million and RMB43.5 million, respectively.

It is estimated that the maximum amounts of property management fees payable to our

Group in relation to the transaction contemplated under the Master Property Management

Service Agreement for each of the two years ending 31 December 2023 will not exceed

RMB65.5 million and RMB87.1 million, respectively. Such annual cap was based on, among

others, the estimated property management fees to be collected from unsold or vacant property

units, which is calculated by the area of unsold or vacant property units, property management

fees per sq. m. and the length of vacant period. It is estimated that there will be a total of

approximately 65 property projects with GFA under management of approximately 10 million

sq.m. to be delivered by Dima Group for the two years ending 31 December 2023. Given the

increase in the number of property projects to be delivered by Dima Group for the two years

ending 31 December 2023, it is expected that the property management fees to be charged to

unsold or vacant property units of Dima Group will also increase. Together with the

accumulative revenue contribution brought by property management projects entered into in
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previous years, the year-on-year increase in such annual caps are approximately 26% and 33%

for the two years ending 31 December 2023 which is in-line with the expected growth of the

property management services to Dima Group and Affiliated Companies (including associates

of Dima Group as defined under the Listing Rules) after considering the factors below. The

original maximum property management fees payable to our Group by Dima Group and

Affiliated Companies in relation to the transaction contemplated under the Master Property

Management Service Agreement for the year ended 31 December 2021 was RMB52.1 million.

Eventually, the total property management fees payable to our Company by Dima Group and

Affiliated Companies amounted to approximately RMB43.5 million. The shortfall of

approximately RMB8.6 million (being the difference between the 2021 annual cap of

approximately RMB52.1 million and the actual amount of approximately RMB43.5 million)

serves as a buffer to provide our Company with leeway and flexibility for our management of

the collection of property management fees from Dima Group and Affiliates Companies, and

thus, certain buffer has also been included in the annual caps of the years ending 31 December

2022 and 2023.

The expected increase in the annual caps for the provision of property management

service to Dima Group and Affiliated Companies (including associates of Dima Group as

defined under the Listing Rules) as compared to the historical transaction amounts for the

Track Record Period is mainly due to the increase in the number of the property management

service agreements entered into with Dima Group and Affiliated Companies during the Track

Record Period, the expected increase in demand for property management services from Dima

Group and Affiliated Companies (including associates of Dima Group as defined under the

Listing Rules), taking into account the latest operating performance of Dima Group and

Affiliated Companies (including associates of Dima Group as defined under the Listing Rules)

and their development plans.

In determining the above annual caps, our Directors have considered the following factors

that are considered to be reasonable and fair in the relevant circumstances:

• the historical transaction amounts during the Track Record Period;

• the estimated transaction amount for the two years ending 31 December 2023 based

on our existing signed property management service agreements with the Dima

Group. As at 31 December 2021, we are contracted to manage 123 property projects

sourced from Dima Group and Affiliated Companies with a total contracted GFA of

approximately 20.7 million sq.m.;

• the costs incurred for the related services during the Track Record Period;
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• the estimated size and number of property projects to be delivered by Dima Group

for the two years ending 31 December 2023, which is based on the total construction

area and land bank held by Dima Group as at 31 December 2020. According to the

annual report of Dima Group for the year ended 31 December 2020, Dima Group had

land bank and total planned construction area of approximately 3.8 million sq.m.

and 17.6 million sq.m., respectively, as at 31 December 2020. As at 30 September

2021, Dima Group had land bank and total planned construction area of

approximately 3.2 million sq.m. and 20.9 million sq.m., respectively;

• the proportion of property projects developed by Dima Group and Affiliated

Companies (including associates of Dima Group as defined under the Listing Rules)

which were managed by us, and our estimated operation capacity for the two years

ending 31 December 2023; and

• the estimated monthly property management fees to be charged in respect of

residential and non-residential properties sourced from Dima Group and Affiliated

Companies (including associates of Dima Group as defined under the Listing Rules),

which are assumed to remain the same as the average monthly property management

fees charged for the year ended 31 December 2020.

2. Provision of sales assistance services and other value-added services

On 10 March 2021, our Company entered into a master sales assistance and other

value-added services agreement (the “Master Value-added Services Agreement”) with Dima

Group, pursuant to which our Group agreed to provide value-added services, including, among

others, sales assistance services (“Sales Assistance Services”), pre-delivery consultancy and

inspection services (“Preliminary Planning Services”) to Dima Group and Affiliated

Companies (including associates of Dima Group as defined under the Listing Rules) from the

[REDACTED] to 31 December 2023.
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The following table sets out details of the transaction description, historical transaction

amounts, annual caps on future transaction amount and Listing Rules implications for each of

the services set out in the Master Value-added Services Agreement:

Sales Assistance Services Preliminary Planning Services

Transaction
description

Assisting in property sales activities,
which include visitor reception,
cleaning, security inspection,
maintenance and other customer-
related services.

Providing advisory services on the
overall project design and planning
and coordination of pre-sale
activities.

Payment terms Since the Master Value-added Services Agreement is a framework
agreement, such agreement does not specify any repayment terms. In
general, Dima Group and Affiliated Companies are required to settle the
relevant service fees before the 10th to 15th day of each month or within
one month, determined on a case-by-case basis. In general, Dima Group
and Affiliated Companies settled the relevant service fees in accordance
with the specific work progress and completion time of the relevant
services. For details, please refer to the section headed “Business –
Customers and suppliers – Customers” in this document.

Basis of
determination of
future annual caps

Determined by taking into account of the prevailing market prices for
similar services in the open market and the historical charging rates during
the Track Record Period after negotiations on an arm’s length basis. The
relevant service fee shall be on normal commercial terms, and at prices no
more favourable than those provided to our customers who are Independent
Third Parties.

Historical transaction
amounts

Year ended 31 December
2019 2020 2021

RMB’000 RMB’000 RMB’000

122,136 194,331 217,798

Annual caps on
future transaction

Year ending 31 December
2022 2023

RMB’000 RMB’000

245,700 298,200
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Sales Assistance Services Preliminary Planning Services

Factors taken into
account for
determining above
annual caps

• the historical transaction amounts during the Track Record Period;

• the total construction area of Dima Group increased at a CAGR of
approximately 16.0% from 2018 to 2020. As at 31 December 2020,
Dima Group’s total planned construction area was approximately 17.6
million sq.m.; and

• the expected increase in the number of the property projects for the two
years ending 31 December 2023, with reference to (a) the growth rate of
the historical transactions amounts; and (b) the business development
plan of Dima Group and Affiliated Companies (including associates of
Dima Group as defined under the Listing Rules) and our Group’s
estimation on the number of new property projects of Dima Group.

The year-on-year percentage change in relation to such annual caps are
approximately 13% and 21% for the two years ending 31 December 2023.
Such increment for 2022 and 2023 was in-line with the increase in the total
number of service agreements entered into with Dima Group and Affiliate
Companies during the Track Record Period and the expected increase in the
number of service agreements to be entered into in relation to the
Preliminary Planning Services and Sales Assistance Services.

The annual cap for Sales Assistance Services was calculated from the
number of existing property projects to which we offered Sales Assistance
Services, the expected number of new property projects of Dima Group and
the expected Sales Assistance Services contract sum for new property
projects with reference to the existing agreements regarding the provision
of Sales Assistance Services. The annual cap for Preliminary Planning
Services was calculated from the number of property projects developed
and delivered by Dima Group and Affiliated Companies, the expected
number of property projects to be developed and delivered by Dima Group
and Affiliated Companies (including associates of Dima Group as defined
under the Listing Rules) and the expected contract sum for Preliminary
Planning Services with reference to the existing agreements regarding the
provision of Preliminary Planning Services. It is estimated that there will
be a total of approximately 65 property projects with GFA under
management of approximately 10 million sq.m. to be delivered by Dima
Group for the two years ending 31 December 2023. Since there is an
increase in the number of property projects to be delivered by Dima Group,
the annual cap for both Sales Assistance Services and Preliminary Planning
Services increases for the two years ending 31 December 2023.
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3. Provision of community value-added services

On 10 March 2021, our Company entered into a master community value-added services

agreement (the “Master Community Value-added Services Agreement”) with Dima Group,

pursuant to which our Group agreed to provide community value-added services, including car

parking spaces management and car parking spaces and property sales services (“Management
and Agency Services”), community events planning services (“Community Events Planning
Services”) and other community value-added services to Dima Group and Affiliated

Companies (including associates of Dima Group as defined under the Listing Rules) from the

[REDACTED] to 31 December 2023.

The following table sets out details of the transaction description, historical transaction

amounts, annual caps on future transaction amount and Listing Rules implications for each of

the services set out in the Master Community Value-added Services Agreement:

Management and Agency Services

Community Events Planning
Services and other community
value-added services

Transaction
description

Providing (i) car parking spaces

management services, including but

not limited to, entry or exit control,

cleaning, surveillance and collection

of parking fees; and (ii) car parking

spaces and property sales services,

including but not limited to,

providing marketing and sales

services for car parking spaces and

property located at property projects

sourced from Dima Group and

Affiliated Companies (including

associates of Dima Group as defined

under the Listing Rules).

Organising events for residents and

property developers.

Payment terms Since the Master Community Value-added Services Agreement is a

framework agreement, such agreement does not specify any repayment

terms. In general, Dima Group and Affiliated Companies are required to

settle the relevant service fees within 10 to 30 working days from the

invoice date, determined on a case-by-case basis. In general, Dima Group

and Affiliated Companies settled the relevant service fees on a monthly or

quarterly basis. For details, please refer to the section headed “Business –

Customers and suppliers – Customers” in this document.
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Management and Agency Services

Community Events Planning
Services and other community
value-added services

Basis of
determination of
future annual caps

Determined by taking into account

of the prevailing market prices for

similar services in the open market

(taking into account of the location

and the conditions of the carparks

and the anticipated operational

costs, including labour costs) and

the historical charging rates during

the Track Record Period after

negotiations on an arm’s length

basis. The relevant service fee shall

be on normal commercial terms, and

at prices no more favourable than

those provided to our customers

who are Independent Third Parties.

Determined by taking into account

of the prevailing market prices for

similar services in the open market

and the historical charging rates

during the Track Record Period after

negotiations on an arm’s length

basis. The relevant service fee shall

be on normal commercial terms, and

at prices no more favourable than

those provided to our customers

who are Independent Third Parties.

Historical transaction
amounts

Year ended 31 December
2019 2020 2021

RMB’000 RMB’000 RMB’000

72,032 85,658 113,651

Annual caps on
future transaction

Year ending 31 December
2022 2023

RMB’000 RMB’000

122,130 132,770

Factors taken into
account for
determining above
annual caps

• the historical transaction amounts

during the Track Record Period;

and

• the historical transaction amounts

during the Track Record Period;

and
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Management and Agency Services

Community Events Planning
Services and other community
value-added services

• the expected increase in the

number of the car parking spaces

to be developed by Dima Group

and Affiliated Companies

(including associates of Dima

Group as defined under the

Listing Rules), and managed by

and sold through the assistance

of our Group for the two years

ending 31 December 2023 based

on the future development plan

of Dima Group and Affiliated

Companies (including associates

of Dima Group as defined under

the Listing Rules).

• the expected annual increase in

the charging rates for our

Community Events Planning

Services and other community

value-added services with

reference to our charging rates

during the Track Record Period

and the expected increase in the

relevant cost and market price for

such services, taking into

account, among others, of the

increase in the labour cost for the

relevant services in the

forthcoming years.

The year-on-year percentage change in relation to such annual caps are

approximately 7% and 9% for the two years ending 31 December 2023.

Such increment was in-line with the increase in the total number of service

agreements entered into with Dima Group and Affiliate Companies during

the Track Record Period and the expected increase in the number of service

agreements to be entered into in relation to the Management and Agency

Services.

The annual cap for car parking space management services was calculated

from the number of vacant car parking spaces, car parking space

management fees per unit and the length of vacant period. It is estimated

that there will be a total of approximately 65 property projects with GFA

under management of approximately 10 million sq.m. to be delivered by

Dima Group for the two years ending 31 December 2023. The increase in

the annual cap for car parking space management services for the two years

ending 31 December 2023 is in-line with the increase in the number of

property projects to be delivered by Dima Group.
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The annual cap for car parking spaces and property sales services was

calculated from the expected sales volume and the commission rate. It is

expected that there will be a total of 79 new car parking spaces located at

property projects sourced from Dima Group and Affiliated Companies

(including associates of Dima Group as defined under the Listing Rules)

that would engage us to provide sales services for the two years ending 31

December 2023. The increase in the annual cap for car parking spaces and

property sales services for the two years ending 31 December 2023 is in-

line with the increase in the number of car parking spaces and properties

located at property projects sourced from Dima Group and Affiliated

Companies (including associates of Dima Group as defined under the

Listing Rules).

The annual cap for Community Events Planning Services and other

community value-added services was calculated from the number of

property projects developed by Dima Group and Affiliated Companies,

estimated number of property projects to be developed by Dima Group and

Affiliated Companies (including associates of Dima Group as defined under

the Listing Rules) and estimated contract sum for Community Events

Planning Services and other community value-added services with reference

to existing contracts in relation to the same services. It is estimated that

there will be a total of approximately 65 property projects with GFA under

management of approximately 10 million sq.m. to be delivered by Dima

Group for the two years ending 31 December 2023. The increase in the

annual cap for Community Events Planning Services and other community

value-added services for the two years ending 31 December 2023 is in-line

with the increase in the number of property projects to be delivered by

Dima Group.

Listing Rules implications of the Master Property Management Service Agreement, the
Master Value-added Services Agreement and the Master Community Value-added
Services Agreement

Dima is a one of our Controlling Shareholders and therefore Dima is a connected person

of our Company for the purpose of the Listing Rules. Accordingly, the transactions

contemplated under each of the Master Property Management Service Agreement, the Master

Value-added Services Agreement and the Master Community Value-added Services Agreement

will constitute continuing connected transactions for our Company under Chapter 14A of the

Listing Rules upon [REDACTED].

On an individual basis, each of the applicable percentage ratios under the Listing Rules

in respect of the highest annual caps under each of the Master Property Management Service

Agreement, the Master Value-added Services Agreement and the Master Community Value-

added Services Agreement are more than 5%.
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In addition, as (i) the parties under each of the Master Property Management Service

Agreement, the Master Value-added Services Agreement and the Master Community Value-

added Services Agreement are the same; (ii) all subject matters, in respect of the transactions

contemplated under such agreements cover, among other things, property management services

to be provided by us to Dima Group and Affiliated Companies (including associates of Dima

Group as defined under the Listing Rules); and (iii) the agreements are entered into within the

same 12-month period, the transactions under such agreements shall be aggregated pursuant to

Rules 14A.81 to 14A.83 of the Listing Rules. As such, the aggregated annual caps in respect

the above transactions for the two years ending 31 December 2023 are approximately

RMB433.3 million and RMB518.1 million, respectively. As the applicable percentage ratios

under the Listing Rules (other than the profits ratio) in respect of the highest annual cap for

the aggregated transactions above are more than 5%, the transactions contemplated under the

Master Property Management Service Agreement, the Master Value-added Services Agreement

and the Master Community Value-added Services Agreement are subject to the reporting,

annual review, announcement and independent Shareholders’ approval requirements under

Chapter 14A of the Listing Rules.

APPLICATION FOR WAIVER

Pursuant to the Listing Rules, the transactions described in the paragraph headed “(B)

Continuing connected transactions subject to the reporting, annual review, announcement and

independent Shareholders’ approval requirements” in this section above constitute our

continuing connected transactions that are subject to reporting, annual review, announcement

and independent Shareholders’ approval requirements of Chapter 14A of the Listing Rules.

In respect of these continuing connected transactions, we have applied and the Stock

Exchange has granted in accordance with Rule 14A.105 of the Listing rules, waivers exempting

us from strict compliance with announcement and independent Shareholders’ approval

requirements under Chapter 14A of the Listing Rules in respect of the continuing connected

transactions as described under the paragraph headed “(B) Continuing connected transactions

subject to the reporting, annual review, announcement and independent Shareholders’ approval

requirements” in this section above, subject to the condition that the aggregate amounts of the

continuing connected transactions for each financial year shall not exceed the relevant amounts

set out in the respective annual caps (as stated above).

If any terms of the transactions contemplated under the abovementioned agreements are

altered or if our Company enters into any new agreements with any connected persons in the

future, we will fully comply with the relevant requirements under Chapter 14A of the Listing

Rules unless we apply for and obtain a separate waiver from the Stock Exchange.
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OUR DIRECTORS’ VIEW

Our Directors (including the independent non-executive Directors) consider that it is in

the interests of our Group to continue with all the continuing connected transactions described

in this section after [REDACTED], and all these transactions are conducted on normal

commercial terms or better, are entered into in the ordinary and usual course of business of our

Group, and their terms are fair and reasonable and in the interest of our Company and our

Shareholders as a whole.

Our Directors (including the independent non-executive Directors) are also of the view

that the proposed annual caps of the continuing connected transactions as described above are

fair and reasonable and are in the interests of our Company and our Shareholders as a whole.

CONFIRMATION FROM THE SOLE SPONSOR

The Sole Sponsor is of the view that (i) the continuing connected transactions as

described in the paragraph headed “(B) Continuing connected transactions subject to the

reporting, annual review, announcement and independent Shareholders’ approval

requirements” in this section above have been entered into in the ordinary and usual course of

our business, on normal commercial terms, that are fair and reasonable and in the interests of

our Company and our Shareholders as a whole; and (ii) the proposed annual caps of such

continuing connected transactions are fair and reasonable and in the interests of our Company

and our Shareholders as a whole.
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