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In this circular, unless the context otherwise requires, the following expressions shall have

the following meanings:

“Acquisition” pursuant to the Transfer Agreement 2, Beijing Ruihongda
agreed to transfer and Hongkun Ruibang agreed to acquire
the right-of-use of the Property for a term commencing
from the date of approval of the Transfer Agreement 2 and
the acquisition contemplated thereunder by the
Shareholders in accordance with the Listing Rules to 30
June 2041 at a consideration of RMB36,846,854

“Agency Services Agreements” the Sole Agency Agreement 1 and the Sole Agency
Agreement 2

“associate(s)” has the meaning ascribed to it under the Listing Rules

“Basis Date” 31 August 2023

“Beijing Ruihongda” Beijing Ruihongda Enterprise Consulting Co., Ltd.* (北
京銳鴻達企業諮詢有限公司), a company established in
the PRC with limited liability and, as at the Latest
Practicable Date, it is ultimately wholly beneficially
owned/controlled by Mr. Zhao Weihao and his associates

“Board” the board of Directors

“Company” Ye Xing Group Holdings Limited (燁星集團控股有限公
司), an exempted company incorporated in the Cayman
Islands with limited liability on 26 March 2019

“connected person(s)” has the meaning ascribed to it under the Listing Rules

“connected transaction” has the meaning ascribed to it under the Listing Rules

“Consideration” the consideration for transferring the right-of-use of the
Property for a term, being RMB36,846,854 (i.e.
approximately RMB7,395/square meter)

“controlling shareholder” has the meaning ascribed to it under the Listing Rules

“Debt Transfer Agreement” the debt transfer agreement entered into between the
Company and Beijing Ruihongda on 7 November 2023
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“Deed of Acting in Concert” the deed of acting in concert dated 24 July 2019 and
executed by Mr. Zhao Weihao, Ms. Wu Hong and Mr.
Zhao Bin whereby they confirmed their acting in concert
arrangements

“Deposits 3” the total amount of approximately RMB10.8 million
payable by Hongkun Ruibang Zhuozhou to the Zhuozhou
Developers which is based on the sum of
RMB30,000/space for all the car parking spaces under the
Underwriting Agreement

“Director(s)” the director(s) of the Company

“EGM” or “Extraordinary General
Meeting”

the extraordinary general meeting of the Company to be
held at Room 303, No. 8 Hongfu Road, Xihongmen,
Daxing District, Beijing, PRC on Wednesday, 6 December
2023 at 10:00 a.m. for the Independent Shareholders to,
among other things, consider and, if thought fit, (i)
approve, ratify and confirm the Refundable Deposits and
the Deposits 3; and (ii) approve the entering into of the
Transfer Agreement 2 and the Acquisition

“Group” the Company and its subsidiaries

“HK$” Hong Kong dollar, the lawful currency of Hong Kong

“Hong Kong” the Hong Kong Special Administrative Region of the PRC

“Hongkun Ruibang” Beijing Hongkun Ruibang Property Management Company
Limited* (北京鴻坤瑞邦物業管理有限公司), a limited
liability company established under the laws of the PRC
on 18 June 2003 and is an indirect wholly-owned
subsidiary of the Company as at the Latest Practicable
Date

“Hongkun Ruibang Wuxi” Beijing Hongkun Ruibang Property Management Company
Limited Wuxi Branch* (北京鴻坤瑞邦物業管理有限公司
無錫分公司), the Wuxi branch of Hongkun Ruibang

“Hongkun Ruibang Zhuozhou” Beijing Hongkun Ruibang Property Management Company
Limited Zhuozhou Branch* (北京鴻坤瑞邦物業管理有限
公司涿州分公司), the Zhuozhou branch of Hongkun
Ruibang
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“Hongkun Weiye” Beijing Hongkun Weiye Real Estate Development
Company Limited (北京鴻坤偉業房地產開發有限公司), a
limited liability company established under the laws of the
PRC on 20 August 2002

“Independent Board Committee” an independent board committee of the Board established
by the Board, comprising all the independent
non-executive Directors, namely Mr. Cheung Wai Hung,
Mr. Chan Cheong Tat, Ms. Chen Weijie and Mr. Leung Ka
Wo, to advise the Independent Shareholders with respect
to (i) the Refundable Deposits; (ii) the Deposits 3; and
(iii) the Transfer Agreement 2 and the Acquisition
contemplated thereunder

“Independent Financial Adviser”
or “Maxa Capital”

Maxa Capital Limited, a licensed corporation to carry out
Type 1 (dealing in securities) and Type 6 (advising on
corporate finance) regulated activities under the SFO,
being the independent financial adviser appointed to
advise the Independent Board Committee and the
Independent Shareholders with regard to (i) the
Refundable Deposits; (ii) the Deposits 3; and (iii) the
Transfer Agreement 2 and the Acquisition contemplated
thereunder

“Independent Shareholders” independent shareholders of the Company, other than Mr.
Zhao Weihao who is required to abstain from voting at the
EGM pursuant to the Listing Rules

“Independent Valuer” Jones Lang LaSalle Corporate Appraisal and Advisory
Limited, a qualified independent valuer in the PRC

“Latest Practicable Date” 15 November 2023, being the latest practicable date prior
to the printing of this circular for ascertaining certain
information contained in this circular

“Listing Rules” the Rules Governing the Listing of Securities on the Stock
Exchange

“PRC” the People’s Republic of China which, for the purpose of
this circular, excludes Hong Kong, the Macau Special
Administrative Region of the PRC and Taiwan

DEFINITIONS

– 3 –



“Property” certain units on the 1st to 6th floors of the office building
located at Block D, Hongkun Xinduhui, No. 8 Hong Fu
Lu, Xihongmen, Daxing Qu, Beijing, the PRC* (中國北京
市大興區西紅門鎮宏福路8號鴻坤新都薈D座辦公大樓第1
至6層) with a total gross floor area of 4,982.85 square
meters (among the entire office building (including both
over-the-ground and underground areas) with a total gross
floor area of 10,769.02 square meters)

“Refundable Deposits” the Refundable Deposits 1 and the Refundable Deposits 2

“Refundable Deposits 1” the amount of approximately RMB19.52 million payable
by Hongkun Ruibang Wuxi to Wuxi Yongqing which is
equivalent to the total base price of all the car parking
spaces under the Sole Agency Agreement 1

“Refundable Deposits 2” the amount of approximately RMB31.56 million payable
by Hongkun Ruibang Wuxi to Wuxi Yongqing which is
equivalent to the total base price of all the car parking
spaces and shops under the Sole Agency Agreement 2

“RMB” Renminbi, the lawful currency of the PRC

“SFO” the Securities and Futures Ordinance (Cap. 571 of the
Laws of Hong Kong)

“Share(s)” the ordinary share(s) with a par value of HK$0.01 each in
the share capital of the Company

“Shareholder(s)” the shareholder(s) of the Company

“Sole Agency Agreement 1” the sole agency services agreement entered into between
Hongkun Ruibang Wuxi and Wuxi Yongqing on 20 May
2020

“Sole Agency Agreement 2” the sole agency services agreement entered into between
Hongkun Ruibang Wuxi and Wuxi Yongqing on 30
December 2020

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Transfer Agreement 1” the car parking spaces right-of-use transfer agreement
entered into between Hongkun Ruibang Wuxi and Wuxi
Yongqing on 6 April 2022
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“Transfer Agreement 2” the Property right-of-use transfer agreement entered into
between Beijing Ruihongda and Hongkun Ruibang
regarding the Property on 26 September 2023

“Underwriting Agreement” the car parking spaces underwriting agreement entered
into between Hongkun Ruibang Zhuozhou and the
Zhuozhou Developers on 15 February 2021

“Wuxi Yongqing” Wuxi Yongqing Real Estate Company Limited* (無錫永慶
房地產有限公司), a limited liability company established
under the laws of the PRC on 27 January 2011

“Ye Xing (HK) Holdings Limited” Ye Xing (HK) Holdings Limited (燁星(香港)控股有限公
司), a company limited by shares incorporated under the
laws of Hong Kong on 12 April 2019 and an indirect
wholly-owned subsidiary of the Company

“Ye Xing Holdings Limited” Ye Xing Holdings Limited (燁星控股有限公司), a
company limited by shares incorporated under the laws of
British Virgin Islands on 4 April 2019 and a direct
wholly-owned subsidiary of the Company

“Zhuozhou Developers” Zhuozhou Hongtai and Zhuozhou Hongshun

“Zhuozhou Hongshun” Zhuozhou Hongshun Real Estate Development Co.,
Ltd.* (涿州鴻順房地產開發有限公司), a limited liability
company established under the laws of the PRC on 8
January 2014

“Zhuozhou Hongtai” Zhuozhou Hongtai Real Estate Development Co.,
Ltd.* (涿州鴻泰房地產開發有限公司), a limited liability
company established under the laws of the PRC on 1
February 2013

“%” per cent

* For identification purpose only

DEFINITIONS

– 5 –



Ye Xing Group Holdings Limited
燁星集團控股有限公司

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1941)

Executive Directors:

Ms. Wu Guoqing (Chairman)

Mr. Zhao Weihao
Ms. Li Yin Ping
Ms. Zhang Chunying

Non-executive Director:

Mr. Li Yifan

Independent non-executive Directors:

Mr. Cheung Wai Hung
Mr. Chan Cheong Tat
Ms. Chen Weijie
Mr. Leung Ka Wo

Registered office in the Cayman Islands:

Windward 3
Regatta Office Park
PO Box 1350
Grand Cayman KY1-1108
Cayman Islands

Principal place of business in the PRC:

Room 108
No. 45 Xinrong North Street
Xihongmen, Daxing District
Beijing, PRC

Principal place of business in Hong Kong:

31/F, Tower Two
Times Square
1 Matheson Street
Causeway Bay
Hong Kong

21 November 2023

To the Shareholders

Dear Sirs and Madams,

(1) CONNECTED TRANSACTIONS AND ADVANCE TO ENTITY –
REFUNDABLE DEPOSITS;

(2) CONNECTED TRANSACTION – DEPOSITS;
(3) MAJOR AND CONNECTED TRANSACTION IN RELATION TO
THE ACQUISITION OF RIGHT-OF-USE OF OFFICE BUILDING;

AND
(4) NOTICE OF EXTRAORDINARY GENERAL MEETING

LETTER FROM THE BOARD

– 6 –



1. INTRODUCTION

References are made to the announcements of the Company dated 26 September 2023 in
relation to, among other things, (i) the connected transactions and advance to entity – refundable
deposits and the connected transaction – deposits; and (ii) the major and connected transaction
in relation to the acquisition of the right-of-use of office building, respectively.

2. CONNECTED TRANSACTIONS AND ADVANCE TO ENTITY – REFUNDABLE
DEPOSITS

On 20 May 2020, Hongkun Ruibang Wuxi entered into the Sole Agency Agreement 1 with
Wuxi Yongqing, a former fellow subsidiary of the Company, pursuant to which Hongkun
Ruibang Wuxi should provide agency services for the lease/right-of-use transfer of 488 car
parking spaces developed by Wuxi Yongqing and was required to pay the Refundable Deposits 1
to Wuxi Yongqing to ensure provision of agency services.

On 30 December 2020, Hongkun Ruibang Wuxi entered into the Sole Agency Agreement 2
with Wuxi Yongqing, pursuant to which Hongkun Ruibang Wuxi should provide agency services
for the lease/right-of-use transfer of 643 car parking spaces and the sale of 2 shops all developed
by Wuxi Yongqing and was required to pay the Refundable Deposits 2 to Wuxi Yongqing to
ensure provision of agency services.

Details of the Agency Services Agreements are as follows:

(i) Sole Agency Agreement 1

Date : 20 May 2020

Parties : (1) Hongkun Ruibang Wuxi (as service provider); and

(2) Wuxi Yongqing.

Services : Provision of agency services for the lease/right-of-use
transfer of 488 car parking spaces developed by Wuxi
Yongqing

Term : 20 May 2020 to 19 May 2021
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Service fees : The amount in excess of the base price of the car
parking spaces (i.e. RMB40,000/space) received from
the lessee(s)/transferee(s) of the relevant car parking
spaces. In the event that the actual amount received
from the lessee(s)/transferee(s) is lower than the base
price, Hongkun Ruibang Wuxi is required to pay such
shortfall to Wuxi Yongqing (Wuxi Yongqing is entitled
to deduct such shortfall from the Refundable Deposits 1
paid by Hongkun Ruibang Wuxi).

The base price per car parking space under the Sole
Agency Agreement 1 was determined by both parties
after taking into consideration of factors including but
not limited to the real estate project’s occupancy rate,
the number of available car parking spaces, the sales
stage, and the car parking space quality, and that it is in
line with the normal market practice, fair and
reasonable and on normal commercial terms.

The total expected selling price of the 488 car parking
spaces in aggregate under the Sole Agency Agreement 1
amounted to approximately RMB28 million (which was
determined based on factors including but not limited
to: (i) the selling prices of the car parking spaces of the
real estate projects in the proximity based on the market
research conducted by the Group and the information
made available to the Group by its industry network;
(ii) the size of the car parking spaces; and (iii) the
household size of the potential purchasers), rendering a
rate of return of not less than 20% to Hongkun Ruibang
Wuxi under the Sole Agency Agreement 1.

Settlement terms : Hongkun Ruibang Wuxi should submit to Wuxi
Yongqing by the 3rd day of each month the details of
the lease/right-of-use transfer of car parking spaces
(including the total amount received from the
lessee(s)/transferee(s)) for the preceding calendar
month. Wuxi Yongqing should approve the details and
pay Hongkun Ruibang Wuxi the relevant service fees
within 3 working days after receipt of such details.
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Refundable deposits : Hongkun Ruibang Wuxi is required to pay the
Refundable Deposits 1 to Wuxi Yongqing that are
equivalent to the total base price of all the car parking
spaces in the amount of approximately RMB19.52
million (i.e. RMB40,000/space × 488 car parking
spaces) to ensure the provision of agency services.

Where agreements for the sale/right-of-use transfer of
car parking spaces have been entered into between Wuxi
Yongqing and the lessee(s)/transferee(s) for 50% of all
the car parking spaces, Wuxi Yongqing should refund
50% of the Refundable Deposits 1 to Hongkun Ruibang
Wuxi. Thereafter, where agreements have been entered
into between Wuxi Yongqing and the
lessee(s)/transferee(s) for every other 10% of all the car
parking spaces, Wuxi Yongqing should refund 10% of
the Refundable Deposits 1 to Hongkun Ruibang Wuxi.

Wuxi Yongqing should refund all the remaining balance
of the Refundable Deposits 1 to Hongkun Ruibang Wuxi
within 3 working days upon expiry of the agreement.

(ii) Sole Agency Agreement 2

Date : 30 December 2020

Parties : (1) Hongkun Ruibang Wuxi (as service provider); and

(2) Wuxi Yongqing.

Services : Provision of agency services for the lease/right-of-use
transfer of 643 car parking spaces and the sale of 2
shops all developed by Wuxi Yongqing

Term : 1 January 2021 to 31 December 2021

Service fees : The amount in excess of the base price of the car
parking spaces and shops (i.e. RMB40,000/space and
RMB13,000/m2, respectively) received from the
lessee(s)/transferee(s) of the relevant car parking spaces
and the purchaser(s) of the relevant shops.
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The base price per car parking space and per m2 of
shops, respectively, under the Sole Agency Agreement 2
was determined by both parties after taking into
consideration of factors including but not limited to the
real estate project’s occupancy rate, the number of
available car parking spaces, the sales stage, and the car
parking space quality, and that it is in line with the
normal market practice, fair and reasonable and on
normal commercial terms.

The total expected selling price of the 643 car parking
spaces in aggregate amounted to approximately RMB36
million and the total expected selling price of the 2
shops in aggregate amounted to approximately RMB8
million under the Sole Agency Agreement 2 (which
were determined based on: (i) the selling prices of the
car parking spaces/shops of the real estate projects in
the proximity based on the market research conducted
by the Group and the information made available to the
Group by its industry network; (ii) the size of the car
parking spaces/shops; and (iii) the household size of the
potential purchasers of the car parking spaces (as
applicable)), rendering a rate of return of not less than
20% to Hongkun Ruibang Wuxi under the Sole Agency
Agreement 2.

Settlement terms : Payments from the lessee(s)/transferee(s) of the car
parking spaces and/or the purchaser(s) of the shops are
collected by Hongkun Ruibang Wuxi on behalf of Wuxi
Yongqing.

Hongkun Ruibang Wuxi should submit to Wuxi
Yongqing by the 5th day of each month the details of
the lease/right-of-use transfer of car parking spaces
and/or the sale of shops (including the total amount
received from the lessee(s)/transferee(s) and/or
purchaser(s)) for the preceding calendar month. Wuxi
Yongqing should approve the details within 3 working
days after receipt of such details, and Hongkun Ruibang
Wuxi should pay the total amount of base price of the
leased/transferred car parking spaces and/or sold shops
to Wuxi Yongqing within 10 working days after the
approval.
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Refundable deposits : Hongkun Ruibang Wuxi is required to pay the
Refundable Deposits 2 to Wuxi Yongqing that are
equivalent to the total base price of all the car parking
spaces and shops in the amount of approximately
RMB31.56 million (i.e. the sum of RMB40,000/space ×
643 car parking spaces and RMB13,000/m2 × 449.6 m2

(total gross floor area of 2 shops) that are subject to the
Sole Agency Agreement 2) to ensure the provision of
agency services.

Within 30 days after receipt of the total amount of base
price of the leased/transferred car parking spaces and/or
sold shops by Wuxi Yongqing from Hongkun Ruibang
Wuxi (as set out in the settlement terms above), Wuxi
Yongqing should refund the Refundable Deposits 2 for
the corresponding leased/transferred car parking spaces
and/or sold shops to Hongkun Ruibang Wuxi.

In the event that there are car parking spaces not
leased/transferred and/or shops unsold when the
agreement expires, and the term of the agreement is not
extended, Wuxi Yongqing should refund all the
remaining balance of the Refundable Deposits 2 to
Hongkun Ruibang Wuxi within 10 working days upon
expiry of the agreement.

Wuxi Yongqing agreed to partially settle the outstanding Refundable Deposits by way of
transfer of assets to Hongkun Ruibang Wuxi. On 6 April 2022, Hongkun Ruibang Wuxi entered
into the Transfer Agreement 1 with Wuxi Yongqing, pursuant to which Wuxi Yongqing agreed to
transfer the right-of-use of 232 car parking spaces to Hongkun Ruibang Wuxi (the “Car Parking
Space Acquisition”).

As one or more of the applicable percentage ratios (as defined under the Listing Rules) in
respect of the Car Parking Space Acquisition exceeded 5% but all of them were under 25%, the
Car Parking Space Acquisition constituted a discloseable transaction of the Company and was
therefore subject to the reporting and announcement requirements under Chapter 14 of the
Listing Rules.

The Board confirms that, as at the Latest Practicable Date, other than the Refundable
Deposits, there has been no other (and will not be any) deposit arrangement or whatsoever that
is similar to the Refundable Deposits in relation to the provision of any services by the Group
under the master services agreement entered into between Hongkun Ruibang and Beijing Herun
Asset Management Company Limited* (北京合潤資產管理有限公司) (“Beijing Herun”) on 25
February 2020 (the “CCT Agreement”) and the master services agreement entered into between
Hongkun Ruibang, Beijing Herun and Hongkun Weiye on 5 December 2022 (the “Renewed
CCT Agreement”), respectively.
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3. CONNECTED TRANSACTION – DEPOSITS 3

On 15 February 2021, Hongkun Ruibang Zhuozhou entered into the Underwriting
Agreement with the Zhuozhou Developers, which were fellow subsidiaries of the Company,
pursuant to which Hongkun Ruibang Zhuozhou should provide agency services for the
lease/right-of-use transfer of 360 car parking spaces developed by the Zhuozhou Developers and
was required to pay the Deposits 3 to ensure provision of agency services.

Details of the Underwriting Agreement are as follows:

Date : 15 February 2021

Parties : (1) Hongkun Ruibang Zhuozhou (as service provider);

(2) Zhuozhou Hongtai; and

(3) Zhuozhou Hongshun.

Services : Provision of agency services for the lease/right-of-use
transfer of 360 car parking spaces developed by the
Zhuozhou Developers.

As at the Latest Practicable Date, 299 out of the 360 car
parking spaces have been sold.

Term : 15 February 2021 to the date on which all the car
parking spaces are sold

Service fees : The amount in excess of the base price of the car
parking spaces (i.e. in the range of RMB25,000 to
RMB53,500/space depending on the type of the car
parking spaces) received from the lessee(s)/transferee(s)
of the relevant car parking spaces.

The range of base prices of the car parking spaces
under the Underwriting Agreement comprises the base
prices of various categories of car parking spaces,
including standard car parking spaces, combined car
parking spaces, shared car parking spaces and mini car
parking spaces.
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The base price per each type of car parking space under
the Underwriting Agreement was determined by both
parties after taking into consideration of factors
including but not limited to the real estate project’s
occupancy rate, the number of available car parking
spaces, the sales stage, and the car parking space
quality, and that it is in line with the normal market
practice, fair and reasonable and on normal commercial
terms.

The total expected selling price of the standard car
parking spaces, the combined car parking spaces (at
location 1), the combined car parking spaces (at
location 2), the shared car parking spaces and the mini
car parking spaces in aggregate, respectively, under the
Underwriting Agreement amounted to approximately
RMB15 million, approximately RMB3 million,
approximately RMB0.09 million, approximately RMB1
million and approximately RMB0.2 million,
respectively (which were all determined based on: (i)
the selling prices of the car parking spaces of the real
estate projects in the proximity based on the market
research conducted by the Group and the information
made available to the Group by its industry network;
(ii) the size of the car parking spaces; and (iii) the
household size of the potential purchasers), rendering a
rate of return of not less than 40% to Hongkun Ruibang
Wuxi under the Underwriting Agreement.

Settlement terms : Payments from the lessee(s)/transferee(s) of the car
parking spaces are collected by Hongkun Ruibang
Zhuozhou. The base prices of the car parking spaces
that have been sold are set off against the Deposits 3.

Non-refundable deposits : Hongkun Ruibang Zhuozhou is required to pay the
non-refundable Deposits 3 to the Zhuozhou Developers
in the total amount of approximately RMB10.8 million
based on the sum of RMB30,000/space (as the
abovementioned standard car parking spaces constitute
approximately 85% of all the car parking spaces under
the Underwriting Agreement, such sum was based on
the base price of the standard car parking spaces) to
ensure the provision of agency services for all the car
parking spaces.
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The Deposits 3 are non-refundable in nature since the proceeds from the lease/right-of-use
transfer of the car parking spaces under the Underwriting Agreement would be paid by the
lessee(s)/transferee(s) to Hongkun Ruibang Zhuozhou directly, and such payments received by
Hongkun Ruibang Zhuozhou would be used to set off the amounts of service fees and Deposits 3
due from Zhuozhou Developers to Hongkun Ruibang Zhuozhou. Hence, Zhuozhou Developers
would not refund the Deposits 3 to Hongkun Ruibang Zhuozhou separately. Provided the
non-refundable nature of the Deposits 3, the parties did not agree on a specific number of years
to be the term of the Underwriting Agreement which would limit the period of time available for
Hongkun Ruibang Zhuozhou to recover the Deposits 3 and/or earn the service fees. The Group
had begun to manage the 360 car parking spaces under the Underwriting Agreement since 2016
(i.e. before entering into the Underwriting Agreement) and had a reasonable understanding that
the demand for such car parking spaces was expected to be high in views of the large number of
households which lived in the corresponding housing complex and the relatively high occupancy
rate of the car parking spaces within such complex. In addition, the rate of return in terms of the
service fees to the Group of the car parking spaces under the Underwriting Agreement (i.e. not
less than 40% of the expected selling price) was much higher than that under the Agency
Services Agreements (i.e. not less than 20% of the expected selling price). As such, the Deposits
3 arrangement only differs in the way of settlement of service fees and refund of deposits as
compared to the Refundable Deposits arrangements, and would not affect the amounts of service
fees to be received and deposits to be refunded to the Group. Hence, the Board is of the view
that the Deposits 3 were on better commercial terms and are in the interests of the Company and
the Shareholders as a whole.

As at the Latest Practicable Date, the Deposits 3 paid by Hongkun Ruibang Zhuozhou to
Zhuozhou Developers have been fully set off by: (i) (for the 299 car parking spaces sold under
the Underwriting Agreement) the base prices in the sale proceeds of such car parking spaces;
and (ii) (for the remaining 61 car parking spaces under the Underwriting Agreement) the
amounts due from the Group to the Zhuozhou Developers (primarily comprise (a) rents
temporarily received from the tenants of shops and car parking spaces of certain real estate
projects on behalf of the Zhuozhou Developers which will be transferred in entirety back to the
Zhuozhou Developers and (b) utility bills for such real estate projects temporarily paid for by
the Zhuozhou Developers on behalf of the Group during the transitional period (the Group
provided property management services regarding such real estate projects under the CCT
Agreement), which were trade in nature and incurred in the ordinary and usual course of
business of the Group, and were unrelated to the Underwriting Agreement) in February 2023.
Hongkun Ruibang Zhuozhou has agreed with the Zhuozhou Developers to cease to sell the
remaining car parking spaces under the Underwriting Agreement from August 2022, after
assessing the fact that the costs to be incurred for continuing to sell the remaining car parking
spaces would outweigh the anticipated benefits from the sale of such car parking spaces.

The Board confirms that, as at the Latest Practicable Date, other than the Deposits 3, there
has been no other (and will not be any) deposit arrangement or whatsoever that is similar to the
Deposits 3 in relation to the provision of any services by the Group under the CCT Agreement
and the Renewed CCT Agreement, respectively.
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4. MAJOR AND CONNECTED TRANSACTION – THE ACQUISITION OF
RIGHT-OF-USE OF THE PROPERTY

On 26 September 2023, Hongkun Ruibang (an indirect wholly-owned subsidiary of the
Company) (as transferee) entered into the Transfer Agreement 2 with Beijing Ruihongda (as
transferor), pursuant to which Beijing Ruihongda agreed to transfer and Hongkun Ruibang
agreed to acquire the right-of-use of the Property for a term commencing from the date of
approval of the Transfer Agreement 2 and the Acquisition contemplated thereunder by the
Shareholders in accordance with the Listing Rules to 30 June 2041 at a consideration of
RMB36,846,854, which will be settled in full by way of set-off against (i) the total amount of
outstanding Refundable Deposits owed by Wuxi Yongqing to Hongkun Ruibang Wuxi as at the
date of the Transfer Agreement 2; and (ii) the total amount of outstanding trade receivables
owed by Wuxi Yongqing to the Group as at the date of the Transfer Agreement 2.

The major terms of the Transfer Agreement 2 are as follows:

Date : 26 September 2023

Parties : (i) Hongkun Ruibang (as transferee); and

(ii) Beijing Ruihongda (as transferor).

Assets to be acquired : The right-of-use of the Property for a term commencing
from the date of approval of the Transfer Agreement 2
and the Acquisition contemplated thereunder by the
Shareholders in accordance with the Listing Rules to 30
June 2041.

Based on the information provided by Beijing
Ruihongda, the original acquisition cost of the
right-of-use of the Property for a term of 21 years was
RMB23,000,000. On 1 July 2021, Beijing Ruihongda
and Hongkun Weiye entered into a transfer agreement
(the “Operating Rights Transfer Agreement”),
pursuant to which Hongkun Weiye transferred the
operating rights (including the right-of-use) of (among
others) the Property to Beijing Ruihongda for a period
of 21 years expiring on 30 June 2042 (legally effective
only until 30 June 2041) at a consideration of
RMB23,000,000. As such, Beijing Ruihongda has the
operating rights (including the right-of-use) over the
Property until 30 June 2041. There is no early
termination clause in the Operating Rights Transfer
Agreement.
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Consideration : RMB36,846,854 (i.e. approximately RMB7,395/square
meter)

Settlement: : On 20 May 2020, Hongkun Ruibang Wuxi entered into
the Sole Agency Agreement 1 with Wuxi Yongqing, a
former fellow subsidiary of the Company which was
ultimately wholly beneficially owned/controlled by Mr.
Zhao Weihao and his associates at the material time,
pursuant to which Hongkun Ruibang Wuxi should
provide agency services for the lease/right-of-use
transfer of 488 car parking spaces developed by Wuxi
Yongqing and was required to pay the Refundable
Deposits 1 to Wuxi Yongqing to ensure provision of
agency services. Further, on 30 December 2020,
Hongkun Ruibang Wuxi entered into the Sole Agency
Agreement 2 with Wuxi Yongqing, pursuant to which
Hongkun Ruibang Wuxi should provide agency services
for the lease/right-of-use transfer of 643 car parking
spaces and the sale of 2 shops all developed by Wuxi
Yongqing and was required to pay the Refundable
Deposits 2 to Wuxi Yongqing to ensure provision of
agency services.

As at the date of the Transfer Agreement 2, (i) the total
amount of outstanding Refundable Deposits owed by
Wuxi Yongqing to Hongkun Ruibang Wuxi was
RMB30,566,475; and (ii) the total amount of
outstanding trade receivables owed by Wuxi Yongqing
to the Group was RMB6,280,379 (collectively, the
“Total Outstanding Receivables”).
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The Consideration shall be settled in full by way of
set-off against (i) the total amount of outstanding
Refundable Deposits owed by Wuxi Yongqing to
Hongkun Ruibang Wuxi as at the date of the Transfer
Agreement 2; and (ii) the total amount of outstanding
trade receivables owed by Wuxi Yongqing to the Group
as at the date of the Transfer Agreement 2. The
outstanding trade receivables owed by Wuxi Yongqing
to the Group arose from the ordinary and usual course
of business of the Group and include the services fees
for the provision of sales assistances services,
post-delivery repair services, inspection services,
pre-delivery cleaning and preparation services, planning
and design consultancy services and property
management services. On 7 November 2023, the
Company and Beijing Ruihongda entered into the Debt
Transfer Agreement to confirm the aforesaid set-off
arrangement that, subject to the approval of the Transfer
Agreement 2 and the Acquisition contemplated
thereunder by the Shareholders in accordance with the
Listing Rules, the Total Outstanding Receivables shall
be transferred from the Group to Beijing Ruihongda.

Early termination : (i) The agreement may be terminated upon mutual
agreement between Hongkun Ruibang and Beijing
Ruihongda.

(ii) If the agreement cannot continue to be performed
due to force majeure, it will be terminated
automatically.

(iii) If any of the following circumstances occurs,
Hongkun Ruibang shall have the right to terminate
the agreement unilaterally:

(a) the Property delivered by Beijing Ruihongda
significantly fails to comply with the
stipulations in the agreement or affects the
health and safety of Hongkun Ruibang; or

(b) Beijing Ruihongda fails to undertake the
maintenance obligations, resulting in
Hongkun Ruibang not being able to use the
Property normally.
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(iv) If any of the following circumstances occurs,
Beijing Ruihongda shall have the right to terminate
the agreement unilaterally and take back the
Property:

(a) Hongkun Ruibang changes the use of the
Property without consent;

(b) Hongkun Ruibang demolishes, changes or
damages the main structure of the Property
without consent;

(c) Hongkun Ruibang causes damage to the
accessories, equipment and facilities due to
improper safekeeping or unreasonable use and
refuses to compensate; or

(d) Hongkun Ruibang engages in illegal
activities, harms public interests or hinders
the ordinary work and life of others by using
the Property.

(v) Other legal circumstances of contract termination.

Beijing Ruihongda agreed that, upon expiry of the term for the right-of-use of the Property,
it shall unconditionally assist Hongkun Ruibang in the procedures of extending such
right-of-use.

Basis of Determination of the Consideration

The Consideration was determined by Hongkun Ruibang and Beijing Ruihongda after
arm’s length negotiations with reference to, among other things: (i) the market value of the
right-of-use of the Property for a term of 17 years and 10 months of approximately
RMB38,000,000 as at the Basis Date, according to the valuation report prepared by the
Independent Valuer based on the income approach (as set out in Appendix II to this
circular) (the “Valuation Report”); (ii) application of a discount rate of 3.03% on the
aforesaid market value factoring in the time required for renovation of the Property by
Hongkun Ruibang; and (iii) the reasons for and benefits of the Acquisition as stated in the
section headed “Reasons for and Benefits of (I) the Refundable Deposits and Deposits 3
Arrangements and (II) the Acquisition of the Right-of-use of the Property” below.

In respect of the abovementioned application of a discount rate on the market value of
the right-of-use of the Property, the relevant market value represents a term of use of 17
years and 10 months from the Basis Date (i.e. 31 August 2023) to 30 June 2041. However,
Hongkun Ruibang will have to renovate and set up the Property after the Transfer
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Agreement 2 and the Acquisition have been approved by the Shareholders at the EGM to
accommodate its office layout and other requirements, thereby reducing the actual duration
of the Property being in use by Hongkun Ruibang. Hongkun Ruibang expects that the time
required for such renovation to be around 4 months, which will only commence after the
date of the EGM (i.e. adding up to an expected total period of around 6.5 months from the
Basis Date during which the Property could not be put in use). Therefore, the discount rate
of 3.03% is applied to the relevant market value to factor in the expected initial period
during which the Property is unavailable to be put in use.

As confirmed by Hongkun Weiye and Beijing Ruihongda, the Operating Rights
Transfer Agreement and the transaction thereunder were an arm-in-arm transaction and the
consideration of RMB23,000,000 thereunder was determined based on the then book value
of (among others) the Property instead of its then market value. In addition, the
Independent Financial Adviser has also advised the Independent Board Committee that the
parties to the Operating Rights Transfer Agreement were ultimately beneficially
owned/controlled by Mr. Zhao Weihao and his associates, and therefore they might not
necessarily take into account the then prevailing PRC property market condition when
determining the consideration of RMB23,000,000. Therefore, the Board (including the
Independent Board Committee) is of the view that such historical acquisition cost is not
comparable to the Consideration and should not be taken into account in assessing the
fairness and reasonableness of the Consideration.

The Board (including the Independent Board Committee based on the advice and
recommendation from the Independent Financial Adviser) has taken into account the market
value of the right-of-use of the Property for a term of 17 years and 10 months as at the
Basis Date according to the Valuation Report, and considered that it indicates an objective
price for acquiring the right-of-use of the Property or comparable office properties for the
duration until 30 June 2041 in the current market. The Board (including the Independent
Board Committee) also considered that the application of a discount rate of 3.03% on the
aforesaid market value factoring in the time required for renovation of the Property by
Hongkun Ruibang (i.e. from the Basis Date to the anticipated date of approval of the
Acquisition by the Shareholders) to be fair and legitimate. In view of the above, the Board
(including the Independent Board Committee) is of the view that the Consideration is fair
and reasonable in the circumstances, and is in the best interests of the Company and the
Shareholders as a whole.

As the Property has been used by Beijing Ruihongda for its own use, no profit was
attributable to the Property for the years ended 31 December 2021 and 31 December 2022.
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5. REASONS FOR AND BENEFITS OF (I) THE REFUNDABLE DEPOSITS AND
DEPOSITS 3 ARRANGEMENTS AND (II) THE ACQUISITION OF THE
RIGHT-OF-USE OF THE PROPERTY

The Refundable Deposits and Deposits 3 Arrangements

Each of the Agency Services Agreements was entered into under the CCT Agreement
and the service fees derived from the Agency Services Agreements belonged to, and had
been counted towards, the annual caps of “Parent Group Property Developer Related
Services” under the CCT Agreement. The annual cap of “Parent Group Property Developer
Related Services” for each of the three financial years ended 31 December 2022 under the
CCT Agreement had not been exceeded.

Under the Agency Services Agreements, Hongkun Ruibang Wuxi agreed to pay the
Refundable Deposits since it is a customary arrangement in the industry that was ancillary
to the Agency Services Agreements in order for Hongkun Ruibang Wuxi to obtain and
secure the exclusive right to provide sales agency services for Wuxi Yongqing, and it is
conducive for the Group to ensure a stable income stream and enhance profitability as a
whole. Likewise, under the Underwriting Agreement, Hongkun Ruibang Zhuozhou agreed
to pay the Deposits 3 as it is a customary industrial practice that was ancillary to the
Underwriting Agreement in order for Hongkun Ruibang Zhuozhou to obtain and secure the
exclusive right to provide sales agency services for Zhuozhou Hongtai and Zhuozhou
Hongshun, and it is conducive for the Group to ensure a stable income stream and enhance
profitability as a whole.

The Acquisition of the Right-of-use of the Property

With regard to the Group’s commitments to improving its administration and operation
functions, and in view of the steady growth of its businesses, the Group is in need for new
and additional office spaces. For instance, the Group intends to establish an information
technology centre that is more professional and well equipped so as to improve its
information technology systems. To ensure the security, efficiency and stability of the
Group’s information technology, the Board is of the view that such information technology
centre is more suitably located at a property with exclusive right-of-use and should be
sizable.

The Property and the current principal place of business of the Company in the PRC
(at Room 108, No. 45 Xinrong North Street, Xihongmen, Daxing District, Beijing, PRC)
(the “PRC Principal Place of Business”) are located in close proximity to each other,
which is conducive and cost-efficient for: (i) redeployment of resources (including staff
members) who are currently situated/working at the PRC Principal Place of Business to the
Property; and (ii) cooperation and collaboration between the PRC Principal Place of
Business and the new offices (including the contemplated information technology centre) at
the Property. In addition to its strategic location, the Property has a considerable size and is
able to afford the large spaces required for the Company’s additional offices and
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information technology centre uses. It also has a relatively long lease term of
approximately 17 years which provides certainty and security of the location of and spaces
for the Company’s additional offices and information technology centre. The Company has
considered other properties in the relevant area but did not identify similar office units with
comparable considerable size (which could be leased to the Group at the same time), long
lease term and competitive price.

The Property is intended to be held by Hongkun Ruibang for general office,
administrative and operational uses, including but not limited to providing sufficient space
for the establishment of the information technology centre of the Group. In addition, the
Consideration will be settled in full by way of set-off against various outstanding
receivables of the Group, and the Acquisition will therefore be conducive to the debt
collection progress of the Group.

6. FINANCIAL EFFECTS OF THE ACQUISITION OF THE RIGHT-OF-USE OF THE
PROPERTY

Financial effects of the outstanding Refundable Deposits and the outstanding trade
receivables owed by Wuxi Yongqing

Upon completion of the Acquisition, the outstanding Refundable Deposits and the
outstanding trade receivables owed by Wuxi Yongqing will be derecognised.

For illustrative purpose, it is assumed that:

– just before the derecognition, the outstanding Refundable Deposits and the
outstanding trade receivables owed by Wuxi Yongqing will be amounted to
approximately RMB30.6 million and approximately RMB6.2 million,
respectively, totaling approximately RMB36.8 million;

– just before the derecognition, the corresponding accumulated allowance for credit
losses of the outstanding Refundable Deposit and the outstanding trade
receivables owed by Wuxi Yongqing will be approximately RMB30.6 million and
approximately RMB6.2 million, respectively, totally approximately RMB36.8
million; and

– upon derecognition, the outstanding Refundable Deposits and the outstanding
trade receivables owed by Wuxi Yongqing totaling approximately RMB36.8
million, and the corresponding accumulated allowance totaling approximately
RMB36.8 million, will be derecognised.

The above illustration assumes that at derecognition:

– the outstanding Refundable Deposits and the outstanding trade receivables owed
by Wuxi Yongqing will remain unchanged as compared with the corresponding
balances as at 30 June 2023; and
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– the corresponding accumulated allowance for credit losses of the outstanding
Refundable Deposits and the outstanding trade receivables owed by Wuxi
Yongqing have been reassessed just before the derecognition, and for illustrative
purpose, the corresponding accumulated allowance for credit losses will remain
unchanged as compared with the accumulated allowance for credit losses as at 30
June 2023.

It should be noted that the aforementioned analyses are for illustrative purpose only
and do not purport to represent how the financial performance and position of the Group
will be upon completion of the Acquisition.

Financial effects of the Acquisition of the right-of-use of the Property

Upon the completion of the Acquisition, the Group will initially recognise the
Acquisition as right-of-use assets of approximately RMB36.8 million, and will recognise a
deemed contribution from the controlling shareholder, Mr. Zhao Weihao, of approximately
RMB36.8 million, directly to equity. Such recognitions will increase the total assets of the
Group by approximately RMB36.8 million, which is equivalent to the amount of the
Consideration, upon completion of the Acquisition.

Subsequent to the completion of the Acquisition, the Group will recognise
depreciation expense of right-of-use assets over its expected lease term.

It should be noted that the aforementioned analyses are for illustrative purpose only
and do not purport to represent how the financial performance and position of the Group
will be upon completion of the Acquisition.

7. INFORMATION ABOUT THE PARTIES

The Company

The Company is an exempted company incorporated in the Cayman Islands with
limited liability on 26 March 2019. The Company is principally engaged in the provision of
property management services in respect of properties in the PRC.

Hongkun Ruibang

Hongkun Ruibang is a limited liability company established under the laws of the PRC
on 18 June 2003, and its principal businesses include property management, operation and
management of public car parks for motor vehicles and real estate brokerage services. As at
the Latest Practicable Date, Hongkun Ruibang is wholly owned by Ye Xing (HK) Holdings
Limited, which is wholly owned by Ye Xing Holdings Limited. Ye Xing Holdings Limited
is a wholly-owned subsidiary of the Company. Therefore, Hongkun Ruibang is an indirect
wholly-owned subsidiary of the Company. Each of Hongkun Ruibang Wuxi and Hongkun
Ruibang Zhuozhou is a branch of Hongkun Ruibang.
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Zhuozhou Hongtai

Zhuozhou Hongtai is a limited liability company established under the laws of the
PRC on 1 February 2013, and its principal businesses include real estate development and
management and real estate brokerage. As at the Latest Practicable Date, Zhuozhou Hongtai
is wholly-owned by Hongkun Weiye, which is ultimately wholly beneficially
owned/controlled by Mr. Zhao Weihao and his associates. Zhuozhou Hongtai is therefore a
connected person of the Company.

Zhuozhou Hongshun

Zhuozhou Hongshun is a limited liability company established under the laws of the
PRC on 8 January 2014, and its principal businesses include real estate development and
management, real estate information consultation and real estate brokerage. As at the Latest
Practicable Date, Zhuozhou Hongshun is owned as to 90% by Hongkun Weiye and is
therefore a connected person of the Company.

Wuxi Yongqing

Wuxi Yongqing is a limited liability company established under the laws of the PRC
on 27 January 2011, and its principal businesses include real estate development and
management, real estate brokerage and real estate maintenance. As at the Latest Practicable
Date, Wuxi Yongqing is owned as to 60% by Beijing Furun Taishun Technology Co., Ltd.*
(北京富潤泰順科技有限公司) (“Furun Taishun”), which is in turn wholly-owned by
Beijing Kunsheng Taishun Technology Co., Ltd.* (北京坤晟泰順科技有限公司). Beijing
Kunsheng Taishun Technology Co., Ltd.* (北京坤晟泰順科技有限公司) is owned as to 60%
by Ms. Chen Shan* (陳珊) and 40% by Mr. Cong Ziqin* (叢滋勤). To the best knowledge,
information and belief of the Directors having made all reasonable enquiries, each of Furun
Taishun, Beijing Kunsheng Taishun Technology Co., Ltd.* (北京坤晟泰順科技有限公司),
Ms. Chen Shan* (陳珊) and Mr. Cong Ziqin* (叢滋勤) is a third party independent of the
Company and its connected persons.

Beijing Ruihongda

Beijing Ruihongda is a limited liability company established in the PRC on 29 April
2015, and its principal businesses include telecommunication consulting services, corporate
management consulting services, corporate image consulting services, market research, real
estate consulting services and technology promotion services. As at the Latest Practicable
Date, it is ultimately wholly beneficially owned/controlled by Mr. Zhao Weihao and his
associates.
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8. LISTING RULES IMPLICATIONS

As at the date of the Sole Agency Agreement 1 and the Sole Agency Agreement 2,
respectively, Wuxi Yongqing was wholly-owned by Hongkun Weiye. At the material time,
Hongkun Weiye was owned as to approximately 97.73% by Hongkun Jituan Company Limited*
(鴻坤集團有限公司), which was in turn wholly-owned by Beijing Herun. Beijing Herun was
owned as to 99% and 1% by Mr. Zhao Weihao and his mother, Ms. Wu Hong, respectively. Mr.
Zhao Weihao was an executive Director and a controlling shareholder of the Company, and
therefore Wuxi Yongqing was a fellow subsidiary and a connected person of the Company (on 28
September 2021, Hongkun Weiye transferred its 100% equity interests in Wuxi Yongqing to
Furun Taishun; thereafter, Wuxi Yongqing became wholly-owned by Furun Taishun and ceased to
be a fellow subsidiary of the Company and is no longer a connected person of the Group).
Accordingly, each of the Refundable Deposits 1 and the Refundable Deposits 2 constituted a
connected transaction of the Company and was therefore subject to the reporting, announcement,
circular and shareholders’ approval requirements under Chapter 14A of the Listing Rules.

All of the applicable percentage ratios (as defined under the Listing Rules) in respect of the
Underwriting Agreement were under 5%. As at the date of the Underwriting Agreement,
Zhuozhou Hongtai and Zhuozhou Hongshun were owned as to 95% and 100%, respectively, by
Hongkun Weiye. The Zhuozhou Developers were fellow subsidiaries of the Company and were
therefore connected persons of the Company. Accordingly, the Deposits 3 constituted a
connected transaction of the Company and was therefore subject to the reporting, announcement,
circular and shareholders’ approval requirements under Chapter 14A of the Listing Rules.

As one or more of the applicable percentage ratio(s) stipulated under the Listing Rules in
respect of the Acquisition exceed 25% but all of the applicable percentage ratios are less than
100%, the Acquisition contemplated under the Transfer Agreement 2 constitutes a major
transaction of the Company and is therefore subject to the reporting, announcement,
shareholders’ approval and circular requirements under Chapter 14 of the Listing Rules. As at
the Latest Practicable Date, Beijing Ruihongda is ultimately wholly beneficially
owned/controlled by Mr. Zhao Weihao and his associates. Mr. Zhao Weihao is an executive
Director and a controlling shareholder of the Company, and therefore Beijing Ruihongda is a
connected person of the Company under Chapter 14A of the Listing Rules. Accordingly, the
Acquisition also constitutes a connected transaction of the Company under Chapter 14A of the
Listing Rules and is subject to the requirements of reporting, announcement, circular and
approval by the Independent Shareholders under Chapter 14A of the Listing Rules.
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9. NON-COMPLIANCE WITH THE LISTING RULES

The Company did not recognize that (i) the Refundable Deposits should be treated as
provision of financial assistance to Wuxi Yongqing and constituted “connected transactions”
pursuant to Chapter 14A of the Listing Rules at the time when Hongkun Ruibang Wuxi entered
into the Agency Services Agreements; and (ii) the Deposits 3 should be treated as provision of
financial assistance to the Zhuozhou Developers and constituted a separate “connected
transaction” pursuant to Chapter 14A of the Listing Rules at the time when Hongkun Ruibang
Zhuozhou entered into the Underwriting Agreement. Accordingly, due to the Company’s
inadvertent oversight of the nature of the Refundable Deposits and the Deposits 3 arrangements
and misunderstanding that such arrangements were purely a customary industrial practice that
was ancillary to the Agency Services Agreement or the Underwriting Agreement (as the case
may be) and did not constitute a “transaction” by itself, the Company has failed to comply with
the reporting and announcement requirements (as well as the circular and shareholders’ approval
requirements, as the case may be) under Chapter 14A of the Listing Rules in relation to each of
the Refundable Deposits 1, the Refundable Deposits 2 and the Deposits 3.

10. GENERAL INFORMATION

Mr. Zhao Weihao, an executive Director and a controlling shareholder of the Company, had
abstained from voting on the relevant Board resolutions (i) approving, ratifying and confirming
the Refundable Deposits and the Deposits 3 and (ii) approving the entering into of the Transfer
Agreement 2 and the Acquisition in accordance with the Listing Rules, the applicable laws in the
Cayman Islands and the articles of association of the Company. Save as disclosed above, none of
the Directors has or is deemed to have a material interest in (i) the Refundable Deposits and the
Deposits 3 and/or (ii) the Transfer Agreement 2 and the Acquisition, and/or is required to abstain
from voting on the relevant Board resolutions.

11. INDEPENDENT BOARD COMMITTEE AND INDEPENDENT FINANCIAL ADVISER

In accordance with the Listing Rules, the Independent Board Committee, comprising Mr.
Chan Cheong Tat, Mr. Cheung Wai Hung, Ms. Chen Weijie and Mr. Leung Ka Wo, all being
independent non-executive Directors, has been established to advise the Independent
Shareholders on (i) the Refundable Deposits and Deposits 3 arrangements and (ii) the Transfer
Agreement 2 and the Acquisition.

Under Rule 14A.44 of the Listing Rules, Maxa Capital has been appointed by the Company
as the Independent Financial Adviser to advise the Independent Board Committee and the
Independent Shareholders on (i) the Refundable Deposits and Deposits 3 arrangements and (ii)
the Transfer Agreement 2 and the Acquisition and as to how the Independent Shareholders
should vote.
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12. THE EGM

The Company will convene the EGM for the Independent Shareholders to consider and, if
thought fit, (i) approve, ratify and confirm the Refundable Deposits and the Deposits 3 and (ii)
approve the entering into of the Transfer Agreement 2 and the Acquisition. A notice convening
the EGM to be held at Room 303, No. 8 Hongfu Road, Xihongmen, Daxing District, Beijing,
PRC on Wednesday, 6 December 2023 at 10:00 a.m. is set out on pages EGM-1 to EGM-2 of
this circular.

A form of proxy for the EGM is enclosed with this circular. Whether or not you are able to
attend the meeting, you are advised to read the notice and to complete and return the enclosed
form of proxy, in accordance with the instructions printed thereon, to Tricor Investor Services
Limited, the Company’s branch share registrar and transfer office in Hong Kong, at 17/F, Far
East Finance Centre, 16 Harcourt Road, Hong Kong as soon as possible and in any event not
less than 48 hours before the time appointed for holding the EGM (i.e. 10:00 a.m. on Monday, 4
December 2023) or any adjournment thereof. Completion and return of the form of proxy will
not preclude you from attending and voting in person at the EGM or at any adjournment thereof
should you so wish.

13. VOTING BY POLL

Pursuant to the Listing Rules, the votes of the Independent Shareholders on the proposed
ordinary resolutions approving (i) the Refundable Deposits and Deposits 3 arrangements and (ii)
the Transfer Agreement 2 and the Acquisition will be taken by way of poll at the EGM and an
announcement on the poll results will be made by the Company after the EGM.

Pursuant to Rule 14A.36 of the Listing Rules, any Shareholder or their associates who have
a material interest in the transactions shall abstain from voting at the EGM on the resolutions
approving (i) the Refundable Deposits and Deposits 3 arrangements and (ii) the Transfer
Agreement 2 and the Acquisition.

As at the Latest Practicable Date, Mr. Zhao Weihao held 237,780,000 Shares indirectly and
jointly with another person, representing approximately 58.67% of the existing issued share
capital of the Company, and is a controlling shareholder of the Company. Mr. Zhao Weihao has a
material interest in (i) the Refundable Deposits and Deposits 3 arrangements and (ii) the
Transfer Agreement 2 and the Acquisition, and he and his associates are required to abstain from
voting on the relevant resolutions approving (i) the Refundable Deposits and Deposits 3
arrangements and (ii) the Transfer Agreement 2 and the Acquisition at the EGM.

Save as disclosed above and to the best of the Directors’ knowledge, information and
belief, as at the Latest Practicable Date, no other Shareholder had any material interest in (i) the
Refundable Deposits and Deposits 3 arrangements and (ii) the Transfer Agreement 2 and the
Acquisition, and no other Shareholder is required to abstain from voting at the EGM on the
relevant resolutions approving (i) the Refundable Deposits and Deposits 3 arrangements and (ii)
the Transfer Agreement 2 and the Acquisition.
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To the best knowledge, information and belief of the Directors, having made all reasonable
enquiries, there is (i) no voting trust or other agreement or arrangement or understanding entered
into by or binding upon any Shareholder; and (ii) no obligation or entitlement of any
Shareholder as at the Latest Practicable Date, whereby it has or may have temporarily or
permanently transferred control over the exercise of the voting right in respect of its Shares to a
third party, either generally or on a case-by-case basis. Accordingly, to the best knowledge,
information and belief of the Directors, there exists no discrepancy between any Shareholder’s
beneficial shareholding interest in the Company and the number of Shares in the Company in
respect of which such Shareholder will control or will be entitled to exercise control over the
voting right at the EGM.

14. RECOMMENDATIONS

In view of the above, the Directors (except the members of the Independent Board
Committee whose views will be given after taking into account the advice from the Independent
Financial Adviser) are of the view that (i) the terms of the Refundable Deposits and the Deposits
3 arrangements were fair and reasonable, on normal commercial terms or better and in the
ordinary and usual course of business of the Company, and were in the interests of the Company
and the Shareholders as a whole; and (ii) the Transfer Agreement 2 and the Acquisition are
conducted on normal commercial terms, are fair and reasonable and in the interests of the
Company and the Shareholders as a whole. In particular, in view of the expected high demand
for the car parking spaces under the Underwriting Agreement and the apparently higher rate of
return in terms of the service fees to the Group of the car parking spaces under the Underwriting
Agreement, and that the Underwriting Agreement and the Deposits 3 were on arm’s length
negotiation, the Directors (except the members of the Independent Board Committee) considered
that the Deposits 3 arrangement were on better commercial terms.

The Independent Board Committee, having taken into account of the terms of (i) the
Refundable Deposits and Deposits 3 arrangements and (ii) the Transfer Agreement 2 and the
Acquisition as well as the advice of the Independent Financial Adviser, considers that (i) the
Refundable Deposits and Deposits 3 arrangements and (ii) the Transfer Agreement 2 and the
Acquisition are on normal commercial terms or better and are fair and reasonable so far as the
Independent Shareholders are concerned and that (i) the Refundable Deposits and Deposits 3
arrangements and (ii) the Transfer Agreement 2 and the Acquisition are in the interests of the
Company and the Shareholders as a whole. In particular, notwithstanding that the Independent
Financial Adviser considers that the Deposits 3 arrangement was not on normal commercial
terms, in view of the expected high demand for the car parking spaces under the Underwriting
Agreement and the apparently higher rate of return in terms of the service fees to the Group of
the car parking spaces under the Underwriting Agreement, and that the Underwriting Agreement
and the Deposits 3 were on arm’s length negotiation, the Independent Board Committee
considered that the Deposits 3 arrangement were on better commercial terms. Therefore, the
Independent Board Committee recommends the Independent Shareholders to vote in favor of the
resolutions to be proposed at the EGM to (i) approve, ratify and confirm the Refundable
Deposits and the Deposits 3 and (ii) approve the entering into of the Transfer Agreement 2 and
the Acquisition.
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In view of the above, the Board (including the Independent Board Committee) considers
that the terms of (i) the Refundable Deposits and Deposits 3 arrangements and (ii) the Transfer
Agreement 2 and the Acquisition are on normal commercial terms or better and are fair and
reasonable.

Your attention is drawn to (i) the letter from the Independent Board Committee set out on
pages 29 to 30 of this circular containing the recommendation of the Independent Board
Committee to the Independent Shareholders in respect of the Refundable Deposits and Deposits
3 arrangements and the Transfer Agreement 2 and the Acquisition; and (ii) the letter from the
Independent Financial Adviser set out on pages 31 to 72 of this circular containing the advice of
the Independent Financial Adviser to the Independent Board Committee and the Independent
Shareholders as well as the principal factors and reasons considered in respect of the
transactions contemplated under the Refundable Deposits and Deposits 3 arrangements and the
Transfer Agreement 2 and the Acquisition.

15. CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Friday, 1 December 2023 to
Wednesday, 6 December 2023, both days inclusive, for the purpose of ascertaining Shareholder’s
entitlement to attend and vote at the EGM, during which period no share transfers can be
registered. In order to be eligible to attend and vote at the EGM, all transfers accompanied by
the relevant share certificates must be lodged with the Company’s branch share registrar and
transfer office in Hong Kong, Tricor Investor Services Limited, at 17/F, Far East Finance Centre,
16 Harcourt Road, Hong Kong for registration not later than 4:30 p.m. on Thursday, 30
November 2023.

By Order of the Board
Ye Xing Group Holdings Limited

Wu Guoqing
Chairman and executive Director

* For identification purpose only
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Ye Xing Group Holdings Limited
燁星集團控股有限公司

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1941)

21 November 2023

To the Independent Shareholders

Dear Sir or Madam,

(1) CONNECTED TRANSACTIONS AND ADVANCE TO ENTITY –
REFUNDABLE DEPOSITS;

(2) CONNECTED TRANSACTION – DEPOSITS;
AND

(3) MAJOR AND CONNECTED TRANSACTION IN RELATION TO
THE ACQUISITION OF RIGHT-OF-USE OF OFFICE BUILDING

We refer to the circular dated 21 November 2023 (the “Circular”) to the Shareholders by
the Company, of which this letter forms part. Unless specified otherwise, capitalised terms used
in this letter shall have the same meanings as those defined in the Circular.

In accordance with the requirements under the Listing Rules, we have been appointed to
consider and advise the Independent Shareholders as to whether (i) the Refundable Deposits and
Deposits 3 arrangements and (ii) the Transfer Agreement 2 and the Acquisition are on normal
commercial terms or better and are fair and reasonable so far as the Independent Shareholders
are concerned and that (i) the Refundable Deposits and Deposits 3 arrangements and (ii) the
Transfer Agreement 2 and the Acquisition are in the ordinary and usual course of business of the
Group and are in the interests of the Company and the Shareholders as a whole. Maxa Capital
has been appointed as the Independent Financial Adviser to advise us and the Independent
Shareholders in this regard.

We wish to draw your attention to the letter from the Board as set out on pages 6 to 28 in
the Circular and the letter from the Independent Financial Adviser to the Independent Board
Committee and the Independent Shareholders as set out on pages 31 to 72 in the Circular which
contains its advice to us in respect of (i) the Refundable Deposits and Deposits 3 arrangements
and (ii) the Transfer Agreement 2 and the Acquisition. Your attention is also drawn to the
additional information set out in the appendices to the Circular.

We have also discussed with the management of the Company regarding the terms of (i) the
Refundable Deposits and Deposits 3 arrangements and (ii) the Transfer Agreement 2 and the
Acquisition. We are of the view that, having considered (i) the terms of the Refundable Deposits
and Deposits 3 arrangements and the Transfer Agreement 2 and the Acquisition; (ii) the
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discussions with the management of the Company about the background to and nature of the
Refundable Deposits and Deposits 3 arrangements and the Transfer Agreement 2 and the
Acquisition; and (iii) the advice of the Independent Financial Adviser to us and the Independent
Shareholders, we consider that (i) the Refundable Deposits and Deposits 3 arrangements and (ii)
the Transfer Agreement 2 and the Acquisition are on normal commercial terms or better and are
fair and reasonable so far as the Independent Shareholders are concerned and that (i) the
Refundable Deposits and Deposits 3 arrangements and (ii) the Transfer Agreement 2 and the
Acquisition are in the interests of the Company and the Shareholders as a whole. In particular,
notwithstanding that the Independent Financial Adviser considers that the Deposits 3
arrangement was not on normal commercial terms, in view of the expected high demand for the
car parking spaces under the Underwriting Agreement and the apparently higher rate of return in
terms of the service fees to the Group of the car parking spaces under the Underwriting
Agreement, and that the Underwriting Agreement and the Deposits 3 were on arm’s length
negotiation, the Independent Board Committee considered that the Deposits 3 arrangement were
on better commercial terms.

We therefore recommend the Independent Shareholders to vote in favor of the ordinary
resolutions to be proposed at the EGM to (i) approve, ratify and confirm the Refundable
Deposits and the Deposits 3 arrangements and (ii) approve the entering into of the Transfer
Agreement 2 and the Acquisition.

Yours faithfully,
Independent Board Committee of
Ye Xing Group Holdings Limited

Mr. Cheung Wai Hung Mr. Chan Cheong Tat Ms. Chen Weijie Mr. Leung Ka Wo
Independent Non-executive Directors
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The following is the full text of the letter from Maxa Capital Limited, the Independent

Financial Adviser to the Independent Board Committee and the Independent Shareholders setting

out its advice in respect of (i) the Refundable Deposits; (ii) the Deposits 3; and (iii) the Transfer

Agreement 2 and the Acquisition contemplated thereunder, which has been prepared for the

purpose of inclusion in this circular.

Unit 1908, Harbour Center
25 Harbour Road

Wan Chai
Hong Kong

21 November 2023

To the Independent Board Committee and the Independent Shareholders

Dear Sir or Madam,

(1) CONNECTED TRANSACTIONS AND ADVANCE TO ENTITY –
REFUNDABLE DEPOSITS;

(2) CONNECTED TRANSACTION – DEPOSITS;
AND

(3) MAJOR AND CONNECTED TRANSACTION IN RELATION TO
THE ACQUISITION OF RIGHT-OF-USE OF OFFICE BUILDING

INTRODUCTION

We refer to our appointment as the Independent Financial Adviser to advise the
Independent Board Committee and the Independent Shareholders in respect of (i) the Refundable
Deposits; (ii) the Deposits 3; and (iii) the Transfer Agreement 2 and the Acquisition
contemplated thereunder (collectively known as the “Transactions”), details of which are set out
in the letter from the Board (the “Letter from the Board”) contained in the circular of the
Company dated 21 November 2023 (the “Circular”), of which this letter forms parts.
Capitalised terms used in this letter shall have the same meanings as those defined in the
Circular unless the context otherwise requires.

Reference is made to the announcements of the Company dated 26 September 2023 (the
“Announcements”) in relation to the Transactions.

On 20 May 2020, Hongkun Ruibang Wuxi entered into the Sole Agency Agreement 1 with
Wuxi Yongqing, a former fellow subsidiary of the Company, pursuant to which Hongkun
Ruibang Wuxi should provide agency services for the lease/right-of-use transfer of 488 car
parking spaces developed by Wuxi Yongqing and was required to pay the Refundable Deposits 1
to Wuxi Yongqing to ensure provision of agency services.
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On 30 December 2020, Hongkun Ruibang Wuxi entered into the Sole Agency Agreement 2
with Wuxi Yongqing, pursuant to which Hongkun Ruibang Wuxi should provide agency services
for the lease/right-of-use transfer of 643 car parking spaces and the sale of 2 shops all developed
by Wuxi Yongqing and was required to pay the Refundable Deposits 2 to Wuxi Yongqing to
ensure provision of agency services.

On 15 February 2021, Hongkun Ruibang Zhuozhou entered into the Underwriting
Agreement with the Zhuozhou Developers, which were fellow subsidiaries of the Company,
pursuant to which Hongkun Ruibang Zhuozhou should provide agency services for the
lease/right-of-use transfer of 360 car parking spaces developed by the Zhuozhou Developers and
was required to pay the Deposits 3 to ensure provision of agency services.

On 26 September 2023, Hongkun Ruibang (an indirect wholly-owned subsidiary of the
Company) (as transferee) entered into the Transfer Agreement 2 with Beijing Ruihongda (as
transferor), pursuant to which Beijing Ruihongda agreed to transfer and Hongkun Ruibang
agreed to acquire the right-of-use of the Property for a term commencing from the date of
approval of the Transfer Agreement 2 and the Acquisition contemplated thereunder by the
Shareholders in accordance with the Listing Rules to 30 June 2041 at a consideration of
RMB36,846,854, which will be settled in full by way of set-off against (i) the total amount of
outstanding Refundable Deposits owed by Wuxi Yongqing to Hongkun Ruibang Wuxi as at the
date of the Transfer Agreement 2; and (ii) the total amount of outstanding trade receivables
owed by Wuxi Yongqing to the Group as at the date of the Transfer Agreement 2.

As at the date of the Sole Agency Agreement 1 and the Sole Agency Agreement 2,
respectively, Wuxi Yongqing was wholly-owned by Hongkun Weiye. At the material time,
Hongkun Weiye was owned as to approximately 97.73% by Hongkun Jituan Company Limited*
(鴻坤集團有限公司), which was in turn wholly-owned by Beijing Herun Asset Management
Company Limited* (北京合潤資產管理有限公司) (“Beijing Herun”). Beijing Herun was owned
as to 99% and 1% by Mr. Zhao Weihao (“Mr. Zhao”) and his mother, Ms. Wu Hong,
respectively. Mr. Zhao was an executive Director and a controlling shareholder of the Company,
and therefore Wuxi Yongqing was a fellow subsidiary and a connected person of the Company
(on 28 September 2021, Hongkun Weiye transferred its 100% equity interests in Wuxi Yongqing
to Furun Taishun (as defined below); thereafter, Wuxi Yongqing became wholly-owned by Furun
Taishun and ceased to be a fellow subsidiary of the Company and is no longer a connected
person of the Group). Accordingly, each of the Refundable Deposits 1 and the Refundable
Deposits 2 constituted a connected transaction of the Company and was therefore subject to the
reporting, announcement, circular and shareholders’ approval requirements under Chapter 14A of
the Listing Rules. As at the date of the Underwriting Agreement, Zhuozhou Hongtai and
Zhuozhou Hongshun were owned as to 95% and 100%, respectively, by Hongkun Weiye. The
Zhuozhou Developers were fellow subsidiaries of the Company and were therefore connected
persons of the Company. Accordingly, the Deposits 3 constituted a connected transaction of the
Company.

The Company did not recognize that (i) the Refundable Deposits should be treated as
provision of financial assistance to Wuxi Yongqing and constituted “connected transactions”
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pursuant to Chapter 14A of the Listing Rules at the time when Hongkun Ruibang Wuxi entered
into the Agency Services Agreements; and (ii) the Deposits 3 should be treated as provision of
financial assistance to the Zhuozhou Developers and constituted a separate “connected
transaction” pursuant to Chapter 14A of the Listing Rules at the time when Hongkun Ruibang
Zhuozhou entered into the Underwriting Agreement. Accordingly, due to the Company’s
inadvertent oversight of the nature of the Refundable Deposits and the Deposits 3 arrangements
and misunderstanding that such arrangements were purely a customary industrial practice that
was ancillary to the Agency Services Agreement or the Underwriting Agreement (as the case
may be) and did not constitute a “transaction” by itself, the Company has failed to comply with
the reporting and announcement requirements (as well as the circular and shareholders’ approval
requirements, as the case may be) under Chapter 14A of the Listing Rules in relation to each of
the Refundable Deposits 1, the Refundable Deposits 2 and the Deposits 3.

As one or more of the applicable percentage ratio(s) stipulated under the Listing Rules in
respect of the Acquisition exceed 25% but all of the applicable percentage ratios are less than
100%, the Acquisition contemplated under the Transfer Agreement 2 constitutes a major
transaction of the Company and is therefore subject to the reporting, announcement,
shareholders’ approval and circular requirements under Chapter 14 of the Listing Rules. As at
the Latest Practicable Date, Beijing Ruihongda is ultimately wholly beneficially
owned/controlled by Mr. Zhao and his associates. Mr. Zhao is an executive Director and a
controlling shareholder of the Company, and therefore Beijing Ruihongda is a connected person
of the Company under Chapter 14A of the Listing Rules. Accordingly, the Acquisition also
constitutes a connected transaction of the Company under Chapter 14A of the Listing Rules and
is subject to the requirements of reporting, announcement, circular and approval by the
Independent Shareholders under Chapter 14A of the Listing Rules.

To the best of the Directors’ knowledge, information and belief, having made all reasonable
enquiry, apart from Mr. Zhao and his associates, no other Shareholder is required to abstain from
voting on the resolutions (i) approving, ratifying and confirming the Refundable Deposits and
the Deposits 3 and (ii) approving the entering into of the Transfer Agreement 2 and the
Acquisition contemplated thereunder at the EGM.

INDEPENDENT BOARD COMMITTEE

The Independent Board Committee comprising Mr. Chan Cheong Tat, Mr. Cheung Wai
Hung, Ms. Chen Weijie and Mr. Leung Ka Wo, being all the independent non-executive
Directors, has been formed to advise the Independent Shareholders in relation to the
Transactions. We, Maxa Capital Limited, have been appointed as the Independent Financial
Adviser to advise the Independent Board Committee and the Independent Shareholders in this
regard.

OUR INDEPENDENCE

As at the Latest Practicable Date, we did not have any relationship with or interest in the
Company, its subsidiaries and any other parties that could reasonably be regarded as relevant to
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our independence in accordance with Rule 13.84 of the Listing Rules and accordingly, were
qualified to give independent advice to the Independent Board Committee and the Independent
Shareholders in respect of the Transactions. Save for this appointment as the Independent
Financial Adviser in respect of the Transactions, there was no other engagement between the
Company and us in the past two years. Apart from normal professional fees payable to us in
connection with this appointment, no arrangement exists whereby we will receive any fees or
benefits from the Company, its subsidiaries, its associates or their respective substantial
shareholders or associates.

BASIS OF OUR OPINION

In formulating our opinion and recommendation, we have reviewed, among other things: (i)
the Sole Agency Agreement 1; (ii) the Sole Agency Agreement 2; (iii) the Underwriting
Agreement; (iv) the Transfer Agreement 2; (v) the annual reports of the Company for the year
ended 31 December 2021 (the “2021 AR”) and 31 December 2022 (the “2022 AR”); (vi) the
interim report of the Company for the six months ended 30 June 2023 (the “2023 IR”); and (vii)
the prospectus of the Company dated 28 February 2020 (the “Prospectus”). We consider that we
have reviewed sufficient and relevant information and documents, and have taken reasonable
steps as required under Rule 13.80 of the Listing Rules to reach an informed view and to
provide a reasonable basis for our recommendation. We have relied on the statements,
information, opinions and representations contained in the Circular and the information and
representations provided to us by the Directors and the management of the Group (the
“Management”). We have reviewed, inter alia, the statements, information, opinions and
representations contained or referred to in the Circular and the information and representations
as provided to us by the Directors and the Management. We have assumed that (i) all statements,
information and representations provided by the Directors and the Management; and (ii) the
information referred to in the Circular, for which they are solely responsible, were true and
accurate at the time when they were provided and continued to be so as at the Latest Practicable
Date and the Shareholders will be notified of any material changes to such information and
representations before the EGM. We have also assumed that all statements of belief, opinion,
intention and expectation made by the Directors in the Circular were reasonably made after due
enquiry and careful consideration. We have no reason to suspect that any material facts or
information have been withheld or to doubt the truth, accuracy and completeness of the
information and facts contained in the Circular, or the reasonableness of the representations and
opinions expressed by the Company, its advisers and/or the Directors. We consider that we have
been provided with sufficient information to reach an informed view and to provide a reasonable
basis for our opinion. We have not, however, conducted any independent verification of the
information included in the Circular and provided to us by the Directors and the Management
nor have we conducted any form of in-depth investigation into the business and affairs or the
future prospects of the Group.

The Directors jointly and severally accept full responsibility for the accuracy of the
information contained in the Circular and have confirmed, having made all reasonable enquiries,
that to the best of their knowledge and belief, there are no other facts the omission of which
would make any statement in the Circular misleading.
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Our opinion is necessarily based on the financial, economic, market and other conditions in
effect and the information made available to us as at the Latest Practicable Date. Nothing
contained in this letter should be construed as a recommendation to hold, sell or buy any Shares
or any other securities of the Company. Where information in this letter has been extracted from
published or otherwise publicly available sources, the sole responsibility of us is to ensure that
such information has been correctly and fairly extracted, reproduced or presented from the
relevant stated sources and not be used out of context.

PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our opinion in respect of the Transactions, we have taken into consideration
the following principal factors and reasons:

1. Background

1.1. Information of the Group

The Company is an exempted company incorporated in the Cayman Islands with
limited liability on 26 March 2019. The Company is principally engaged in the
provision of property management services in respect of properties in the PRC.

Set out below is the summarised financial information of the Group (i) for the
three years ended respectively on 31 December 2020 (“FY2020”), 31 December 2021
(“FY2021”) and 31 December 2022 (“FY2022”), as extracted from the 2021 AR and
2022 AR; and (ii) for the six months ended respectively on 30 June 2022 (“1H2022”)
and 30 June 2023 (“1H2023”), as extracted from the 2023 IR.

For the year ended 31 December
For the six months

ended 30 June
2020 2021 2022 2022 2023

RMB’000 RMB’000 RMB’000 RMB’000 RMB’000

(audited) (audited) (audited) (unaudited) (unaudited)

Revenue 261,405 336,828 343,498 172,147 170,728
– Property management

services 191,851 259,197 290,233 145,385 147,707
– Property developer

related services 45,679 43,462 18,773 8,249 3,073
– Value-added services 23,875 34,169 34,492 18,513 19,948
Gross profit 63,478 89,630 67,023 49,086 47,141
Profit/(loss) for the

year/period 20,762 31,207 (51,872) 9,356 13,345

LETTER FROM THE INDEPENDENT FINANCIAL ADVISER

– 35 –



FY2021 vs FY2020

As disclosed in the 2021 AR, the revenue of the Group was approximately
RMB336.8 million for FY2021, representing an increase of approximately
RMB75.4 million or 28.8% as compared to approximately RMB261.4 million for
FY2020. Such increase was primarily attributable to (i) the increase of revenue
generated from the property management services for FY2021 by approximately
RMB67.3 million or 35.1% as compared to FY2020, mainly due to the increase
of revenue generated from residential properties resulting from (a) the fully
reflected contribution of property management fees from those residential
property projects delivered in the second half of 2020; (b) 3 newly delivered
residential properties in FY2021, which generated a total revenue of
approximately RMB4.1 million; and (c) approximately RMB5.9 million of the
property management services revenue was generated from the 15 residential
property projects under management by Jiangsu Wanhao Property Management
Co., Ltd.* (江蘇萬豪物業服務有限公司) (“Jiangsu Wanhao”), a subsidiary that
the Company acquired in the fourth quarter of FY2021; and (ii) the significant
increase of revenue generated from value-added services for FY2021 by
approximately RMB10.3 million or 43.1% as compared to that for FY2020,
mainly due to (a) the increase of residential properties under management by 18
in FY2021 and increase of approximately 27,000 units of households or by
approximately 50.0%; and (b) the Group has allocated more resources to develop
the business of value-added services.

The Group recorded a profit for the year of approximately RMB31.2 million
in FY2021, representing a substantial increase of approximately RMB10.4
million or 50.0% from approximately RMB20.8 million in FY2020. Such increase
was primarily attributable to (i) the increase in gross floor area (“GFA”) of
properties under management by the Group; and (ii) the growth in revenue
generated from community value-added services.

FY2022 vs FY2021

As disclosed in the 2022 AR, the revenue of the Group was approximately
RMB343.5 million for FY2022, representing an increase of approximately
RMB6.7 million or 2.0% as compared to approximately RMB336.8 million for
FY2021. Such increase was primarily attributable to (i) the increase of revenue
generated from the property management services for FY2022 by approximately
RMB31.0 million or 12.0% as compared to that for FY2021, mainly due to the
increase of revenue generated from residential properties resulting from (a) the
fully reflected contribution of property management fees from those residential
property projects delivered in the second half of FY2021 and 15 residential
property projects under management by Jiangsu Wanhao; and (b) 3 newly
delivered residential properties in FY2022, which generated a total revenue of
approximately RMB3.9 million; and (ii) partially offset by the decrease of
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revenue generated from the property developer-related services for FY2022 by
approximately RMB24.7 million or 56.8% as compared to that for FY2021,
mainly due to downturn of China’s real estate market.

The Group recorded a loss for the year of approximately RMB51.9 million
in FY2022, as compared to a profit of approximately RMB31.2 million in
FY2021. Such turnaround from profit to loss was primarily attributable to (i) the
impairment loss of trade and other receivables of approximately RMB38.4
million; and (ii) impairment loss of amounts due from related parties of
approximately RMB38.6 million recognised in the income statement during
FY2022.

1H2023 vs 1H2022

As disclosed in the 2023 IR, the revenue of the Group was approximately
RMB170.7 million for 1H2023, representing a slight decrease of approximately
RMB1.4 million or 0.8% as compared to approximately RMB172.1 million in
1H2022. Such decrease was primarily attributable to (i) the substantial decrease
of revenue generated from the property developer-related services for 1H2023 by
approximately RMB5.1 million or 62.2% as compared to that for 1H2022, mainly
due to the substantial decrease of revenue generated from sales assistance
services for 1H2023 by approximately RMB4.5 million or 64.3% as compared to
that for 1H2022; and (ii) partly offset by the increase of revenue generated from
the property management services and value-added services, which increased by
approximately RMB2.3 million or 1.6% and RMB1.4 million or 7.6%,
respectively, as compared to that for 1H2022.

The Group recorded a profit for the period of approximately RMB13.3
million in 1H2023, representing a substantial increase of approximately RMB3.9
million or 41.5% from approximately RMB9.4 million in 1H2022. Such increase
was primarily attributable to the significant decrease in the impairment loss of
amounts due from related parties from approximately RMB12.8 million for
1H2022 to approximately RMB0.9 million for 1H2023.
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As at 31 December
As at

30 June
2020 2021 2022 2023

RMB’000 RMB’000 RMB’000 RMB’000

(audited) (audited) (audited) (unaudited)

Non-current assets 24,227 87,378 101,121 98,696
Current assets 403,574 382,190 315,132 350,716
Total assets 427,801 469,568 416,253 449,412
Non-current liabilities 16 2,728 3,694 3,368
Current liabilities 194,423 202,271 199,785 219,925
Total liabilities 194,439 204,999 203,479 223,293
Net current assets 209,151 179,919 115,347 130,791
Net assets 233,362 264,569 212,774 226,119

31 December 2021 vs 31 December 2020

As disclosed in the 2021 AR, the Group had total assets of approximately
RMB469.6 million as at 31 December 2021. Approximately 81.4% of the Group’s
total assets are current assets which primarily comprised of (i) trade and other
receivables of approximately RMB108.8 million; (ii) amounts due from related
parties of approximately RMB106.3 million; and (iii) bank balances and cash of
approximately RMB167.1 million. The increase in the total assets by
approximately RMB41.8 million or 9.8% from approximately RMB427.8 million
as at 31 December 2020 was primarily attributable to the increase in (i) property,
plant and equipment by approximately RMB20.2 million or 113.5%, mainly due
to the new office acquired in FY2021 for approximately RMB22.8 million; (ii)
intangible assets by approximately RMB15.4 million or 440.0%, mainly due to
the acquisition of Jiangsu Wanhao; (iii) goodwill by approximately RMB27.8
million or 1,853.3%, mainly due to the goodwill generated from the acquisition
of Jiangsu Wanhao and partially offset by the decrease of goodwill from disposal
of Tianjin Hongsheng Property Services Company Limited* (天津鴻盛物業服務
有限公司); and (iv) trade and other receivables by approximately RMB71.6
million or 192.5%, mainly due to the increase in the Company’s trade receivables
resulting from (a) the continuous growth in the Group’s business; and (b) the
trade receivables attributed to Jiangsu Wanhao.

The Group had total liabilities of approximately RMB205.0 million as at 31
December 2021. Approximately 98.7% of the Group’s total liabilities are current
liabilities which primarily comprised of (i) trade and other payables of
approximately RMB116.7 million; and (ii) contract liabilities of approximately
RMB81.2 million. The increase in the total liabilities by approximately RMB10.6
million or 5.4% from approximately RMB194.4 million as at 31 December 2020
was primarily attributable to the increase in contract liabilities by approximately
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RMB13.3 million or 19.6% resulting from the increase of 18 residential
properties under management in FY2021.

31 December 2022 vs 31 December 2021

As disclosed in the 2022 AR, the Group had total assets of approximately
RMB416.3 million as at 31 December 2022. Approximately 75.7% of the Group’s
total assets are current assets which mainly comprised of (i) trade and other
receivables of approximately RMB86.4 million; (ii) amounts due from related
parties of approximately RMB82.5 million; and (iii) bank balances and cash of
approximately RMB135.2 million. The decrease in the total assets by
approximately RMB53.3 million or 11.4% from approximately RMB469.6 million
as at 31 December 2021 was primarily attributable to the decrease in (i) trade
and other receivables by approximately RMB22.4 million or 20.6%, mainly due
the impairment loss of trade and other receivables of approximately RMB38.4
million recognised during FY2022; (ii) amounts due from related parties by
approximately RMB23.3 million or 22.3%, mainly due to the impairment loss of
approximately RMB38.6 million made during FY2022; and (iii) bank balances
and cash by approximately RMB31.9 million.

The Group had total liabilities of approximately RMB203.5 million as at 31
December 2022. Approximately 98.2% of the Group’s total liabilities are current
liabilities which primarily comprised of (i) trade and other payables of
approximately RMB126.4 million; and (ii) contract liabilities of approximately
RMB69.1 million. The decrease in the total liabilities by approximately RMB1.5
million or 0.7% from approximately RMB205.0 million as at 31 December 2021
was primarily attributable to the decrease in the contract liabilities by
approximately RMB12.1 million or 14.9%, mainly due to the decrease of
non-residential properties under management in FY2022 as the payment in
advance from the Company’s non-residential property customers would be higher
than that from the Company’s residential property customers. The decrease in the
contract liabilities was partially offset by the increase in trade and other payables
by approximately RMB9.7 million or 8.3%, mainly due to (i) the continuous
growth in Group business; and (ii) the settlement progress between the Group
and suppliers was slower than before mainly due to the impact of the epidemic.

30 June 2023 vs 31 December 2022

As disclosed in the 2023 IR, the Group had total assets of approximately
RMB449.4 million as at 30 June 2023. Approximately 78.0% of the Group’s total
assets are current assets which primarily comprised of (i) trade and other
receivables of approximately RMB111.2 million; (ii) amounts due from related
parties of approximately RMB79.3 million; and (iii) bank balances and cash of
approximately RMB153.9 million. The increase in the total assets by
approximately RMB33.2 million or 8.0% from approximately RMB416.3 million
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as at 31 December 2022 was primarily attributable to the increase in (i) trade and
other receivables by approximately RMB24.8 million or 28.7%, mainly due to the
nature of the Company’s business that the peak of property fee collection is
usually near the end of the year; and (ii) bank balances and cash by
approximately RMB18.7 million.

The Group had total liabilities of approximately RMB223.3 million as at 30
June 2023. Approximately 98.5% of the Group’s total liabilities are current
liabilities which primarily comprised of (i) trade and other payables of
approximately RMB117.4 million; and (ii) contract liabilities of approximately
RMB99.1 million. The increase in the total liabilities by approximately RMB19.8
million or 9.7% from approximately RMB203.5 million as at 31 December 2022
was primarily attributable to the substantial increase in contract liabilities by
approximately RMB30.0 million or 43.4% resulting from the increase in number
of properties managed and revenue-bearing GFA.

1.2. Information of Hongkun Ruibang, Hongkun Ruibang Wuxi and Hongkun
Ruibang Zhouzhou

Hongkun Ruibang is a limited liability company established under the laws of the
PRC on 18 June 2003, and its principal businesses include property management,
operation and management of public car parks for motor vehicles and real estate
brokerage services. As at the Latest Practicable Date, Hongkun Ruibang is wholly
owned by Ye Xing (HK) Holdings Limited, which is wholly owned by Ye Xing
Holdings Limited. Ye Xing Holdings Limited is a wholly-owned subsidiary of the
Company. Therefore, Hongkun Ruibang is an indirect wholly-owned subsidiary of the
Company. Each of Hongkun Ruibang Wuxi and Hongkun Ruibang Zhuozhou is a
branch of Hongkun Ruibang.

1.3. Information of Wuxi Yongqing

Wuxi Yongqing is a limited liability company established under the laws of the
PRC on 27 January 2011, and its principal businesses include real estate development
and management, real estate brokerage and real estate maintenance. As at the Latest
Practicable Date, Wuxi Yongqing is owned as to 60% by Beijing Furun Taishun
Technology Co., Ltd.* (北京富潤泰順科技有限公司) (“Furun Taishun”), which is in
turn wholly-owned by Beijing Kunsheng Taishun Technology Co., Ltd.* (北京坤晟泰
順科技有限公司). Beijing Kunsheng Taishun Technology Co., Ltd. is owned as to 60%
by Ms. Chen Shan* (陳珊) and 40% by Mr. Cong Ziqin* (叢滋勤). To the best
knowledge, information and belief of the Directors having made all reasonable
enquiries, each of Furun Taishun, Beijing Kunsheng Taishun Technology Co., Ltd.*
(北京坤晟泰順科技有限公司), Ms. Chen Shan and Mr. Cong Ziqin is a third party
independent of the Company and its connected persons.
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1.4. Information of Zhouzhou Hongtai

Zhuozhou Hongtai is a limited liability company established under the laws of
the PRC on 1 February 2013, and its principal businesses include real estate
development and management and real estate brokerage. As at the Latest Practicable
Date, Zhuozhou Hongtai is wholly-owned by Hongkun Weiye, which is ultimately
wholly beneficially owned/controlled by Mr. Zhao and his associates. Zhuozhou
Hongtai is therefore a connected person of the Company.

1.5. Information of Zhouzhou Hongshun

Zhuozhou Hongshun is a limited liability company established under the laws of
the PRC on 8 January 2014, and its principal businesses include real estate
development and management, real estate information consultation and real estate
brokerage. As at the Latest Practicable Date, Zhuozhou Hongshun is owned as to 90%
by Hongkun Weiye and is therefore a connected person of the Company.

1.6. Information of Beijing Ruihongda

Beijing Ruihongda is a limited liability company established in the PRC on 29
April 2015, and its principal businesses include telecommunication consulting
services, corporate management consulting services, corporate image consulting
services, market research, real estate consulting services and technology promotion
services. As at the Latest Practicable Date, it is ultimately wholly beneficially
owned/controlled by Mr. Zhao and his associates.

2. Refundable Deposits and Deposits 3

2.1. Reasons for and benefits of the Refundable Deposits and Deposits 3

As set out in the Letter from the Board, each of the Agency Services Agreements
was entered into under the CCT Agreement and the service fees derived from the
Agency Services Agreements belonged to, and had been counted towards, the annual
caps of “Parent Group Property Developer Related Services” under the CCT
Agreement. The annual cap of “Parent Group Property Developer Related Services”
for each of the three financial years ended 31 December 2022 under the CCT
Agreement had not been exceeded. Under the Agency Services Agreements, Hongkun
Ruibang Wuxi agreed to pay the Refundable Deposits since it is a customary
arrangement in the industry that was ancillary to the Agency Services Agreements in
order for Hongkun Ruibang Wuxi to obtain and secure the exclusive right to provide
sales agency services for Wuxi Yongqing, and it is conducive for the Group to ensure
a stable income stream and enhance profitability as a whole. Likewise, under the
Underwriting Agreement, Hongkun Ruibang Zhuozhou agreed to pay the Deposits 3 as
it is a customary industrial practice that was ancillary to the Underwriting Agreement
in order for Hongkun Ruibang Zhuozhou to obtain and secure the exclusive right to
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provide sales agency services for Zhuozhou Hongtai and Zhuozhou Hongshun, and it
is conducive for the Group to ensure a stable income stream and enhance profitability
as a whole.

Pursuant to the Agency Services Agreements and Underwriting Agreement
(collectively known as the “Exclusive Agency Agreements”), the service fees to be
received by the Group are equivalent to the amount in excess of the base price of the
car parking spaces and shops (the “Target Properties”) received from the
lessee(s)/transferee(s) of the relevant car parking spaces and the purchaser(s) of the
relevant shops. We have discussed with the Management and understand that the
Group had, prior into entering into of the Exclusive Agency Agreements, performed
evaluation and feasibility study on the Target Properties and determined the estimated
sales price of the Target Properties with reference to the prevailing market price of the
surrounding properties. In this regard, we have reviewed the relevant evaluation
reports and noted that, based on the base prices stipulated in the Exclusive Agency
Agreements, the expected sales prices and sales rates, the estimated returns under the
Agency Services Agreements and the Underwriting Agreement, shall not be less than
approximately 20% per annum and 40% per annum, respectively, calculated based on
the expected agency service fees generated divided by the total amounts of the
Refundable Deposits and the Deposits 3 paid. The table below summarises the
expected agency service fee of the car parking spaces to be generated from the
Exclusive Agency Agreements:

Sole Agency
Agreement 1

Sole Agency
Agreement 2

Underwriting
Agreement

Expected sales prices of
the car parking spaces
(Note 1)

Approximately
RMB45,000 to
RMB65,000 per
space

Approximately
RMB45,000 to
RMB65,000 per
space

Approximately
RMB50,000 to
RMB88,000 per
space

– standard car
parking spaces

55,000 55,000 50,000

– extra-wide car
parking spaces/
shared car parking
spaces

65,000 65,000 88,000

– extra-long car
parking spaces/
combined car
parking spaces

60,000 60,000 70,000
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Sole Agency
Agreement 1

Sole Agency
Agreement 2

Underwriting
Agreement

– mini car parking
spaces

45,000 45,000 55,000

Base prices of the car
parking spaces
(Note 2)

RMB40,000 per space RMB40,000 per space Approximately
RMB25,000 per
space to RMB
53,500

Expected agency
services fees (Note 3)

Approximately
RMB5,000 to
RMB25,000 per
space

Approximately
RMB5,000 to
RMB25,000 per
space

Approximately
RMB20,000 to
RMB58,000 per
space

Notes:

1. Based on our review of the research study conducted by the Management on the Exclusive
Agency Agreements, we note that the expected sales prices of the car parking spaces would
vary depending on the categories of car parking spaces, including standard car parking spaces,
extra-long car parking spaces, extra-wide car parking spaces, combined car parking spaces,
shared car parking spaces and mini car parking spaces.

2. Please refer to the section headed “2.2 Principal terms of the Exclusive Agency Agreements”
below for details.

3. The range of the expected agency service fees of each Exclusive Agency Agreements is
calculated based on the difference between the expected sales prices and base prices of the car
parking spaces.

Based on our review of the research reports conducted by the Management, the
expected sales prices of the car parking spaces were determined with reference to the
then prevailing sales prices of the car parking spaces of the surrounding residential
area (the “Reference Car Parking Spaces”) at the time of entering into of the
relevant Exclusive Agency Agreements. As advised by the Management, the prevailing
sales prices of the Reference Car Parking Spaces were obtained from other sales
agents by way of enquiries because the sales prices of car parking spaces are generally
not available on the public domain. We have discussed with the Management and
understand that the Management first selected car parking spaces from surrounding
residential areas with similar environment and type of household, and determined the
expected sales prices of the Target Properties based on (i) the then prevailing sales
prices of the Reference Car Parking Spaces; (ii) the size and category of the Target
Properties; and (iii) the household size of potential purchasers. Afterwards, the
Management then entered in arm’s length negotiations with the counterparties of the
Exclusive Agency Agreements on the determination of the base prices with a minimum
of securing estimated returns of no less than approximately 20% per annum and 40%
per annum for the Agency Services Agreements and the Underwriting Agreement,
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respectively, as stated above. Such estimated returns were primarily determined based
on (i) the agency service fees to be generated based on the expected sales prices and
number of each category of the Target Properties; (ii) the aggregate amount of the
base prices of the Target Properties; and (iii) the annual sales rates of the Target
properties during the term of the Exclusive Agency Agreements, which were estimated
based on the occupancy rate and renovation rate of the housing complex where the
Target Properties are located. As part of our due diligence, we have compared the
expected sales prices of the Target Properties to the then prevailing sales prices of the
Reference Car Parking Spaces and note that the expected sales prices of the Target
Properties are generally within range of the sales prices of the Reference Car Parking
Spaces. Due to lack of sales data of Reference Car Parking Spaces available from
public domain or online real estate agency platforms, we are unable to independently
verify the sales prices of the Reference Car Parking Spaces contained in the research
report. Alternatively, we have obtained and reviewed a total of six sample car parking
spaces sales contracts contemplated under the Exclusive Agency Agreements (the
“Sample Contracts”), and note from the Sample Contracts that the actual sales prices
of the Target Properties are not materially deviated (i.e. within 10% difference) from
the expected sales prices of the Target Properties as stated in the table above.

Furthermore, we have discussed with the Management regarding the alternative
use of the funding under the Refundable Deposits and Deposits 3, and understand that
the Group generally manages its idle fund by way of short-term deposits with
commercial banks, which generally generates interest income at rates of not more than
approximately 2.5% per annum as at the respective date of the Exclusive Agency
Agreements. In light of the above, we consider that the entering into of the Exclusive
Agency Agreements would enable the Group to generate higher returns by way of
agency service fees when comparing with the potential interest income generated from
the alternative use of the Refundable Deposits and Deposits 3.

As advised by the Management, the Group strives to provide more than just
property management services to property owners and resident, and the provision of
sales agency services under the Exclusive Agency Agreements is in line with the
corporate strategy of the Group to diversity and broaden its revenue stream.
Furthermore, the Target Properties, which are part of the residential properties
developed by the counterparties of the Exclusive Agency Agreements, are all managed
by the Group prior to the entering into of the respective Exclusive Agency Agreements
and located in Zhuozhou City, where the Group has been operating in since 2010, and
Wuxi City, which is one of the target areas that the Group intends to gain access to
according to the business strategies as disclosed in the Prospectus. As such, the Group
has already accumulated relevant experiences and basic understanding of the local
property market where the Target Properties are located and the common needs or
demands of the property owners and occupants through the provision of management
services in the aforementioned cities. In view of above, the Management considers
that the Group can leverage on such experiences and understanding during the
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provision of sales agency services for the Target Properties and complement the
existing principal businesses of the Group.

Based on our review of the Prospectus, we note that the Group has maintained a
long-standing strategic business relationship with Beijing Herun (together with its
subsidiaries, the “Parent Group”). As disclosed in the Prospectus, the Group has a
long-standing and well-established ongoing business relationship with the Parent
Group since 2004, and provided various services to the Parent Group, including
property management services since 2004. Given the long history of business
relationship, the Group and the Parent Group have developed a well-established
mutual understanding in the business collaborations, whereby the Group is able to
provide a wide-spectrum of services to the Parent Group, and the Management is
familiar with the standards and requirements of the Parent Group.

Taking into account (i) the potential upside in terms of the profitability and the
business scale of the Group from the Exclusive Agency Agreements; (ii) the provision
of sales agency services for the Target Properties under the Exclusive Agency
Agreements is in line with the corporate strategy of the Group; and (iii) the Group has
maintained a long-standing strategic business relationship with the Parent Group, we
are of the view that the entering into of the Exclusive Agency Agreements is in the
interest of the Company and the Shareholders as a whole.

2.2. Principal terms of the Exclusive Agency Agreements

Below are details of the respective Exclusive Agency Agreements:

2.2.1. Sole Agency Agreement 1

Date: 20 May 2020

Parties: (i) Hongkun Ruibang Wuxi (as service provider); and

(ii) Wuxi Yongqing.

Services: Provision of agency services for the lease/right-of-use
transfer of 488 car parking spaces developed by Wuxi
Yongqing

Term: 20 May 2020 to 19 May 2021
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Service fees: The amount in excess of the base price of the car
parking spaces (i.e. RMB40,000/space) received from
the lessee(s)/transferee(s) of the relevant car parking
spaces. In the event that the actual amount received
from the lessee(s)/transferee(s) is lower than the base
price, Hongkun Ruibang Wuxi is required to pay such
shortfall to Wuxi Yongqing (Wuxi Yongqing is entitled
to deduct such shortfall from the Refundable Deposits 1
paid by Hongkun Ruibang Wuxi).

The base price per car parking space under the Sole
Agency Agreement 1 was determined by both parties
after taking into consideration of factors including but
not limited to the real estate project’s occupancy rate,
the number of available car parking spaces, the sales
stage, and the car parking space quality, and that it is in
line with the normal market practice, fair and
reasonable and on normal commercial terms.

The total expected selling price of the 488 car parking
spaces in aggregate under the Sole Agency Agreement 1
amounted to approximately RMB28 million (which was
determined based on factors including but not limited
to: (i) the selling prices of the car parking spaces of the
real estate projects in the proximity based on the market
research conducted by the Group and the information
made available to the Group by its industry network;
(ii) the size of the car parking spaces; and (iii) the
household size of the potential purchasers), rendering a
rate of return of not less than 20% to Hongkun Ruibang
Wuxi under the Sole Agency Agreement 1.

Settlement
terms:

Hongkun Ruibang Wuxi should submit to Wuxi
Yongqing by the 3rd day of each month the details of
the lease/right-of-use transfer of car parking spaces
(including the total amount received from the
lessee(s)/transferee(s)) for the preceding calendar
month. Wuxi Yongqing should approve the details and
pay Hongkun Ruibang Wuxi the relevant service fees
within 3 working days after receipt of such details.
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Refundable
deposits:

Hongkun Ruibang Wuxi is required to pay the
Refundable Deposits 1 to Wuxi Yongqing that are
equivalent to the total base price of all the car parking
spaces in the amount of approximately RMB19.52
million (i.e. RMB40,000/space x 488 car parking
spaces) to ensure the provision of agency services.

Where agreements for the sale/right-of-use transfer of
car parking spaces have been entered into between Wuxi
Yongqing and the lessee(s)/transferee(s) for 50% of all
the car parking spaces, Wuxi Yongqing should refund
50% of the Refundable Deposits 1 to Hongkun Ruibang
Wuxi. Thereafter, where agreements have been entered
into between Wuxi Yongqing and the
lessee(s)/transferee(s) for every other 10% of all the car
parking spaces, Wuxi Yongqing should refund 10% of
the Refundable Deposits 1 to Hongkun Ruibang Wuxi.

Wuxi Yongqing should refund all the remaining balance
of the Refundable Deposits 1 to Hongkun Ruibang Wuxi
within 3 working days upon expiry of the agreement.

2.2.2. Sole Agency Agreement 2

Date: 30 December 2020

Parties: (i) Hongkun Ruibang Wuxi (as service provider); and

(ii) Wuxi Yongqing.

Services: Provision of agency services for the lease/right-of-use
transfer of 643 car parking spaces and the sale of 2
shops all developed by Wuxi Yongqing

Term: 1 January 2021 to 31 December 2021

Service fees: The amount in excess of the base price of the car
parking spaces and shops (i.e. RMB40,000/space and
RMB13,000/m2, respectively) received from the
lessee(s)/transferee(s) of the relevant car parking spaces
and the purchaser(s) of the relevant shops.
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The base price per car parking space and per m2 of
shops, respectively, under the Sole Agency Agreement 2
was determined by both parties after taking into
consideration of factors including but not limited to the
real estate project’s occupancy rate, the number of
available car parking spaces, the sales stage, and the car
parking space quality, and that it is in line with the
normal market practice, fair and reasonable and on
normal commercial terms.

The total expected selling price of the 643 car parking
spaces in aggregate amounted to approximately RMB36
million and the total expected selling price of the 2
shops in aggregate amounted to approximately RMB8
million under the Sole Agency Agreement 2 (which
were determined based on: (i) the selling prices of the
car parking spaces/shops of the real estate projects in
the proximity based on the market research conducted
by the Group and the information made available to the
Group by its industry network; (ii) the size of the car
parking spaces/shops; and (iii) the household size of the
potential purchasers of the car parking spaces (as
applicable)), rendering a rate of return of not less than
20% to Hongkun Ruibang Wuxi under the Sole Agency
Agreement 2.

Settlement
terms:

Payments from the lessee(s)/transferee(s) of the car
parking spaces and/or the purchaser(s) of the shops are
collected by Hongkun Ruibang Wuxi on behalf of Wuxi
Yongqing.

Hongkun Ruibang Wuxi should submit to Wuxi
Yongqing by the 5th day of each month the details of
the lease/right-of-use transfer of car parking spaces
and/or the sale of shops (including the total amount
received from the lessee(s)/transferee(s) and/or
purchaser(s)) for the preceding calendar month. Wuxi
Yongqing should approve the details within 3 working
days after receipt of such details, and Hongkun Ruibang
Wuxi should pay the total amount of base price of the
leased/transferred car parking spaces and/or sold shops
to Wuxi Yongqing within 10 working days after the
approval.
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Refundable
deposits:

Hongkun Ruibang Wuxi is required to pay the
Refundable Deposits 2 to Wuxi Yongqing that are
equivalent to the total base price of all the car parking
spaces and shops in the amount of approximately
RMB31.56 million (i.e. the sum of RMB40,000/space x
643 car parking spaces and RMB13,000/m2 x 449.6 m2

(total GFA of 2 shops) that are subject to the Sole
Agency Agreement 2) to ensure the provision of agency
services.

Within 30 days after receipt of the total amount of base
price of the leased/transferred car parking spaces and/or
sold shops by Wuxi Yongqing from Hongkun Ruibang
Wuxi (as set out in the settlement terms above), Wuxi
Yongqing should refund the Refundable Deposits 2 for
the corresponding leased/transferred car parking spaces
and/ or sold shops to Hongkun Ruibang Wuxi.

In the event that there are car parking spaces not leased/
transferred and/or shops unsold when the agreement
expires, and the term of the agreement is not extended,
Wuxi Yongqing should refund all the remaining balance
of the Refundable Deposits 2 to Hongkun Ruibang Wuxi
within 10 working days upon expiry of the agreement.

2.2.3. Underwriting Agreement

Date: 15 February 2021

Parties: (i) Hongkun Ruibang Zhuozhou (as service provider);

(ii) Zhuozhou Hongtai; and

(iii) Zhuozhou Hongshun.

Services: Provision of agency services for the lease/right-of-use
transfer of 360 car parking spaces developed by the
Zhuozhou Developers

As at the Latest Practicable Date, 299 out of the 360 car
parking spaces have been sold.

Term: 15 February 2021 to the date on which all the car
parking spaces are sold
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Service fees: The amount in excess of the base price of the car
parking spaces (i.e. in the range of RMB25,000 to
RMB53,500/space depending on the type of the car
parking spaces) received from the lessee(s)/transferee(s)
of the relevant car parking spaces.

The range of base prices of the car parking spaces
under the Underwriting Agreement comprises the base
prices of various categories of car parking spaces,
including standard car parking spaces, combined car
parking spaces, shared car parking spaces and mini car
parking spaces.

The base price per each type of car parking space under
the Underwriting Agreement was determined by both
parties after taking into consideration of factors
including but not limited to the real estate project’s
occupancy rate, the number of available car parking
spaces, the sales stage, and the car parking space
quality, and that it is in line with the normal market
practice, fair and reasonable and on normal commercial
terms.

The total expected selling price of the standard car
parking spaces, the combined car parking spaces (at
location 1), the combined car parking spaces (at
location 2), the shared car parking spaces and the mini
car parking spaces in aggregate, respectively, under the
Underwriting Agreement amounted to approximately
RMB15 million, approximately RMB3 million,
approximately RMB0.09 million, approximately RMB1
million and approximately RMB0.2 million,
respectively (which were all determined based on: (i)
the selling prices of the car parking spaces of the real
estate projects in the proximity based on the market
research conducted by the Group and the information
made available to the Group by its industry network;
(ii) the size of the car parking spaces; and (iii) the
household size of the potential purchasers), rendering a
rate of return of not less than 40% to Hongkun Ruibang
Wuxi under the Underwriting Agreement.
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Settlement
terms:

Payments from the lessee(s)/transferee(s) of the car
parking spaces are collected by Hongkun Ruibang
Zhuozhou. The base prices of the car parking spaces
that have been sold are set off against the Deposits 3.

Non-refundable
deposits:

Hongkun Ruibang Zhuozhou is required to pay the
non-refundable Deposits 3 to the Zhuozhou Developers
in the total amount of approximately RMB10.8 million
based on the sum of RMB30,000/space (as the
abovementioned standard car parking spaces constitute
approximately 85% of all the car parking spaces under
the Underwriting Agreement, such sum was based on
the base price of the standard car parking spaces) to
ensure the provision of agency services for all the car
parking spaces.

Our Analysis

As advised by the Management, the Sole Agency Agreement 1 is the first
exclusive sales agency agreement entered by the Group, whereas the Sole Agency
Agreement 2 and the Underwriting Agreement are agreements that were entered
subsequently under similar nature and terms. As such, there is no historical
transaction document entered into between the Group and any other independent
third parties in respect of the provision of similar exclusive sales agency
services. In order to assess the fairness and reasonableness of the principal terms
of the Exclusive Agency Agreements, in particular on the deposit arrangements
under the Exclusive Agency Agreements (the “Deposit Arrangements”), and
understand the prevailing market practice for comparable transactions, we have
reviewed the announcements released by companies, which are (i) principally
engaged in provision of property management services and other value-added
services; (ii) primarily operated in the PRC; and (iii) listed on the Main Board of
the Stock Exchange, in the past 24 months immediately before the date of the
Sole Agency Agreement 1 and up to the date of the Underwriting Agreement (the
“First Review Period”), and note that there is only one transaction which
requires the payment of deposits or earnest money in exchange for exclusive
sales agency rights as announced by Xinyuan Property Management Service
(Cayman) Ltd. on 17 September 2020. In view of the rarity of relevant precedent
cases available on the Stock Exchange during the First Review Period, we have
adjusted the review period to included comparable transactions that were
announced during the period from the date of the Sole Agency Agreement 1 up to
31 December 2021 (the “Adjusted Review Period”), and identified six
comparable transactions (the “Comparable Transactions”). Having taken into
account the Adjusted Review Period would allow us to capture a sufficient
number of samples for a meaningful analysis on the market practices in respect
of such transactions and the Adjusted Review Period falls within the same
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calendar year of the Underwriting Agreement and not more than 24 months from
the date of the Sole Agency Agreement 1, we consider that the Adjusted Review
Period is justifiable and the Comparable Transactions are exhaustive, sufficient,
fair and representative samples for our assessment of the Deposit Arrangements.

The following table sets forth the summary of the Comparable Transactions:

Company name
(stock code)

Date of
announcement

Amount of deposit/
earnest money paid

Rate of
deposit/earnest
money to
base price/
reserve price
(Note 3)

Connected
transactions
or not

Interest
arrangement
for the
deposit

Refund arrangement
for the deposit

Xinyuan Property
Management
Service
(Cayman) Ltd.
(“Xinyuan PM”)
(1895.HK)

17 September
2020 and 23
December 2021
(Note 2)

The amount of
refundable earnest
money is equal to
the total sum of the
agreed reserve price
of the designated car
parking space
(Note 4).

100% of
reserve
price

Y N The deposit would be
refunded in
separate portion
which correspond
with the agreed
sales rate of the
car parking spaces.

27 September
2021

The amount of
refundable earnest
money is equal to
the total sum of the
agreed reserve price
of the designated
property (Note 4).

100% of
reserve
price

Y N The deposit would be
refunded in
separate portion
which correspond
with the agreed
sales rate of the
car parking spaces.

Poly Property
Services Co.,
Ltd. (“Poly PS”)
(6049.HK)

16 July 2021 The refundable deposit
not exceeding 50%
of the aggregate of
the relevant value of
the car parking
spaces (being the
sum of the base
price for sales and
leasing) (Note 5).

Not exceeding
50% of base
price

Y N The deposit would be
returned if (i) the
cooperation cycle
expires; or (ii) the
agreement is
dismissed or
terminated for any
reason; or (iii) the
group attains an
early completion of
the leasing and
sales of all target
parking spaces.
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Company name
(stock code)

Date of
announcement

Amount of deposit/
earnest money paid

Rate of
deposit/earnest
money to
base price/
reserve price
(Note 3)

Connected
transactions
or not

Interest
arrangement
for the
deposit

Refund arrangement
for the deposit

Landsea Green Life
Service Company
Limited
(“Landsea
Service”)
(1965.HK)

15 September
2021

The refundable
security deposit
represents the
aggregate
pre-determined
minimum prices of
the properties and
car parking spaces
(Note 6).

100% of base
price

Y N The deposit would be
refunded on a
quarterly basis in
correspond to the
amount of the
properties or car
parking space sold
during the
respective terms.

22 November
2021

The refundable
security deposit
equal to the
aggregate
pre-determined
minimum prices of
the properties and
car parking spaces
(Note 6).

100% of base
price

Y N The deposit would be
refunded on a
quarterly basis in
correspond to the
amount of the
properties or car
parking space sold
during the
respective terms.

Sino-Ocean Service
Holding Limited
(“Sino-Ocean
Service”)
(6677.HK)

30 December
2021

The amount of
refundable deposits
shall be determined
with reference to the
minimum price for
the sale of the target
car parking spaces
(Note 7).

Unspecified Y N The deposit would be
refunded upon
completion of the
sales of the
relevant target
parking spaces.

Source: the Stock Exchange website

Notes:

1. The above information is extracted from their respective announcements and circulars (if applicable).

2. According to Xinyuan PM’s announcement dated 23 December 2021, Xinyuan PM has entered into a
supplemental agreement to the agreement dated 17 September 2020 with Xinyuan Real Estate Co., Ltd. to extend
the end date of the cooperation period from 31 December 2021 to 31 December 2023.
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3. While we note that different terminologies, such as agreed reserve price, pre-determined minimum price, etc., are
being used in the Comparable Transactions, we consider that all of these terminologies share the same
characteristics or can be used inter-changeably as they are typically referred to the base/reserve price for
calculating the amount of agency service fee, being the difference between the base/reserve and the market/sales
price of the target/designated properties.

4. The designated car parking spaces will be transferred to the buyers at the agreed reserve price whereas the
amount of service fees charged by Xinyuan PM from the buyer is determined based on the prevailing market
conditions.

5. The car parking spaces will be transferred or leased to the buyer/lessee at an agreed price not lower than the base
price, and the excess of the agreed price over the base price for sales and leasing will be attributable to Poly PS
as agency service fees.

6. Landsea Service shall charge the commission for the properties sold, which represents, after deducting relevant
taxes, the difference between the actual sales price of the properties or car parking spaces sold by Landsea
Service and the aggregate pre-determined minimum prices of such properties or car parking spaces sold.

7. Sino-Ocean Service shall charge the difference between the actual sales price paid by the buyer and the relevant
base price as fees for providing exclusive sales agency services with respect to the target car parking spaces.

As illustrated from the table above, we note that, save for the transactions
of (i) Sino-Ocean Service where the level or percentage of refundable deposits to
the base/reserve price of target car parking spaces was unspecified; and (ii) Poly
PS where the amount of refundable deposits shall not exceed 50% of the base
price for sales and leasing of the target car parking spaces, the counterparty of
the other comparable companies, namely Xinyuan PM and Landsea Service under
the Comparable Transactions required full amount of the base or reserve price of
the target properties as refundable deposits. We further note that the Comparable
Transactions do not have interest arrangement for the deposit and all Comparable
Transactions are connected transactions, which are in line with the Exclusive
Agency Agreements.

To understand the mechanism for the Deposit Arrangements, we have
discussed with the Management and understand that (i) both the refundable
deposit arrangements under the Agency Services Agreements (the “Refundable
Deposit Arrangements”) and the non-refundable deposit arrangement under the
Underwriting Agreement with no definite agreement term (the “Non-Refundable
Deposit Arrangement”) are mainly required in exchange of the exclusive sales
right on the Target Properties; (ii) the refundable deposits under the Agency
Services Agreements were partially refunded to the Group by stage basis or
monthly basis in correspond to the amount of the Target Properties sold during
the respective terms; and (iii) the non-refundable deposits under the Underwriting
Agreement were set off against the base prices of the car parking spaces upon the
receipt of payments from the lessee(s)/transferee(s) of the Target Properties,
which such arrangement is similar to the Refundable Deposit Arrangements but
in a more timely manner.
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We have enquired with the Management regarding the reasons for adopting
different deposit arrangements (i.e. Refundable Deposit Arrangements under the
Agency Services Agreements and Non-Refundable Deposit Arrangement under
the Underwriting Agreement) and understand that it is arrived at after
commercial negotiations between the Group and counter-parties of the Exclusive
Agency Agreements having taken into account various factors, including the
project progress and commercial merits of the Target Properties, settlement terms
of the service fees and timing of recovering the deposits. Based on our review of
the Exclusive Agency Agreements, we have summarised and compared below the
settlement terms of the service fees and the timing of recovering the deposits of
the respective Exclusive Agency Agreements:

Sole Agency Agreement 1 Sole Agency Agreement 2 Underwriting Agreement

Settlement
terms of
service
fees

Hongkun Ruibang Wuxi
should submit to Wuxi
Yongqing by the 3rd day
of each month the details
of the lease/right-of-use
transfer of car parking
spaces for the preceding
calendar month. The
relevant services fees
should be paid within 3
working days after the
receipt of such details.

Payments from the
lessee(s)/transferee(s) of
the car parking spaces
and/or the purchaser(s) of
the shops are collected by
Hongkun Ruibang Wuxi
on behalf of Wuxi
Hongkun Ruibang Wuxi
should submit to Wuxi
Yongqing by the 5th day
of each month the details
of the lease/right-of-use
transfer of car parking
spaces and/or the sale of
shops for the preceding
calendar month. The
relevant services fees
should be paid within 3
working days after the
receipt of such details,
and Hongkun Ruibang
Wuxi should pay the total
amount of base price of
the leased/transferred car
parking spaces and/or sold
shops to Wuxi Yongqing
within 10 working days
after the approval.

Payment from the
lessee(s)/transferee(s) of
the car parking spaces are
collected by Hongkun
Ruibang Zhuozhou.
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Sole Agency Agreement 1 Sole Agency Agreement 2 Underwriting Agreement

Timing of
recover
the
deposits

(i) 50% of the deposits
should be refunded
upon sales of 50% of
all the car parking
spaces;

(ii) thereafter, 10% of the
deposits should be
refunded upon sales
of every other 10%
of all the car parking
spaces; and

(iii) remaining balance of
the deposits should
be refunded upon
expiry of the term.

(i) Within 30 days after
receipt of the total
amount of base price
of leased/transferred
car parking spaces
and/or sold shops by
Wuxi Yongqing from
Hongkun Ruibang
Wuxi, Wuxi
Yongqing should
refund the deposit for
the corresponding
leased/transferred car
parking spaces and/or
sold shops to
Hongkun Ruibang;
and

(ii) remaining balance of
the deposits should
be refunded upon
expiry of the term.

The base prices of the car
parking spaces that have
been sold are set off
against the deposit.

As illustrated from the table above, the settlement period of services fee
under the Underwriting Agreement is the shortest as the payment from sales of
the Target Properties is directly collected by Hongkun Ruibang Zhuozhou and
service fees are simultaneously settled without any further approval by the
counterparties, whereas the payment of services fees under the Agency Services
Agreements requires submission of sales details by Hongkun Ruibang Wuxi to
the counterparties, which would take relatively longer than the Underwriting
Agreement. In terms of recovery rate of the deposits, under the Underwriting
Agreement, the payment from sales of the Target Properties is directly collected
by Hongkun Ruibang Zhuozhou and immediately set off against the deposit,
whereas (i) under the Sole Agency Agreement 1, 50% of the deposit is refunded
only after the sales progress reaches 50% of the total Target Properties and
thereafter 10% of the deposit should be refunded upon sales of every other 10%
of the Target Properties; and (ii) under the Sole Agency Agreement 2, the deposit
for the corresponding Target Properties is refunded within 30 days after the
receipt of the base price of the Target Properties by Wuxi Yongqing. Although the
recovery rates of deposits under all of the Exclusive Agency Agreements are in
correspondence with the sales progress of the Target Properties, we note that the
timing of recovering the deposits under the Underwriting Agreement is the fastest
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as Hongkun Ruibang is able to collect the sales payment of the Target Properties
directly and immediately set off against the deposit.

As further advised by the Management, the Non-Refundable Deposit
Arrangement was adopted given (i) the Group has begun to manage the car
parking spaces (the “Zhuozhou Car Parking Spaces”), which are to be sold
under the Underwriting Agreement, along with their corresponding housing
complex (the “Zhuozhou Housing Complex”) since 2016; (ii) the demand of the
Zhuozhou Car Parking Spaces was expected to be high as (a) the number of
households lived in the Zhuozhou Housing Complex was significantly more than
the number of Zhuozhou Car Parking Spaces; and (b) the occupancy rate of the
overall car parking spaces within the Zhuozhou Housing Complex exceeded 80%
as at 31 December 2020, and therefore the Management estimated that the sales
rate of the Target Properties under the Underwriting Agreement will be higher,
which in turn accelerates the recovery of the deposits; (iii) as illustrated in
section headed “2.1 Reasons for and benefits of the Refundable Deposits and
Deposits 3” above, the range of expected agency services of the Underwriting
Agreement are generally higher than that of the Agency Services Agreements,
which would enable Hongkun Ruibang to enjoy higher return under the
Underwriting Agreement as compared to that of the Agency Services Agreements;
and (iv) the settlement terms of the Underwriting Agreement enable the Group to
collect the payment directly from the lessee(s)/transferee(s) of the Target
Properties, which expedite both the service fees collection and deposit recovery
processes and minimise the default risk from counterparty.

In view of the above, the Management was optimistic in achieving higher
sales rate of the Target Properties under the Underwriting Agreement and
recouping the amount of deposit paid (taking into account of the total amount of
service fees and base prices to be received) within a relatively shorter period of
time as compared to the Agency Services Agreements; therefore decided to adopt
the Non-Refundable Deposit Arrangement to maximize the potential return.
Based on the information provided by the Management, we note that up to
August 2022, Hongkun Ruibang Zhuozhou has sold 299 car parking spaces,
which accounted for approximately 83.0% of the total number of car parking
spaces under the Underwriting Agreement, with total sales proceeds, net of
transaction costs, of approximately RMB16.4 million collected by Hongkun
Ruibang Zhuozhou, which is well above the Deposits 3 amount of approximately
RMB10.8 million paid. As advised by the Management, the amount of Deposits 3
outstanding as at 31 December 2022 was approximately RMB1.1 million and
such amount was subsequently settled by way of off-setting with the amounts due
to Zhuozhou Developers in February 2023.

Based on our review of the Comparable Transactions, we note that (i) the
reasons for adoption of the deposit mechanism under the Comparable
Transactions are similar to the Group, which are primarily associated with the
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granting of the exclusive sales right; (ii) it is not uncommon for the counterparty
of the Comparable Transaction to request a deposit amount equivalent to 100% of
the base or reserve price of the target properties; (iii) all the Comparable
Transactions have included the refund arrangements for the deposits; and (iv) the
refund arrangements for the deposit under the Comparable Transactions vary but
mostly associated with the selling progress of the properties. In respect of the
Non-Refundable Deposit Arrangement, based on the research conducted by us,
we are not aware of any comparable transactions which adopt the
Non-Refundable Deposit Arrangement while providing exclusive sales agency
services, during both the First Review Period and the Adjusted Review Period.
Alternatively, we have enquired the Management and understand that the
Company had not entered into any agreement with any independent third parties
with similar features as the Non-Refundable Deposit Arrangement in the past.

In view of the above, in particular, the adoption of the Refundable Deposit
Arrangements is not an uncommon practice in the industry and the deposits are refundable
upon the sales of the corresponding target properties, we consider that the Refundable
Deposit Arrangements are on normal commercial terms. However, owing to the fact that (i)
there is the lack of comparable transaction with similar terms to the Non-Refundable
Deposit Arrangement identified by us in the public domain; and (ii) the Management is
unable to provide us with objective evidences to demonstrate that the Group has entered
into terms similar to the Non-Refundable Deposit Arrangement with independent third
parties, we are unable to reach the conclusion that the Non-Refundable Deposit
Arrangement is on normal commercial terms.

Nonetheless, having taken into account (i) the total sales proceeds collected under the
Underwriting Agreement, net of transaction costs, of approximately RMB16.4 million
collected by Hongkun Ruibang Zhuozhou is well above the Deposits 3 amount of
approximately RMB10.8 million paid; and (ii) the Group has fully recovered the Deposits 3
in February 2023, we consider the Deposits Arrangements in general are fair and reasonable
and in the interests of the Company and the Shareholders as a whole.

As disclosed in the Letter from the Board, the Underwriting Agreement was entered
into under the CCT Agreement and the relevant service fees derived belonged to, and had
been counted towards, the annual caps of the “Parent Group Property Developer Related
Services” under the CCT Agreement. We have discussed with the Management and
understand that given (i) majority of the car parking spaces (i.e. approximately 83.0%)
under the Underwriting Agreement has been sold up to August 2022; (ii) slowdown in sales
progress of the remaining car parking spaces; and (iii) sales proceeds generated from the
car parking spaces sold had substantially exceeded the amount of deposit paid under the
Underwriting Agreement, the management team of Hongkun Ruibang Zhuozhou decided to
cease the sales and marketing activities of the remaining car parking spaces for cost control
purpose with effect from August 2022.

LETTER FROM THE INDEPENDENT FINANCIAL ADVISER

– 58 –



In light of the fact that:

(i) Hongkun Ruibang Zhuozhou no longer provide agency services under the
Underwriting Agreement since August 2022 and no additional service fee was
generated thereafter. The Management considers that the Group’s performance
under the Underwriting Agreement is effectively ceased during FY2022, which is
aligned with the term of the CCT Agreement (i.e. 13 March 2020 to 31 December
2022); and

(ii) the payment of Deposits 3 is a one-off transaction under the Underwriting
Agreement and the actual sales proceeds of the car park spaces received by the
Group exceeds the amount of the deposit paid and the Deposits 3 had been fully
recovered in February 2023,

we concur with the Directors’ view that the terms of the Underwriting Agreement did not
contravene with Rule 14A.52 of the Listing Rules.

3. The Acquisition

3.1. Reasons for and benefits of the Acquisition

As disclosed in the Letter from the Board, with regard to the Group’s
commitments to improving its administration and operation functions, and in view of
the steady growth of its businesses, the Group is in need for new and additional office
spaces. For instance, the Group intends to establish an information technology centre
that is more professional and well equipped so as to improve its information
technology systems. To ensure the security, efficiency and stability of the Group’s
information technology, the Board is of the view that such information technology
centre is more suitably located at a property with exclusive right-of-use and should be
sizable. The Property is intended to be held by Hongkun Ruibang for general office,
administrative and operational uses, including but not limited to providing sufficient
space for the establishment of the information technology centre of the Group. In
addition, the Consideration will be settled in full by way of set-off against various
outstanding receivables of the Group, and the Acquisition will therefore be conducive
to the debt collection progress of the Group. For detailed reasons for the Acquisition,
please refer to the section headed “REASONS FOR AND BENEFITS OF (I) THE
REFUNDABLE DEPOSITS AND DEPOSITS 3 ARRANGEMENTS AND (II) THE
ACQUISITION OF THE RIGHT-OF-USE OF THE PROPERTY” in the Letter from
the Board.

3.1.1. Expansion of office spaces to cater for the Group’s business needs

As discussed in the section headed “1.1 Information of the Group” above,
we note that there is a steadily growth in the Group’s property management
business as the total contracted GFA and number of properties managed increased
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from approximately 11.0 million square meters (“sq.m.”) and 54 as at 31
December 2020 to approximately 15.4 million sq.m. and 69, respectively, as at
30 June 2023. We have discussed with the Management and understand that,
upon the listing of the Company’s shares on the Stock Exchange in March 2020
(the “Listing” or “IPO”), the Management has been considering the option to
secure additional office spaces in order to cater for the Group’s administration
and operation functions and establish a new information technology centre.
Furthermore, as disclosed in the Prospectus, it is one of the Group’s business
strategies at the time of Listing to further develop and enhance its information
systems and technological initiatives to maximise its cost and operational
efficiency and optimize its customer services. In line of this strategy, the Group
allocated approximately HK$16.9 million of the net proceeds raised from the IPO
for development and enhancement of its information systems and technological
initiatives.

However, due to the repeated outbreak of the COVID-19 pandemic, the
Management has temporarily withheld the decision of expanding its office spaces
and establishing the information technology centre. This is evidenced by the fact
that as at 30 June 2023, the Group only utilised approximately HK$3.2 million of
the net proceeds from the IPO for the development and enhancement of the
Group’s information system and technological initiatives, which only accounted
for approximately 18.9% of the total net proceeds intended for this use. With the
removal of the COVID-19 pandemic restrictions and prevention measures at the
beginning of 2023, the Management has been exploring available options and
evaluating suitable locations for the purpose of expanding office spaces and
establishing the information technology centre. As advised by the Management,
establishment of an information technology centre is capital intensive and usually
involves installation of computer hardware as well as other ancillary equipment
such as server racks and cooling units which occupied a relatively large office
spaces; it is their intention to secure sizable office spaces with relatively long
lease term in order to ensure the security and stability of the information
technology centre. We understand from the Management that the Property is
located in Xihongmen, Daxing District, Beijing (北京市大興區西紅門) and in
close proximity (i.e. within the distance of 1.0 kilometer) to the Group’s head
office, which is also situated in Xihongmen, Daxing District. Furthermore, based
on the setup plan of the general office and information technology centre
provided by the Management, the planned GFA of the office spaces should be not
less than 4,000 sq.m. in order to cater for the Group’s business need. Although
the Management has considered other similar properties which are located within
Xihongmen, Daxing District, the Management advises that there are practical
difficulties to secure sizeable office spaces with long-term lease at relatively
reasonable rental cost. In light of the above and having considered that (i) the
Property has a GFA of approximately 4,982.85 sq.m. which should be sufficient
for the establishment of the information technology centre and expansion of its
general office; (ii) the Property is located adjacent to the Group’s head office in
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the PRC, which would provide easy access and convenience for daily
management and operation purpose; and (iii) the right-of-use of the Property is
for a term of over 17 years, we concur with the Management’s view that the
Acquisition would enable the Group to secure suitable office spaces to cater for
its business needs as discussed above.

3.1.2. Facilitation of the outstanding debt collection process

As discussed in the sectioned headed “2.1 Reasons for and benefits of the
Refundable Deposits and Deposits 3” above, Hongkun Ruibang Wuxi entered into
the Agency Services Agreements with Wuxi Yongqing and paid the Refundable
Deposits in order for Hongkun Ruibang Wuxi to obtain and secure the exclusive
right to provide sales agency services for the car parking spaces and shops
developed by Wuxi Yongqing. At the time of entering into of the Agency
Services Agreements, Wuxi Yongqing was wholly-owned by Hongkun Weiye,
which at the material time was indirectly controlled by Mr. Zhao. Therefore,
Wuxi Yongqing was a fellow subsidiary and connected person of the Company.
As advised by the Management, the equity interest of Wuxi Yongqing was
subsequently transferred to an independent third party and ceased to be a fellow
subsidiary and connected person of the Company since 28 September 2021.

We have discussed with the Management and understand that upon expiry or
termination of the Agency Services Agreements in 2021, Wuxi Yongqing had not
yet fully refunded all the Refundable Deposits and settled the outstanding service
fees receivables in relation to the agency services rendered (the “WY Trade
Receivables”) under the Agency Services Agreements. In April 2022, Wuxi
Yongqing entered into the Transfer Agreement 1 with Hongkun Ruibang Wuxi
pursuant to which Wuxi Yongqing agreed to partially settle the outstanding
Refundable Deposits by way of transfer of the right-of-use of 232 car parking
spaces to Hongkun Ruibang Wuxi at a consideration approximately RMB7.9
million. As advised by the Management, the Group has been vigorously pursuing
for refund of the Refundable Deposits and subsequently reached a settlement
agreement with Wuxi Yongqing in June 2022. Wuxi Yongqing provided an
undertaking to the Group, pursuant to which Wuxi Yongqing committed to refund
the remaining balance of the Refundable Deposits of approximately RMB30.6
million to the Group by the end of September 2023. In addition, Wuxi Yongqing
had guaranteed to obtain the Group’s approval before selling certain properties
and the proceeds from the sale of such properties will be distributed to the Group
with first priority. In case Wuxi Yongqing were not able to refund the Refundable
Deposits by 30 September 2023, the aforesaid properties will be transferred to
the Group to offset with the Refundable Deposits.

However, in February 2023, the Group had become aware that according to
a civil ruling issued by Xinwu District People’s Court, Wuxi City, Jiangsu
Province (the “Court”), an application for the bankruptcy and liquidation of
Wuxi Yongqing by its own debtor has been accepted by the Court (the
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“Bankruptcy”). In light of the Bankruptcy, the Management is of the view that
the Refundable Deposits and the WY Trade Receivables may not be fully
recovered. During FY2022, the Group recognised allowance for credit losses of
approximately RMB30.6 million and approximately RMB6.3 million, which
represented the outstanding Refundable Deposits and WY Trade Receivables,
respectively, as at 31 December 2022. Having regard to the fact the outstanding
Refundable Deposits and WY Trade Receivables were originated from the
Agency Services Agreements with Wuxi Yongqing, which was then indirectly
controlled by Mr. Zhao, Mr. Zhao had been actively exploring feasible
alternatives to facilitate the Group in recovering the outstanding Refundable
Deposits and WY Trade Receivables. Nonetheless, given that Mr. Zhao had
already ceased control over Wuxi Yongqing since September 2021 and Wuxi
Yongqing is currently in the liquidation process, both the Board and Mr. Zhao
consider that it would be relatively time consuming for the Group to collect the
outstanding Refundable Deposits and WY Trade Receivables through legal
proceedings and there are uncertainties as to whether the Group is able to fully
recover the outstanding balances from Wuxi Yongqing. Against this backdrop,
Mr. Zhao discussed with the Management and proposed to proceed with the
Acquisition which would (i) facilitate the Group to recover the outstanding
Refundable Deposits and WY Trade Receivables by way of the set-off against the
Consideration; and (ii) enable the Company to acquire the right-of-use of the
Property with sizable office spaces and relatively long term lease to fulfill its
business needs of office expansion as discussed in section headed “3.1.1
Expansion of office spaces to cater for the Group’s business needs” above.

Having considered the factors above, we concur with the Directors’ view that the
Acquisition, although is not conducted in the ordinary and usual course of the
business of the Group, is in the interest of the Company and the Shareholders as a
whole.

3.2. The Transfer Agreement 2

3.2.1. Principal terms of the Transfer Agreement 2

The major terms of the Transfer Agreement 2 are as follows:

Date: 26 September 2023

Parties: (i) Hongkun Ruibang (as transferee); and

(ii) Beijing Ruihongda (as transferor).
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Assets to be
acquired:

The right-of-use of the Property for a term commencing
from the date of approval of the Transfer Agreement 2
and the Acquisition contemplated thereunder by the
Shareholders in accordance with the Listing Rules to 30
June 2041.

Based on the information provided by Beijing
Ruihongda, the original acquisition cost of the
right-of-use of the Property for a term of 21 years was
RMB23,000,000. On 1 July 2021, Beijing Ruihongda
and Hongkun Weiye entered into a transfer agreement
(the “Operating Rights Transfer Agreement”),
pursuant to which Hongkun Weiye transferred the
operating rights (including the right-of-use) of (among
others) the Property to Beijing Ruihongda for a period
of 21 years expiring on 30 June 2042 (legally effective
only until 30 June 2041) at a consideration of
RMB23,000,000. As such, Beijing Ruihongda has the
operating rights (including the right-of-use) over the
Property until 30 June 2041. There is no early
termination clause in the Operating Rights Transfer
Agreement.

Consideration: RMB36,846,854 (i.e. approximately RMB7,395/square
meter)

Settlement: On 20 May 2020, Hongkun Ruibang Wuxi entered into
the Sole Agency Agreement 1 with Wuxi Yongqing, a
former fellow subsidiary of the Company which was
ultimately wholly beneficially owned/controlled by Mr.
Zhao Weihao and his associates at the material time,
pursuant to which Hongkun Ruibang Wuxi should
provide agency services for the lease/right-of-use
transfer of 488 car parking spaces developed by Wuxi
Yongqing and was required to pay the Refundable
Deposits 1 to Wuxi Yongqing to ensure provision of
agency services. Further, on 30 December 2020,
Hongkun Ruibang Wuxi entered into the Sole Agency
Agreement 2 with Wuxi Yongqing, pursuant to which
Hongkun Ruibang Wuxi should provide agency services
for the lease/right-of-use transfer of 643 car parking
spaces and the sale of 2 shops all developed by Wuxi
Yongqing and was required to pay the Refundable
Deposits 2 to Wuxi Yongqing to ensure provision of
agency services.
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As at the date of the Transfer Agreement 2, (i) the total
amount of outstanding Refundable Deposits owed by
Wuxi Yongqing to Hongkun Ruibang Wuxi was
RMB30,566,475; and (ii) the total amount of
outstanding trade receivables owed by Wuxi Yongqing
to the Group was RMB6,280,379 (collectively, the
“Total Outstanding Receivables”).

The Consideration shall be settled in full by way of
setoff against (i) the total amount of outstanding
Refundable Deposits owed by Wuxi Yongqing to
Hongkun Ruibang Wuxi as at the date of the Transfer
Agreement 2; and (ii) the total amount of outstanding
trade receivables owed by Wuxi Yongqing to the Group
as at the date of the Transfer Agreement 2. The
outstanding trade receivables owed by Wuxi Yongqing
to the Group arose from the ordinary and usual course
of business of the Group and include the services fees
for the provision of sales assistances services,
post-delivery repair services, inspection services,
pre-delivery cleaning and preparation services, planning
and design consultancy services and property
management services. On 7 November 2023, the
Company and Beijing Ruihongda entered into the Debt
Transfer Agreement to confirm the aforesaid set-off
arrangement that, subject to the approval of the Transfer
Agreement 2 and the Acquisition contemplated
thereunder by the Shareholders in accordance with the
Listing Rules, the Total Outstanding Receivables shall
be transferred from the Group to Beijing Ruihongda.
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Early
termination:

(i) The agreement may be terminated upon mutual
agreement between Hongkun Ruibang and Beijing
Ruihongda.

(ii) If the agreement cannot continue to be performed
due to force majeure, it will be terminated
automatically.

(iii) If any of the following circumstances occurs,
Hongkun Ruibang shall have the right to terminate
the agreement unilaterally:

(a) the Property delivered by Beijing Ruihongda
significantly fails to comply with the
stipulations in the agreement or affects the
health and safety of Hongkun Ruibang; or

(b) Beijing Ruihongda fails to undertake the
maintenance obligations, resulting in
Hongkun Ruibang not being able to use the
Property normally.

(iv) If any of the following circumstances occurs,
Beijing Ruihongda shall have the right to terminate
the agreement unilaterally and take back the
Property:

(a) Hongkun Ruibang changes the use of the
Property without consent;

(b) Hongkun Ruibang demolishes, changes or
damages the main structure of the Property
without consent;

(c) Hongkun Ruibang causes damage to the
accessories, equipment and facilities due to
improper safekeeping or unreasonable use and
refuses to compensate; or

(d) Hongkun Ruibang engages in illegal
activities, harms public interests or hinders
the ordinary work and life of others by using
the Property.

(v) Other legal circumstance of contract termination.
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Beijing Ruihongda agreed that, upon expiry of the term for the right-of-use
of the Property, it shall unconditionally assist Hongkun Ruibang in the
procedures of extending such right-of-use.

3.2.2. Valuation of the Property and basis to determine the Consideration

As disclosed in the Letter from the Board, the Consideration was
determined by Hongkun Ruibang and Beijing after arm’s length negotiations with
reference to, among other things, (i) the market value of the right-of-use of the
Property for a term of 17 years and 10 months of approximately RMB38,000,000
as at the Basis Date, according to the preliminary valuation results prepared by
the Independent Valuer based on the income approach; (ii) application of a
discount rate of 3.03% on the aforesaid market value factoring in the time
required for renovation of the Property by Hongkun Ruibang; and (iii) the
reasons for and benefits of the Acquisition as stated in the section headed
“Reasons for and Benefits of the Acquisition” in the Letter from the Board. As
the Property has been used by Beijing Ruihongda for its own use, no profit was
attributable to the Property for the years ended 31 December 2021 and December
2022.

We note from the Letter from the Board that the original acquisition cost of
the right-of-use of the Property for a term of 21 years by Beijing Ruihongda (the
“Original Acquisition”) was RMB23,000,000 (the “Original Acquisition Cost”).
Based on the information provided by the Management, the counterparty of the
Original Acquisition is Hongkun Weiye, which is ultimately beneficially
owned/controlled by Mr. Zhao and his associates. As advised by the
Management, based on the information provided by Hongkun Weiye, the Original
Acquisition Cost was mainly determined with reference to the book value of the
Property of approximately RMB23.0 million as at 31 May 2021. Given that both
Hongkun Weiye and Beijing Ruihongda are ultimately beneficially
owned/controlled by Mr. Zhao and his associates, the Management considers that
both parties to the Original Acquisition might not necessary take into account the
prevailing market conditions of the PRC office rental when determining the
Original Acquisition Cost. Therefore, despite of the fact that the Consideration of
approximately RMB36.8 million is substantially higher than the Original
Acquisition Cost, we consider that it would not be meaningful for the
Management to make reference to the Original Acquisition Cost in determining
the Consideration having regard to the nature and background information of the
parties to the Original Acquisition as discussed above. Furthermore, we note
from the Management that the Consideration was determined primarily based on
the valuation of the right-of-use of the Property prepared by the Independent
Valuer, which we have reviewed the methodology, bases and assumptions adopted
by the Independent Valuer in determining the market value of the right-of-use of
the Property, details of which are set out in the sub-section headed “The
Valuation Report” below. In view of the above, we concur with the Board that

LETTER FROM THE INDEPENDENT FINANCIAL ADVISER

– 66 –



regardless of the premium to the Original Acquisition Cost, the Consideration is
fair and reasonable in this circumstance, and the Acquisition is in the best
interests of the Company and the Shareholders as a whole.

We have also enquired with the Management regarding the basis of
determining the discount rate of 3.03%, which is translated into approximately
RMB1.2 million in monetary amount, to the Valuation (as defined below). Upon
the Acquisition become effective, it is the Management’s estimate that Hongkun
Ruibang should normally take approximately three to four months (taking into
account the Chinese New Year holiday in February 2024) to renovate and
refurbish the Property for the Group’s intended use. Based on our review of the
Valuation Report, we note that the adjusted average daily rent of the Selected
Comparable Properties (as defined below), after application of an 80% whole
lease discount of the property, is approximately RMB2.04 per sq.m. On the
assumption of four months period (approximately 120 days) required for
renovation of the Property and GFA of the Property of approximately 4,982.85
sq.m., the estimated rental cost incurred for renovation of the Property is
approximately RMB1.2 million, which is not materially deviated from the 3.03%
discount to the Valuation (as defined below).

The Valuation Report

According to the valuation report on the market value of the
right-of-use of the Property prepared by the Independent Valuer as at the
Basis Date, the market value of the right-of-use of the Property for a term
of 17 years and 10 months is approximately RMB38,000,000 (the
“Valuation”). Independent Shareholders’ attention is drawn to the full text
of the Valuation Report as set out in Appendix II to the Circular.

In order to assess the expertise and independence of Independent
Valuer, we have obtained and reviewed (i) the engagement letter of the
Independent Valuer; and (ii) the Independent Valuer’s relevant qualification
and experience. Based on our review of the Independent Valuer’s
engagement letter, we are satisfied that the terms and scope of the
engagement between the Company and the Independent Valuer are
appropriate to the opinion the Independent Valuer is required to give. We
note that Mr. Eddie T. W. Yiu, the person in charge of the Valuation Report,
is a Chartered Surveyor who has 29 years’ experience in the valuation of
properties in Hong Kong and the PRC as well as relevant experience in the
Asia-Pacific region. For due diligence purpose, we conducted telephone
discussion with the team members of the Independent Valuer to understand
its previous experiences on valuation projects and its works performed on
the Valuation as well as the steps and measures taken by the Independent
Valuer in conducting the Valuation. The Independent Valuer also confirmed
that it is independent from the Group, Beijing Ruihongda and their
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respective associates. In view of the above, we consider that the
Independent Valuer is qualified and possesses relevant experience in
conducting the Valuation.

We have reviewed the Valuation Report and discussed with the
Independent Valuer regarding the methodologies of, and bases and
assumptions adopted for the Valuation. We note that it has considered three
generally accepted valuation approaches, namely the market approach, cost
approach and income approach in arriving at the Valuation. As advised by
the Independent Valuer, the Valuation was conducted using the income
approach. We understand from the Independent Valuer that the selection of
the income approach, instead of market and approach and cost approach, to
be the most appropriate approach for the Valuation because (i) the
Acquisition only involves the transfer of right-of-use of the Property instead
of the ownership of the Property, the cost approach is not applicable under
this circumstance; and (ii) the market approach refers to a method that gets
the value of the valuation subject by comparing to comparable transactions.
As the term of the right-of-use of the Property is 17 years and 10 months,
the Independent Valuer advises that there are practical difficulties in
identifying market transactions with identical or similar term comparing to
the valuation subject. Therefore, the Independent Valuer advises that, the
income approach, which refers to discount or capitalize future income in
order to reach the present value of the valuation subject, is the most
appropriate valuation methodology for appraising the capital value of the
right-of-use of the Property.

We have discussed with the Independent Valuer and understand that, in
undertaking the Valuation, the Independent Valuer has identified and
analysed various relevant rental evidences of office within the locality
which have the similar characteristics as the Property and selected three
comparable properties (the “Selected Comparable Properties”), all of
which are office units within the locality which have the similar location
and infrastructure as the Property. The daily rents of the Selected
Comparable Properties are then adjusted according to the differences in
several aspects including location and accessibility, building age and
maintenance condition, size and other characters between the Selected
Comparable Properties and the Property to arrive at the daily rent for the
Property. At last, the Independent Valuer applied a market yield of 6.0% for
the Property in arriving at the Valuation. As part of our due diligence work,
we have obtained and reviewed the calculation worksheet in arriving at the
Valuation. We have reviewed and the location of the Selected Comparable
Properties and note that they are in close proximity (within the distance of 3
kilometers) to the Property. In additions, we have independently obtained
the daily rents as well as the asking prices of the Selected Comparable
Properties from online real estate agency platforms
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and verified against the daily rents and market yields of the Selected
Comparable Properties quoted by the Independent Valuer. Based on our
view, we note that (i) the daily rents of the Selected Comparable Properties
are within range of the daily rents independently obtained by us; and (ii) the
market yields of the Selected Comparable Properties calculated by us are
within the range of approximately 4.5% to 5.0%, which is less than the
market yield of 6.0% adopted in the Valuation. We have enquired with the
Independent Valuer and understand that, in order to cater for any
unforeseeable fluctuations in the property market condition, such as increase
in office rental or decrease in the property market price and taking into
consideration the nature and characteristics of the Property, the Independent
Valuer adopted a higher market yield (i.e. 6.0% in this case) than the actual
market yields of the Selected Comparable Properties.

Save for the income approach adopted by the Independent Valuer to
arrive at the Valuation, we have strived to adopt other valuation
methodologies in order to cross-check the market value of the right-of-use
of the Property. Nonetheless, having regard to the peculiarity of the
Acquisition involving right-of-use of the Property, there are genuine
difficulties for us to adopt cost approach in evaluating the value of the
Property as it only forms part of a whole building, making it difficult for us
to arrive at the valuation accurately due to the numerous assumptions
required and unavailability of up-to-date data on construction costs, etc.
Alternatively, we have resorted to the market approach by identifying the
market rents of comparable properties to the Property. We have conducted a
search of properties on an online real estate agency platform for Grade-A
office properties located within Xihongmen, Daxing District, Beijing, being
the area where the Property is located in, with GFA of more than 500 sq.m.
and currently available in the office property rental market. Based on such
selection criteria, we have identified an exhaustive list of 14 properties (the
“Reference Properties”).
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Reference
Properties Address GFA Daily Rents

(approximately

sq.m.) (RMB/sq.m.)

Property A Intersection of Xinmei
Street and Hongkang
Road, Daxing District,
Beijing, China

1,000 3.8
2,000 4
1,000 3.3
1,000 3.5
1,400 4.5
1,500 3.5
2,000 4

Property B No. 2, Beixing Road East,
Daxing District, Beijing,
China

1,000 2
1,000 2.3

15,000 1.8
15,000 1.6

Property C Jinxi Road, Daxing District,
Beijing, China

1,000 2

Property D Intersection of Tuanhe Road
and Xingshun South
Road, Daxing District,
Beijing, China

4,000 N/A (Note 1)

1,500 2.5

Maximum 4.5
Minimum 1.6
Average 3.0

Source: the real estate agency platform of 58.com

Note:

1. The daily rent of such property is not available on the website given it requires further
negotiation with the landlord.

As shown in the above table, we note that the daily rents of the
Reference Properties ranged from approximately RMB1.6 per sq.m. to
RMB4.5 per sq.m., with an average of approximately RMB3.0 per sq.m. To
understand whether the selection of the Selected Comparable Properties is
justifiable, we have compared the daily rents of the Reference Properties
with the daily rents before adjustment of the Selected Comparable
Properties, which ranged from approximately RMB2.60 per sq.m. to
RMB2.80 per sq.m., and note that such daily rents fall within the range and
below the average of the daily rents of the Reference Properties. However,
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Independent Shareholders shall be aware that adjustments were not made to
the Reference Properties as we do not possess relevant expertise or perform
onsite inspection of the Reference Properties, and hence the market rents of
the Reference Properties are for reference only.

In view of (i) the methodology, bases and assumptions adopted by the
Independent Valuer in determining the market value of the right-of-use of the
Property are appropriate; (ii) the Consideration is made with reference to the
Valuation which is fairly and reasonably determined by the Independent Valuer;
(iii) the Consideration represents a discount of approximately 3.03% to the
Valuation to account for the additional time required for renovation of the
Property by Hongkun Ruibang; and (iv) the reasons for and benefits of the
Acquisition as discussed in the section headed “3.1 Reasons for and benefits of
the Acquisition” above, we consider the Consideration to be fair and reasonable
so far as the Independent Shareholders are concerned and is in the interests of
the Company and the Shareholders as a whole.

3.3. Possible Financial Effects of the Acquisition

Upon completion of the Acquisition, the Group will initially recognise the
Acquisition as right-of-use assets in its balance sheet and therefore (i) the total assets
of the Group are estimated to increase by approximately RMB36.8 million, which is
equivalent to the amount of the Consideration; (ii) approximately RMB36.8 million
will be recognised as a deemed contribution from the controlling Shareholder, Mr.
Zhao, directly to equity and the Group’s net asset is expected to increase by the same
amount accordingly; (iii) the Group will recognise depreciation of right-of-use assets
in its income statement subsequent to the completion of the Acquisition; and (iv) the
outstanding Refundable Deposits and WY Trade Receivables totaling approximately
RMB36.8 million, and the corresponding accumulated allowance for credit losses
totaling approximately RMB36.8 million will be derecognised.

It should be noted that the aforementioned analyses are for illustrative purpose
only and do not purport to represent how the financial performance and position of the
Group will be upon completion of the Acquisition.

RECOMMENDATION

Having taken into consideration the principal factors and reasons discussed above, we are
of the view that (i) the Refundable Deposit Arrangements, and the Transfer Agreement 2 and the
Acquisition contemplated thereunder are on normal commercial terms and are fair and
reasonable so far as the Independent Shareholders are concerned; (ii) the Non-Refundable
Deposit Arrangement, although is not on normal commercial terms, is fair and reasonable so far
as the Independent Shareholders are concerned; (iii) the Deposit Arrangements are in the
ordinary and usual course of business of the Company and in the interests of the Company and
the Shareholders as a whole; and (iv) the Acquisition, although is not conducted in the ordinary
and usual course of the business of the Group, is in the interest of the Company and the
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Shareholders as a whole. Accordingly, we advise the Independent Board Committee to
recommend, and we ourselves recommend, the Independent Shareholders to vote in favour of the
relevant resolutions to be proposed at the EGM for approving the Transactions.

Yours faithfully,
For and on behalf of

Maxa Capital Limited
Sammy Leung

Managing Director

Mr. Sammy Leung is a licensed person registered with the Securities and Futures
Commission of Hong Kong and a responsible officer of Maxa Capital Limited to carry out type 1
(dealing in securities) and type 6 (advising on corporate finance) regulated activities under the
SFO and has over 11 years of experience in the corporate finance industry.

* For identification purpose only
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1. CONSOLIDATED FINANCIAL STATEMENTS

The consolidated financial statements, together with the accompanying notes to the
financial statements, of the Group for the three years ended 31 December 2020, 31 December
2021 and 31 December 2022 and the six months ended 30 June 2023 are disclosed in the
following documents which have been published on the websites of the Stock Exchange
(http://www.hkexnews.hk) and the Company (www.hongkunwuye.com).

Interim report for the six months ended 30 June 2023, pages 45 to 68:
https://www1.hkexnews.hk/listedco/listconews/sehk/2023/0927/2023092700653.pdf

Annual report for the year ended 31 December 2022, pages 113 to 204:
https://www1.hkexnews.hk/listedco/listconews/sehk/2023/0428/2023042800693.pdf

Annual report for the year ended 31 December 2021, pages 112 to 204:
https://www1.hkexnews.hk/listedco/listconews/sehk/2022/0428/2022042801559.pdf

Annual report for the year ended 31 December 2020, pages 107 to 208:
https://www1.hkexnews.hk/listedco/listconews/sehk/2021/0429/2021042901021.pdf

2. SUFFICIENCY OF WORKING CAPITAL

The Directors, after due and careful enquiries, are of the opinion that following the
Acquisition, after taking into account the effect of the Acquisition, the financial resources
available to the Group, including the internally generated funds from operations and cash and
bank balances of the Group, the Group has sufficient working capital to satisfy its requirements
for at least 12 months from the date of publication of this Circular. The Company has obtained
the relevant confirmation as required under Rule 14.66(12) of the Listing Rules.

3. INDEBTEDNESS STATEMENT

As at 30 September 2023, the Group had lease liabilities of approximately RMB0.1 million.

Save as aforesaid or as otherwise disclosed herein, and apart from intra-group liabilities, at
the close of business on 30 September 2023, the Group did not have any loan capital issued and
outstanding or agreed to be issued, bank overdrafts, loans or other similar indebtedness,
liabilities under acceptances or acceptance credits, debentures, mortgages, charges, hire
purchases commitments, guarantees or other material contingent liabilities.

4. NO MATERIAL ADVERSE CHANGE

The Directors confirmed that there was no material adverse change in the financial or
trading position or outlook of the Group since 31 December 2022 (being the date to which the
latest audited consolidated financial statements of the Group were made up) and up to and
including the Latest Practicable Date.
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5. FINANCIAL AND TRADING PROSPECTS OF THE GROUP

As the epidemic has passed, the property management industry is gradually returning to
organic development and is restructuring its value system. Under the influence of changes in the
macroeconomic environment and deep adjustments in upstream industries, the Group has never
forgotten its vision to provide quality service and life. Based on standards and guided by
demand, the Group adheres to refined services and standardized management and control, and
firmly moves forward in times of economic uncertainty, integrates its service into the better life
of residence.

As a “service provider for a better life”, in the context of accelerating industry change and
intensifying market competition, the Group adheres to the principles of innovation, steadily
moves forward, and maintains a strong development trend. Relying on its own management scale
and the advantages of being business comprehensive, the Group pursues high-quality growth,
actively deploys vertical tracks in segmented fields, and builds core advantages in residential
property, commercial office property and other fields.

The current industry is facing a situation of multiple businesses, irregularity, uncertainty,
and complexity. The Group will concentrate resources to deeply cultivate the existing market
and achieve stable growth. In the first half of 2023, the Group successfully signed contracts for
projects such as Beijing Ideal Home Phase 4 and Phase 5, focused on cities through a centralized
strategy, continuously increased the density of single city projects, and effectively reduced costs
and improved efficiency.

At the same time, in the context of increasingly fierce competition in the property
management market, the Group actively expands value-added services continuously, including
setting up different business departments and new subsidiaries to operate value-added services
such as cleaning, greening, and elderly-caring delivery. The Group always adheres to innovation
and is committed to utilizing advanced technology, combining its professional skills and
scientific management concepts to improve service quality and expand its field.

Adhering to the service concept of “creating an enjoyable living environment”, the Group
always adheres to customer-centric approach, continuously promotes the service capabilities of
“standardized operation + professional service + market-oriented development”, continuously
builds a solid foundation for development, innovates service measures, forms a service closed
loop through demand analysis, research and solution, innovative promotion, and feedback
upgrading, and improves service standards and quality control systems.

In the first half of 2023, the Group reiterated its “family service system”. Starting from the
entire living cycle of residents, covering 16 major categories of services, a total of 101 service
details were designed, covering every bit of life from the four stages of being prospective
houseowners, adaptation period, stability period, and being mature homeowners. The Group
always takes care of every member of the family with a cumulative, persistent attitude, and
caring approach.
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The “family service system” of the Group is a transformation of traditional service models,
a leap from “satisfactory service” to “touching service”. It is a service model based on the
individual needs, overall feeling, and service effectiveness of customers, characterized by
quality, speed, warmth, all-round, and diversification.

At the same time, the Group requires service personnel to possess a brand new service
philosophy, good service attitude, and excellent service quality. Full of familial and meticulous
humanized services, creating a sense of happiness for people and making this sense of happiness
a story. By implementing refined property management, the Group ensures that property owners
are provided with appropriate and detailed services.

In 2023, the property industry continues to break through service boundaries. The Group
actively explores the integration of property management and value-added services from the
original perspective of basic services, achieving equal emphasis on basic property and
value-added services. With community operation centers as the core and owner demand oriented,
value-added services involve all aspects of owner life, establish a more harmonious service
relationship with owners, enhance enterprise development momentum and brand strength, and
further promote the development of socialized family service industry.

Looking forward to the work in the second half of 2023, in addition to ensuring business
profitability, the Group will strengthen the established business standard system, collaborate
with quality control to provide customer service butler training, and rely on the “family service
system” to maintain a good business ledger for the elderly and children. On the basis of its
current business, the Group will do a good job in expanding its diversified business services to
fully meet the growing diverse living needs of its customers.

While promoting high-quality and stable development, the Group has always regarded
fulfilling social responsibility as an important part of sustainable development, actively
promotes a green and low-carbon lifestyle, and fulfills environmental and social responsibilities.
The Group actively responds to the national goal of “dual carbon” and has carried out orderly
waste recycling and waste classification work in national projects, promoting the green
transformation of development methods. At the same time, the Group will continue to pay
attention to social public welfare issues, carry out public welfare activities, practice the concept
of green development through practical actions, and promote the construction of green
civilization.

Keeping the original intention, and striving for the future. In the second half of 2023, the
Group will draw the blueprint to the end with more enthusiasm, high fighting spirit, and
pragmatic style, create new achievements that are worthy to the enterprise and oneself, strive for
progress, strive for excellence, and complete the pre-determined annual goals and tasks with
excellence. The Group will continue to regard quality as the primary force, continuously expand
service boundaries, integrate more space and formats, explore new development paths and
growth points, achieve high-quality and sustainable development, and continuously create value
for society.
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The following is the text of a letter and valuation certificate prepared for the purpose of

incorporation in this Circular received from Jones Lang LaSalle Corporate Appraisal and

Advisory Limited, an independent valuer, in connection with its valuation as at 31 August 2023

of the right-of-use of the property interest to be transferred to Hongkun Ruibang.

Jones Lang LaSalle Corporate Appraisal and Advisory Limited
7th Floor, One Taikoo Place
979 King’s Road, Hong Kong
tel +852 2846 5000 fax +852 2169 6001
Company Licence No.: C-030171

仲量聯行企業評估及諮詢有限公司
香港英皇道979號太古坊一座7樓
電話 +852 2846 5000 傳真 +852 2169 6001
公司牌照號碼：C-030171

21 November 2023

The Board of Directors
Ye Xing Group Holdings Limited
31/F, Tower Two, Times Square
1 Matheson Street
Causeway Bay
Hong Kong

Dear Sirs,

Pursuant to the information provided, Beijing Hongkun Ruibang Property Management
Company Limited (as transferee, “Hongkun Ruibang”, an indirect wholly-owned subsidiary of
Ye Xing Group Holdings Limited (the “Company”, hereinafter together with Hongkun Ruibang
and other Company’s subsidiaries referred to as the “Group”) entered into a Property
Right-of-use Transfer Agreement (the “Transfer Agreement”) dated 26 September 2023 with
Beijing Ruihongda Enterprise Consulting Co., Ltd. (as transferor, “Beijing Ruihongda”),
pursuant to which Beijing Ruihongda agreed to transfer and Hongkun Ruibang agreed to acquire
the right-of-use of certain units on the 1st to 6th floors of the office building located at Block D
of Hongkun Xinduhui (the “Property”) which is located at No. 8 Hong Fu Lu, Xihongmen,
Daxing District, Beijing, the People’s Republic of China (the “PRC”) with a use term
commencing from the date of approval of the Transfer Agreement and the Acquisition
contemplated thereunder by the Shareholders in accordance with the Listing Rules to 30 June
2041.

Jones Lang LaSalle Corporate Appraisal and Advisory Limited (“JLL” or “we”) are
instructed to provide our opinion on the market value of the right-of-use of the Property for
disclosure purpose. We confirm that we have carried out inspection, made relevant enquiries and
searches and obtained such further information as we consider necessary for the purpose of
providing you with our opinion on the market value of the right-of-use of the property interest
as at 31 August 2023 (the “valuation date”).
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Our valuation is carried out on a market value basis. Market value is defined as “the
estimated amount for which an asset or liability should exchange on the valuation date between
a willing buyer and a willing seller in an arm’s length transaction, after proper marketing and
where the parties had each acted knowledgeably, prudently and without compulsion”.

Due to the nature of the proposed transaction, as per the instruction from the Company, we
are instructed to provide our opinion on the market value of the right-of-use of the Property.
Transactions involving property interest of the same nature in the market are very rare. On the
other hand, the Property is used for office and has the potential to receive rental income through
letting arrangements and rental comparables are more readily available. Therefore, we consider
income approach, which is commonly used to value property interest with rental income
receiving potential, is an appropriate method for valuing the right-of-use of the Property.

We have adopted the income approach in our valuation by taking into account the rental
income of the Property achievable in the existing market during the right-of-use term, which has
been then discounted to a present value at an appropriate market yield.

Our valuation has been made on the assumption that the transferor transfers the property
interest in the market without the benefit of a deferred term contract, leaseback, joint venture,
management agreement or any similar arrangement, which could serve to affect the value of the
property interest.

No allowance has been made in our report for any charge, mortgage or amount owing on
any of the property interest valued nor for any expense or taxation which may be incurred in
effecting a transfer. Unless otherwise stated, it is assumed that the property interest is free from
encumbrances, restrictions and outgoings of an onerous nature, which could affect its value.

In valuing the right-of-use of the property interest, we have complied with all requirements
contained in Chapter 5 and Practice Note 12 of the Rules Governing the Listing of Securities
issued by the Stock Exchange of Hong Kong Limited; the RICS Valuation – Global Standards
published by the Royal Institution of Chartered Surveyors; the HKIS Valuation Standards
published by the Hong Kong Institute of Surveyors, and the International Valuation Standards
published by the International Valuation Standards Council.

We have relied to a very considerable extent on the information given by the Group and
have accepted advice given to us on such matters as tenure, planning approvals, statutory
notices, particulars of occupancy, lettings, and all other relevant matters.

We have been shown copies of title documents including State-owned Land Use Rights
Certificate, Construction Work Planning Permit, Construction Work Commencement Permit and
other official plans relating to the property interest in the PRC and have made relevant
enquiries. Where possible, we have examined the original documents to verify the existing title
to the property interest in the PRC and any material encumbrance that might be attached to the
property interest or any tenancy amendment. We have relied considerably on the advice given by
the Company’s PRC Legal Advisors – Hylands Law Firm, concerning the validity of the property
interest in the PRC.
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We have had no reason to doubt the truth and accuracy of the information provided to us by
the Group. We have also sought confirmation from the Group that no material factors have been
omitted from the information supplied. We consider that we have been provided with sufficient
information to arrive an informed view, and we have no reason to suspect that any material
information has been withheld.

We have not carried out detailed measurements to verify the correctness of the areas in
respect of the Property but have assumed that the areas shown on the title documents and
official site plans handed to us are correct. All documents and contracts have been used as
reference only and all dimensions, measurements and areas are approximations. No on-site
measurement has been taken.

We have inspected the exterior and, where possible, the interior of the Property. However,
we have not carried out investigation to determine the suitability of the ground conditions and
services for any development thereon. Our valuation has been prepared on the assumption that
these aspects are satisfactory. Moreover, no structural survey has been made, but in the course of
our inspection, we did not note any serious defect. We are not, however, able to report whether
the Property is free of rot, infestation or any other structural defect. No tests were carried out on
any of the services.

Inspection of the Property was carried out on 6 April 2023 by Sally Zhao who is a China
Certified Real Estate Appraiser and has more than 5 years’ experience in the valuation of
properties in the PRC.

All monetary figures stated in this report are in Renminbi (RMB).

The valuation certificate is attached below for your attention.

Yours faithfully,
For and on behalf of

Jones Lang LaSalle Corporate Appraisal and Advisory Limited
Eddie T. W. Yiu

MRICS MHKIS RPS (GP)

Senior Director

Note: Eddie T.W. Yiu is a Chartered Surveyor who has 29 years’ experience in the valuation of properties in Hong
Kong and the PRC as well as relevant experience in the Asia-Pacific region.
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VALUATION CERTIFICATE

The right-of-use of the property interest to be transferred to Hongkun Ruibang for owner
occupation purpose in the PRC

Property Description and tenure
Particulars of
occupancy

Market value of
the right-of-use of

the Property in
existing state as at
the valuation date

Certain office units
on the 1st to 6th
floors of the office
building located at
Block D of
Hongkun Xinduhui
No. 8 Hong Fu Lu
Xihongmen
Daxing District
Beijing
The PRC

The Property comprises various office units on
the 1st to 6th floors of an 8-storey (including a
2-storey basement) office building located at
Block D of Hongkun Xinduhui with a total gross
floor area (“GFA”) of approximately 4,982.85
sq.m..

The office building was completed in 2016 with
a GFA of approximately 10,796.02 sq.m. It is
located in Xihongmen Town of Daxing District,
Beijing. The locality is near Xihongmen Station
of Subway Line 4 and the surroundings are
mainly office, retail and residential
developments. It is well served by public
transportation and various public facilities.

The land use rights of the Property have been
allocated for cultural and entertainment uses.

As at the valuation
date, the Property
was occupied for
office use.

RMB38,000,000

Notes:

1. Pursuant to a State-owned Land Use Rights Certificate dated 19 September 2014 – Jing Xing Guo Yong (2014
Hua) Di No. 00025, the land use rights of a parcel of land (the office building is erected thereon) with a site area
of approximately 4,986.81 sq.m. have been allocated to Beijing Hongkun Weiye Real Estate Development Co.,
Ltd. (“Hongkun Weiye”) for cultural and entertainment uses.

2. Pursuant to a Construction Work Planning Permit – 2014 Gui (Da) Jian Zi No. 0059 in favour of Hongkun
Weiye, the office building with a planned GFA of approximately 10,796.02 sq.m. has been approved for
construction.

3. Pursuant to a Construction Work Commencement Permit – (2014) Shi Jian Zi No. 0675 in favour of Hongkun
Weiye, permissions by the relevant local authority were given to commence the construction of the office
building with a planned GFA of approximately 10,796.02 sq.m..

4. As advised by the Group, the building ownership certificate of the office building has not obtained.

5. As advised by the Group, Hongkun Weiye has transferred certain portion of the office building with a GFA of
approximately 1,500 sq.m. to local government according to a transfer agreement entered into between Hongkun
Weiye and the government of Xihongmen Town. The remaining portion of the office building has a GFA of
approximately 9,296.02 sq.m. (the “Remaining Portion”). The Property comprises the aboveground part of the
Remaining Portion with a total GFA of approximately 4,982.85 sq.m.
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6. Pursuant to an Office Building Operating Rights Transfer Agreement entered into between Hongkun Weiye and
Beijing Ruihongda, the operating rights of the Remaining Portion have been transferred to Beijing Ruihongda for
a term commencing on 1 July 2021 and expiring on 30 June 2042, the operating term will be automatically
renewed upon expiration and the income during the operating period belongs to Beijing Ruihongda. According to
this transfer agreement, Beijing Ruihongda has the rights to sublease or wholly lease the Remaining Portion.

7. We have been provided with a legal opinion regarding the property interest by the Company’s PRC legal
advisors, which contains, inter alia, the following:

a. as for the Remaining Portion mentioned in note 5, Hongkun Weiye has obtained the State-owned Land Use
Rights Certificate, Construction Work Planning Permit and Construction Work Commencement Permit, but
has not registered the building ownership rights of it. Hongkun Weiye has already transferred certain
portion of the office building mentioned in note 5 to local government. Considering the above
circumstances and in accordance with the principle of “land and building together as one body”, while
Hongkun Weiye obtains the land use rights of the Remaining Portion, it has the use rights of the building
erected on the land;

b. according to the relevant PRC laws and regulations, Hongkun Weiye can transfer the right-of-use of the
Remaining Portion through the transfer of operating rights. The Office Building Operating Rights Transfer
Agreement mentioned in note 6 shall not be invalid due to the failure of the office building involved to
apply for real estate registration, or the nature of allocated land use rights and transferring the right-of-use
of the Remaining Portion not following the prescribed approval procedures. Beijing Ruihongda has the
rights to re-transfer the operating rights of the Remaining Portion;

c. the use of immovable property or movable property by its right-of-use holder does not require its
prerequisite ownership of such immovable property or movable property, and therefore Hongkun Ruibang
is not required to obtain the ownership of the Property to use the Property. The use of the Property by
Hongkun Ruibang is not affected by the situation that Hongkun Ruibang has not obtained the ownership
rights of the Property; and

d. according to the Civil Code of the People’s Republic of China (中華人民共和國民法典), which stipulates
that the maximum lease term should not exceed 20 years, the effective term of the operating rights of the
Property shall expire on 30 June 2041 as the Operating Rights Transfer Agreement (as mentioned in note
6) has stated that the effective term of the operating rights commences on 1 July 2021.

8. According to the PRC legal opinion, Hongkun Weiye has obtained the land use rights and the right-of-use of the
Remaining Portion, and Beijing Ruihongda has the rights to re-transfer the operating rights of the Remaining
Portion. We have attributed commercial value to the right-of-use of the Property based on above legal opinion.

9. Pursuant to the stated use of the Property as mentioned in the Transfer Agreement and the Office Building
Operating Rights Transfer Agreement, in undertaking our valuation, we have identified and analyzed various
relevant rental evidences of office units within the locality which have the similar characteristics as the Property,
and selected three comparable properties. All the three selected comparable properties are office units within the
locality which are similar to the Property in terms location and infrastructure. The daily rent of these comparable
office units ranges from RMB2.60 to RMB2.80 per sq.m. (exclusive of value-added tax and management fee),
appropriate adjustments and analysis are considered to the differences in several aspects including location,
accessibility, size and other characters between the comparable properties and the Property to arrive at the
market rent for a common typical sized office. The adjustment range for each factor is -5.5% to 4%, and we
summed up the adjustment factors to reach the total adjustment. The general basis of adjustment is that if the
comparable property is superior to the Property, a downward adjustment is made. Alternatively, if the comparable
property is inferior or less desirable than the Property, an upward adjustment is made. Details of the three
comparable properties and adjustments are set out below, the list of the comparable properties is exhaustive
based on the above selection criteria as at the time we performed the valuation of the Property.
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Comparable A B C

Project name Block A of Hongkun
Xinduhui

(鴻坤新都薈A座)

Starburst Plaza
(嘉悅廣場)

Xingchuang
International Center

(興創國際中心)

Location No. 3 Hong Fu Lu,
Daxing District

No. 9 Hongye Lu,
Daxing District

North of Hongkang Lu,
East of Xinmei Lu,

Daxing District

Usage Office Office Office

Year of completion 2015 2014 2015

GFA (sq.m.) 820 50 130

Floor Mid-zone Low-zone Low-zone

Maintenance condition Good Good Good

Daily rent before
adjustment
(RMB/sq.m.)

2.60 2.67 2.80

Adjustment factors:

Asking rent -2% -2% -2%

Location and
accessibility

0% -3.5% -5.5%

Building age and
maintenance
condition

0% 0% 0%

Size 4% -2% 0%

Floor -2% 0% 0%

Total adjustment 0% -7.5% -7.5%

Adjusted daily rent
(RMB/sq.m.)

2.60 2.47 2.59

Based on the analysis of the three comparable properties, the adjusted average daily rent of the three comparable
properties is RMB2.55 per sq.m. per day.

10. According to our research and professional leasing agent’s advice, under general market condition in the locality
of the Property, leasing an entire office building as a whole lease, as opposed to leasing individual units, can
result in rental bulk discount, especially for longer lease term. In the valuation of the right-of-use of the Property
almost as an entire building under a long right-of-use period, we have applied a 20% discount to the adjusted
average daily rent of the three comparable properties to allow for the aforementioned factor. With the discount,
the market rent we adopted for the right-of-use of the Property in the valuation is RMB2.04 per sq.m. per day.
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11. Based on our research of the sales and lease transactions of the office units within the locality which have the
similar characteristics as the Property and were transacted within one year from the valuation date, the yield
implied in those transactions are in the range of 4.5% to 6.0%. Considering the location, use term, right-of-use
nature and other characteristics of the Property, we have applied a market yield of 6.0% for the right-of-use of
the Property in the valuation.

12. Based on the above research, we are of the opinion that the potential rental income of the Property achievable in
the existing market with a 5% structural vacancy rate as at the valuation date would be approximately
RMB3,527,000 each year during the remaining use term of about 17.8 years of the right-of-use of the Property,
which have been discounted to a present value of RMB38,000,000 at the market yield of 6.0%.

13. The following table demonstrates the sensitivity analysis of the market value of the right-of-use of the Property
in existing state as at valuation date to hypothetical changes in market rent and market yield:

Hypothetical changes in the input

Market value of
the right-of-use
of the Property
in existing state
as at valuation

date
(RMB)

Market rent
10% 41,000,000
0% 38,000,000
-10% 34,000,000

Market yield
10% 36,000,000
0% 38,000,000
-10% 39,000,000
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1. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the purpose of
giving information with regard to the Company. The Directors, having made all reasonable
enquiries, confirm that to the best of their knowledge and belief, the information contained in
this circular is accurate and complete in all material respects and not misleading or deceptive,
and there are no other matters the omission of which would make any statement herein or this
circular misleading.

2. DISCLOSURE OF INTERESTS

(a) Interests and Short Positions of Directors and Chief Executive in the Shares,
Underlying Shares and Debentures of the Company or its Associated Corporations

Save as disclosed below, as at the Latest Practicable Date, none of the Directors and
chief executive of the Company had any interests or short positions in the shares,
underlying shares and debentures of the Company or any of its associated corporations
(within the meaning of Part XV of the SFO) which would have to be notified to the
Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO
(including interests and short positions which they were taken or deemed to have under
such provisions of the SFO), or which were required, pursuant to Section 352 of the SFO,
to be recorded in the register referred to therein, or which were required to be notified to
the Company and the Stock Exchange pursuant to the Model Code for Securities
Transactions by Directors of Listed Issuers set out in Appendix 10 to the Listing Rules.

Interests in the Company

Name of Director Nature of interest

Number of
Shares held

(L) (Note 1)

Approximate
percentage of
shareholding

Mr. Zhao Weihao Interest held jointly with another
person; interest in a controlled
corporation (Note 2)

237,780,000 58.67%

Ms. Li Yin Ping Interest in a controlled
corporation (Note 3)

44,370,000 10.95%
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Notes:

1. The letter “L” denotes the long position in the Shares.

2. Ascendor Futur Holdings Limited (“Ascendor Futur”) directly holds 237,780,000 Shares. Ascendor
Futur is wholly and beneficially owned by Will Full Holdings Limited (“Will Full”), which is in
turn beneficially owned by Mr. Zhao Weihao, Ms. Wu Hong and Mr. Zhao Bin as to 98.62%, 1.00%
and 0.38%, respectively. Mr. Zhao Weihao, Ms. Wu Hong and Mr. Zhao Bin together indirectly
control all Shares held by Ascendor Futur. Mr. Zhao Weihao, Ms. Wu Hong and Mr. Zhao Bin are
parties acting in concert pursuant to the Deed of Acting in Concert. By virtue of the SFO, each of
Will Full, Mr. Zhao Weihao, Ms. Wu Hong and Mr. Zhao Bin is deemed to be interested in the same
number of Shares in which Ascendor Futur is interested.

3. Winz Strategy Company Limited (“Winz Strategy”) directly holds 44,370,000 Shares. Winz
Strategy is wholly and beneficially owned by Ms. Li Yin Ping. By virtue of SFO, Ms. Li Yin Ping is
deemed to be interested in the same number of Shares in which Winz Strategy is interested.

Interests in associated corporation of the Company

Name of
Director

Name of
associated
corporation Nature of interest

Number of
Shares held

(L) (Note 1)

Approximate
percentage of
shareholding

Mr. Zhao
Weihao

Ascendor
Futur

Interest held jointly with
another person; interest in a
controlled corporation (Note 2)

1 100%

Notes:

1. The letter “L” denotes the long position in the Shares.

2. Ascendor Futur is wholly and beneficially owned by Will Full, which is in turn beneficially owned
by Mr. Zhao Weihao, Ms. Wu Hong and Mr. Zhao Bin as to 98.62%, 1.00% and 0.38%, respectively.
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(b) Interest and Short Positions of Substantial Shareholders in Shares and
Underlying Shares

As at the Latest Practicable Date, so far as the Directors were aware, the following
persons/entities (not being a Director or the chief executive of the Company) had, or were
deemed to have, interests or short positions in the Shares or underlying Shares which were
required to be notified to the Company under Divisions 2 and 3 of part XV of the SFO or
which were recorded in the register required to be kept by the Company under Section 336
of the SFO:

Name of
Shareholder Name of interest

Number of
Shares held

(L) (Note 1)

Approximate
percentage of
shareholding

Ascendor Futur Beneficial owner (Note 2) 237,780,000 58.67%

Will Full Interest in a controlled
corporation (Note 2)

237,780,000 58.67%

Ms. Wu Hong Interest held jointly with another
person; interest in a controlled
corporation (Note 2)

237,780,000 58.67%

Mr. Zhao Bin Interest held jointly with another
person; interest in a controlled
corporation (Note 2)

237,780,000 58.67%

Ms. Wang Qian Interest of spouse (Note 3) 237,780,000 58.67%

Winz Strategy Beneficial owner (Note 4) 44,370,000 10.95%

Mr. Chan Sheung
Chi

Interest of spouse (Note 5) 44,370,000 10.95%

Notes:

1. The letter “L” denotes the long position in our Shares.

2. Ascendor Futur directly holds 237,780,000 Shares. Ascendor Futur is wholly controlled by Will Full,
which is in turn beneficially owned by Mr. Zhao Weihao, Ms. Wu Hong and Mr. Zhao Bin as to
98.62%, 1.00% and 0.38%, respectively. Mr. Zhao Weihao, Ms. Wu Hong and Mr. Zhao Bin together
indirectly control all Shares held by Ascendor Futur. Mr. Zhao Weihao, Ms. Wu Hong and Mr. Zhao
Bin are parties acting in concert pursuant to the Deed of Acting in Concert. By virtue of the SFO,
each of Will Full, Mr. Zhao Weihao, Ms. Wu Hong and Mr. Zhao Bin is deemed to be interested in
the same number of Shares in which Ascendor Futur is interested.
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Mr. Zhao Weihao established a discretionary family trust (the “Family Trust”) as settlor for the
benefit of himself and Exclusive Summit Limited, which is wholly owned by him. On 23 April
2021, the Company was informed by Mr. Zhao Weihao of the completion of the Family Trust
arrangement, which comprises: (i) the transfer of the entire issued shares of HK Alpha Base
Holdings Limited (“HK Alpha Base”) from Mr. Zhao Weihao to Hongkun Alpha Investment Limited
(“Hongkun Alpha SPV”) (which is held by J.P. Morgan Trust Company (Bahamas) Limited (“J.P.
Morgan Trustee”) in its capacity as the trustee of the Family Trust); and (ii) the issuance of
non-voting shares by Ascendor Futur to HK Alpha Base, after which, Ascendor Futur is held as to
99.00% by HK Alpha Base and 1.00% by Will Full.

For the avoidance of doubt, J.P. Morgan Trustee (or other vehicles set up underneath it for the
purpose of the Family Trust, including Hongkun Alpha SPV and HK Alpha Base) will not control
Ascendor Futur since all shares issued by Ascendor Futur to HK Alpha Base are non-voting in
nature. Mr. Zhao Weihao (in his own capacity and through the Family Trust), Ms. Wu Hong, Mr.
Zhao Bin, Will Full and Ascendor Futur remain as the controlling shareholders of the Company.
Please refer to the announcement of the Company dated 23 April 2021 for further details.

3. Ms. Wang Qian is the spouse of Mr. Zhao Weihao. Ms. Wang Qian is deemed to be interested in the
same number of Shares in which Mr. Zhao Weihao is interested by virtue of the SFO.

4. Winz Strategy is wholly and beneficially owned by Ms. Li Yin Ping. By virtue of the SFO, Ms. Li
Yin Ping is deemed to be interested in the same number of Shares in which Winz Strategy is
interested.

5. Mr. Chan Sheung Chi is the spouse of Ms. Li Yin Ping. Mr. Chan Sheung Chi is deemed to be
interested in the same number of Shares in which Ms. Li Yin Ping is interested by virtue of the SFO.

Save as disclosed above, the Company has not been notified of any other relevant
interests or short positions in the issued share capital of the Company as at the Latest
Practicable Date which would fall to be disclosed to the Company under the provisions of
Divisions 2 and 3 of part XV of the SFO, or which were recorded in the register required to
be kept by the Company under Section 336 of the SFO.

(c) Competing and Other Interests of Directors

As at the Latest Practicable Date, none of the Directors or, so far as is known to them,
any of their respective associates was interested in any business (apart from the Group’s
business) which competes or is likely to compete either directly or indirectly with the
Group’s business (as would be required to be disclosed under Rule 8.10 of the Listing
Rules if each of them was a controlling shareholder).

(d) Material Interests of the Directors in (i) the Refundable Deposits and Deposits 3
Arrangements and (ii) the Transfer Agreement 2 and the Acquisition

Mr. Zhao Weihao, an executive Director and a controlling shareholder of the
Company, had abstained from voting on the relevant Board resolutions (i) approving,
ratifying and confirming the Refundable Deposits and the Deposits 3 and (ii) approving the
entering into of the Transfer Agreement 2 and the Acquisition in accordance with the
Listing Rules, the applicable laws in the Cayman Islands and the articles of association of
the Company. Save as disclosed above, none of the Directors has or is deemed to have a
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material interest in (i) the Refundable Deposits and the Deposits 3 and/or (ii) the Transfer
Agreement 2 and the Acquisition, and/or is required to abstain from voting on the relevant
Board resolutions.

3. INTERESTS HELD BY THE DIRECTORS IN THE GROUP’S ASSETS OR
CONTRACTS OR ARRANGEMENTS SIGNIFICANT TO THE GROUP

So far as the Company and Directors are aware after making reasonable enquiries, as at the
Latest Practicable Date, none of the Directors had any interest, either directly or indirectly, in
any assets which have been, since 31 December 2022 (being the date to which the latest
published audited consolidated financial statements of the Company were made up), acquired or
disposed of by or leased to any member of the Group, or are proposed to be acquired or
disposed of by or leased to any member of the Group.

So far as the Company and Directors are aware after making reasonable enquiries, as at the
Latest Practicable Date, none of the Directors was materially interested, either directly or
indirectly, in any significant contract or arrangement entered into by the Group that is relevant
to the business of the Group and is still valid as at the Latest Practicable Date.

4. SERVICE CONTRACTS OF DIRECTORS

As at the Latest Practicable Date, none of the Directors has or is proposed to have any
service contract with any member of the Group that is not determinable within one year without
payment of compensation (other than statutory compensation).

5. LITIGATION

As at the Latest Practicable Date, no member of the Group was engaged in any litigation,
arbitration or claim of material importance and, so far as the Directors are aware, no litigation,
arbitration or claim of material importance was pending or threatened against any member of the
Group.

6. MATERIAL CONTRACTS

The following contracts (not being contracts entered into in the ordinary course of business
of the Group) had been entered into by members of the Group within the two years immediately
preceding the Latest Practicable Date and are or may be material:

(a) on 20 May 2020, Hongkun Ruibang Wuxi entered into the Sole Agency Agreement 1
with Wuxi Yongqing;

(b) on 30 December 2020, Hongkun Ruibang Wuxi entered into the Sole Agency
Agreement 2 with Wuxi Yongqing;

(c) on 15 February 2021, Hongkun Ruibang Zhuozhou entered into the Underwriting
Agreement with the Zhuozhou Developers;

APPENDIX III GENERAL INFORMATION

– III-5 –



(d) on 6 April 2022, Hongkun Ruibang Wuxi entered into the Transfer Agreement 1 with
Wuxi Yongqing;

(e) on 26 September 2023, Hongkun Ruibang entered into the Transfer Agreement 2 with
Beijing Ruihongda; and

(f) on 7 November 2023, the Company entered into the Debt Transfer Agreement with
Beijing Ruihongda.

7. QUALIFICATION AND CONSENT OF EXPERT

The following are the qualifications of the expert who has been named in this circular or
has given its opinion or advice which are contained in this circular:

Name Qualifications

Maxa Capital Limited a licensed corporation to carry out Type 1 (dealing
insecurities) and Type 6 (advising on corporate finance)
regulated activities under the SFO

The above expert has confirmed that:

(a) it has given and has not withdrawn its written consent to the issue of this circular with
the inclusion of its letter, report or opinion (or summaries thereof) (as the case may
be) and references to its name herein in the form and context in which it appears;

(b) as at the Latest Practicable Date, it did not have any shareholding, directly or
indirectly, in any member of the Group or the right (whether legally enforceable or
not) to subscribe for or to nominate persons to subscribe for securities in any member
of the Group; and

(c) as at the Latest Practicable Date, it did not have any direct or indirect interest in any
assets which have been, since 31 December 2022 (being the date to which the latest
published audited consolidated financial statements of the Company were made up),
acquired or disposed of by or leased to any member of the Group, or are proposed to
be acquired or disposed of by or leased to any member of the Group.

8. GENERAL

(a) The registered office of the Company is Windward 3, Regatta Office Park, PO Box
1350, Grand Cayman KY1-1108, Cayman Islands.

(b) The principal share registrar and transfer office in the Cayman Islands of the Company
is Ocorian Trust (Cayman) Limited which is located at Windward 3, Regatta Office
Park, PO Box 1350, Grand Cayman KY1-1108, Cayman Islands.
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(c) The company secretary of the Company is Ms. Ng Sau Mei (FCG, HKFCG).

9. DOCUMENTS ON DISPLAY

Copies of the following documents will be published on the websites of the Stock
Exchange (www.hkexnews.hk) and the Company (www.hongkunwuye.com) for a period of 14
days from the date of this circular:

(a) the Sole Agency Agreement 1;

(b) the Sole Agency Agreement 2;

(c) the Underwriting Agreement;

(d) the Transfer Agreement 1;

(e) the Transfer Agreement 2;

(f) the Debt Transfer Agreement;

(g) the letter from the Board, the text of which is set out on pages 6 to 28 of this circular;

(h) the letter from the Independent Board Committee, the text of which is set out on pages
29 to 30 of this circular;

(i) the letter from the Independent Financial Adviser, the text of which is set out on pages
31 to 72 of this circular;

(j) the Valuation Report, the text of which is set out in Appendix II to this circular;

(k) the written consent referred to in paragraph headed “Qualification and Consent of
Expert” of this appendix; and

(l) this Circular.
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Ye Xing Group Holdings Limited
燁星集團控股有限公司

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1941)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the extraordinary general meeting (the “Meeting”)
of Ye Xing Group Holdings Limited (the “Company”) will be held at Room 303, No. 8 Hongfu
Road, Xihongmen, Daxing District, Beijing, PRC on Wednesday, 6 December 2023 at
10:00 a.m., to consider and, if thought fit, pass with or without amendment the following
resolutions:

ORDINARY RESOLUTIONS

1. “THAT the refundable deposit in the total amount of approximately RMB19.52
million (the “Refundable Deposits 1”) payable by Beijing Hongkun Ruibang Property
Management Company Limited Wuxi Branch* (北京鴻坤瑞邦物業管理有限公司無錫
分公司) (“Hongkun Ruibang Wuxi”) to Wuxi Yongqing Real Estate Company
Limited* (無錫永慶房地產有限公司) (“Wuxi Yongqing”) which is equivalent to the
total base price of all the car parking spaces under the sole agency services agreement
entered into between Hongkun Ruibang Wuxi and Wuxi Yongqing on 20 May 2020 be
and is hereby approved, confirmed and ratified.”

2. “THAT the refundable deposit in the total amount of approximately RMB31.56
million (the “Refundable Deposits 2”) payable by Hongkun Ruibang Wuxi to Wuxi
Yongqing which is equivalent to the total base price of all the car parking spaces and
shops under the sole agency services agreement entered into between Hongkun
Ruibang Wuxi and Wuxi Yongqing on 30 December 2020 be and is hereby approved,
confirmed and ratified.”

3. “THAT the non-refundable deposit in the total amount of approximately RMB10.8
million (the “Deposits 3”) payable by Beijing Hongkun Ruibang Property
Management Company Limited Zhuozhou Branch* (北京鴻坤瑞邦物業管理有限公司
涿州分公司) (“Hongkun Ruibang Zhuozhou”) to Zhuozhou Hongshun Real Estate
Development Co., Ltd.* (涿州鴻順房地產開發有限公司) and Zhuozhou Hongtai Real
Estate Development Co., Ltd.* (涿州鴻泰房地產開發有限公司) (collectively, the
“Zhuozhou Developers”) which is based on the sum of RMB30,000/space for all the
car parking spaces under the car parking spaces underwriting agreement entered into
between Hongkun Ruibang Zhuozhou and the Zhuozhou Developers on 15 February
2021 be and is hereby approved, confirmed and ratified.”
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4. “THAT the property right-of-use transfer agreement dated 26 September 2023 (the
“Transfer Agreement 2”) entered into between Beijing Ruihongda Enterprise
Consulting Co., Ltd.* (北京銳鴻達企業諮詢有限公司) and Beijing Hongkun Ruibang
Property Management Company Limited* (北京鴻坤瑞邦物業管理有限公司) regarding
certain units on the 1st to 6th floors of the office building located at Block D,
Hongkun Xinduhui, No. 8 Hong Fu Lu, Xihongmen, Daxing Qu, Beijing, the People’s
Republic of China* (中華人民共和國北京市大興區西紅門鎮宏福路8號鴻坤新都薈D座
辦公大樓第1至6層) with a total gross floor area of 4,982.85 square meters and the
transactions contemplated thereunder (the “Acquisition”) be and are hereby approved,
confirmed and ratified.”

5. “THAT any one director of the Company be and is hereby generally and
unconditionally authorised to do all such acts and things, to sign and execute all such
documents for and on behalf of the Company as they may consider necessary,
appropriate, desirable or expedient to give effect to or in connection with (i) the
Refundable Deposits 1, Refundable Deposits 2 and Deposits 3 arrangements and (ii)
the Transfer Agreement 2 and the Acquisition.”

By Order of the Board
Ye Xing Group Holdings Limited

Wu Guoqing
Chairman and executive director

Hong Kong, 21 November 2023

Notes:

1. For the purpose of determining the identity of the shareholders entitled to attend and vote at the Meeting, the
register of members of the Company will be closed from Friday, 1 December 2023 to Wednesday, 6 December
2023, both dates inclusive, during which period no transfer of shares will be effected. All transfers accompanied
by the relevant certificates must be lodged with the Company’s branch share registrar and transfer office in Hong
Kong, Tricor Investor Services Limited at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong for
registration not later than 4:30 p.m. on Thursday, 30 November 2023.

2. A member of the Company entitled to attend and vote at the Meeting is entitled to appoint one or, if he is the
holder of two or more shares, more proxies to attend and vote instead of him. A proxy need not be a member of
the Company.

3. In the case of joint holders of shares in the Company, the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the vote(s) of the other joint holder(s), seniority being
determined by the order in which names stand in the register of members.

4. In order to be valid, the form of proxy must be in writing under the hand of the appointor or of his attorney duly
authorised in writing, or if the appointor is a corporation, either under seal, or under the hand of an officer or
attorney or other person duly authorised, and must be deposited with the branch share registrar and transfer
office of the Company in Hong Kong, Tricor Investor Services Limited at 17/F, Far East Finance Centre, 16
Harcourt Road, Hong Kong (together with the power of attorney or other authority, if any, under which it is
signed or a certified copy thereof) not less than 48 hours before the time fixed for holding of the Meeting (i.e.
10:00 a.m. on Monday, 4 December 2023).

5. As at the date of this notice, the board of directors of the Company comprises Mr. Zhao Weihao, Ms. Wu
Guoqing, Ms. Li Yin Ping and Ms. Zhang Chunying as executive directors; Mr. Li Yifan as non-executive
director and Mr. Chan Cheong Tat, Mr. Cheung Wai Hung, Ms. Chen Weijie and Mr. Leung Ka Wo as
independent non-executive directors.

* For identification purpose only
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