THIS PROSPECTUS IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this Prospectus, you should obtain independent professional advice.

If you have sold or transferred all your shares in Ziyuanyuan Holdings Group Limited (the “Company”), you should at once hand this
Prospectus and the accompanying form of proxy to the purchaser(s) or transferee(s) or to the bank, stockbroker or licensed securities dealer or
other agent through whom the sale or transfer was effected for transmission to the purchaser(s) or transferee(s).

A copy of each of the Prospectus Documents, having attached thereto the documents specified in the paragraph headed “16. Documents
delivered to the Registrar of Companies” in Appendix III to this Prospectus, have been registered with the Registrar of Companies in Hong Kong
as required by Section 342C of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Chapter 32 of the Laws of Hong Kong).
The Securities and Futures Commission and the Registrar of Companies in Hong Kong take no responsibility as to the contents of any of these
documents.

Dealings in the Rights Shares in their nil-paid and fully-paid forms may be settled through CCASS. You should consult your licensed securities
dealer or registered institution in securities, bank manager, solicitor, professional accountant or other professional adviser for details of those
settlement arrangements and how such arrangements may affect your rights and interests.

Subject to the granting of the listing of, and permission to deal in, the Rights Shares in both their nil-paid and fully-paid forms on the Stock
Exchange as well as compliance with the stock admission requirements of HKSCC, the Rights Shares in both their nil-paid and fully-paid forms
will be accepted as eligible securities by HKSCC for deposit, clearance and settlement in CCASS with effect from their respective
commencement dates of dealings in the Rights Shares on the Stock Exchange or such other dates as determined by HKSCC. Settlement of
transactions between participants of the Stock Exchange on any trading day is required to take place in CCASS on the second settlement day
thereafter. All activities under CCASS are subject to the General Rules of CCASS and CCASS Operational Procedures in effect from time to
time.

Hong Kong Exchanges and Clearing Limited, the Stock Exchange and HKSCC take no responsibility for the contents of the Prospectus
Documents, make no representation as to their accuracy or completeness and expressly disclaim any liability whatsoever for any loss howsoever
arising from or in reliance upon the whole or any part of the contents of this Prospectus.
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Securities (HK) Ltd
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Capitalised terms used in this cover page shall have the same meanings as defined in this Prospectus.

Dealings in the Rights Shares in the nil-paid form will take place from Friday, 20 September 2024 to Friday, 27 September 2024 (both dates
inclusive). If the conditions of the Rights Issue are not fulfilled or the Underwriting Agreement is terminated by the Underwriter, the Rights
Issue will not proceed. Any person contemplating dealing in the nil-paid Rights Shares during the period from Friday, 20 September 2024 to
Friday, 27 September 2024 (both dates inclusive) will accordingly bear the risk that the Rights Issue may not become unconditional and/or may
not proceed. Any person contemplating dealing in the Shares and/or the Rights Shares in their nil-paid form are recommended to consult his/her/
its/their own professional advisers.

The Underwriting Agreement contains provisions granting the Underwriter, by notice in writing to the Company, served prior to the Latest Time
for Termination, the right to terminate the Underwriting Agreement on the occurrence of certain events including force majeure. These certain
events are set out in the section headed “Termination of the Underwriting Agreement”on pages 8 to 9 of this Prospectus. If the Underwriting
Agreement is terminated by the Underwriter, the Rights Issue will not proceed.

The latest time for acceptance of, and payment for, the Rights Shares is 4:00 p.m. on Thursday, 3 October 2024. The procedures for acceptance
and payment for or transfer of the Rights Share are set out in the Letter from the Board on pages 18 to 19 of this Prospectus.

Shareholders and potential investors are advised to exercise caution when dealing in the Shares.

The Rights Issue will proceed on a fully underwritten basis irrespective of the level of acceptance of the provisionally allotted Rights Shares and
is subject to the fulfilment of conditions. Please refer to the section headed “Conditions of the Rights Issue” in this Prospectus.

17 September 2024



CHARACTERISTICS OF GEM

GEM has been positioned as a market designed to accommodate companies to which
a higher investment risk may be attached than other companies listed on the Stock
Exchange. Prospective investors should be aware of the potential risks of investing in such
companies and should make the decision to invest only after due and careful
consideration. The greater risk profile and other characteristics of GEM mean that it is a
market more suited to professional and other sophisticated investors.

Given the emerging nature of companies listed on GEM, there is a risk that
securities traded on GEM may be more susceptible to high market volatility than
securities traded on the Main Board of the Stock Exchange and no assurance is given that
there will be a liquid market in the securities traded on GEM.
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DEFINITIONS

In this Prospectus, unless the context otherwise requires, the following terms or expressions

shall have the following meanings:
“acting in concert” has the meaning ascribed to it under the Takeovers Code

“Announcement” the announcement of the Company dated 14 August 2024

relating to, among other things, the Rights Issue

“Articles” the articles of association for the time being adopted by the

Company and as amended from time to time

“associates” has the meaning ascribed to it under the Listing Rules
“Board” the board of Directors
“Business Day” any day (other than a Saturday or Sunday or public holiday

or a day on which a tropical cyclone warning signal no. 8
or above or “black™ rainstorm warning signal is hoisted or
remains hoisted in Hong Kong at any time between 9:00
a.m. and 12:00 noon and is not lowered or discontinued at
or before 12:00 noon) on which licensed banks in Hong
Kong are generally open for business throughout their

normal business hours

“CCASS” the Central Clearing and Settlement System established and
operated by HKSCC

“Companies (Winding Up and the Companies (Winding Up and Miscellaneous Provisions)
Miscellaneous Provisions) Ordinance, Chapter 32 of the Laws of Hong Kong (as
Ordinance” amended from time to time)

“Company” Ziyuanyuan Holdings Group Limited 57T CIEREE AR

/NF], a company incorporated in the Cayman Islands with
limited liability, the shares of which are listed on the GEM
(Stock Code: 8223)

“connected person” has the meaning ascribed to it under the Listing Rules
“CSRC” the China Securities Regulatory Commission
“Director(s)” the director(s) of the Company



DEFINITIONS

“EAF(S)”

113 GEM 29

“GEM Listing Committee”

“GEM Listing Rules”
“HK$”

“HKSCC”

“Hong Kong”
“Group”

“Independent Third Party(ies)”

“Last Trading Day”

“Latest Acceptance Date”

“Latest Lodging Time”

“Latest Practicable Date”

the form(s) of application for use by the Qualifying
Shareholders who wish to apply for excess Rights Shares,
being in such form as may be agreed between the Company

and the Underwriter
GEM operated by the Stock Exchange

has the meaning ascribed to it under the GEM Listing
Rules

the Rules Governing the Listing of Securities on GEM
Hong Kong dollars, the lawful currency of Hong Kong
the Hong Kong Securities Clearing Company Limited

the Hong Kong Special Administrative Region of the PRC
the Company and its subsidiaries

third party(ies) who, to the best of the Director’
knowledge, information and belief having made all
reasonable enquiries, are independent of the Company and
any connected person(s) of the Company or any of their
respective associates, and not a connected person of the

Company

14 August 2024, being the last full trading day of the
Shares on the Stock Exchange prior to the release of the

Announcement
3 October 2024

4:30 p.m. on Wednesday, 21 August 2024 or such other
date as the Underwriter and the Company may agree, being
the latest time for the Shareholders to lodge transfer of

Shares in order to qualify for the Rights Issue

12 September 2024, being the latest practicable date prior
to the printing of this Prospectus for ascertaining certain
information contained herein



DEFINITIONS

“Latest Time for Acceptance”

“Latest Time for Termination”

“Macau”

“Nil Paid Rights”

“Non-Qualifying Shareholder(s)”

“Overseas Shareholder(s)”

“PAL(S)”

“PRC i)

“Prospectus™

“Prospectus Documents”

4:00 p.m. on Thursday, 3 October 2024 or such later time
or date as may be agreed between the Underwriter and the
Company, being the latest time for acceptance of, and
payment for, the Rights Shares as described in the
Prospectus Documents

4:00 p.m. on Friday, 4 October 2024 or such later time or
date as may be agreed between the Company and the
Underwriter, being the latest time to terminate the
Underwriting Agreement

the Macau Special Administrative Region of the PRC

rights to subscribe for Rights Shares (in the form of Rights
Shares in nil-paid form) before the Subscription Price is

paid

those Overseas Shareholder(s) whom the Board, based on
legal advice provided by legal advisers in the relevant
jurisdictions, considers it necessary or expedient to exclude
from the Rights Issue, on account either of the restrictions
under the laws of the relevant place or the requirements of
the relevant regulatory body or stock exchange in that
place

Shareholder(s) whose names appear on the register of
members of the Company as at the close of business on the
Record Date and whose address(es) as shown on such
register is/are outside Hong Kong

the renounceable provisional allotment letter(s) in respect
of the Rights Issue to be issued to the Qualifying
Shareholders

the People’s Republic of China which, for the purpose of
this Prospectus, excludes Hong Kong, Macau and Taiwan

this prospectus to be issued by the Company in relation to
the Rights Issue

the Prospectus, the PAL and the EAF



DEFINITIONS

“Prospectus Posting Date”

“Qualifying Shareholder(s)”

“Record Date”

“Registrar”

“Rights Issue”

“Rights Share(s)”

“RMB”

113 SFC ”

13 SFO ”

“Share(s)”

“Shareholder(s)”

Tuesday, 17 September 2024 (or such later date as may be
agreed between the Underwriter and the Company) for the
sending the Prospectus Documents to the Qualifying
Shareholders or the Prospectus to the Non-Qualifying
Shareholders for information only (as the case may be)

Shareholder(s), other than the Non-Qualifying
Shareholder(s), whose name(s) appear on the register of
members of the Company as at the close of business on the
Record Date

Wednesday, 28 August 2024 or such other date as may be
agreed between the Company and the Underwriter in
writing for the determination of the entitlements under the

Rights Issue

the branch share registrar and transfer office of the
Company, being Tricor Investor Services Limited at 17/F,

Far East Finance Centre, 16 Harcourt Road, Hong Kong

the proposed offer of the Rights Shares to the Qualifying
Shareholders at the Subscription Price, on the basis of one
(1) Rights Share for every five (5) existing Shares held by
each Qualifying Shareholder on the Record Date, subject to
the conditions set out in the Underwriting Agreement and

the Prospectus Documents

the new Share(s) to be allotted and issued in respect of the
Rights Issue

Renminbi, the lawful currency of the PRC
the Securities and Futures Commission of Hong Kong

Securities and Futures Ordinance (Chapter 571 of the laws

of Hong Kong)

ordinary share(s) of HK$0.10 each in the share capital of
the Company

holder(s) of the Share(s)



DEFINITIONS

“Specified Event”

“Stock Exchange”
“Subscription Price”

“substantial shareholder”

“subsidiary(ies)”

“Takeovers Code”

b}

“Trial Administrative Measures’

“Underwriter”

"

“Underwriting Agreement

“Underwritten Share”

“%7,

an event occurring or matter arising on or after the date of
the Underwriting Agreement and prior to the Latest Time
for Termination which if it had occurred or arisen before
such date would have rendered any of the warranties
contained in the Underwriting Agreement untrue or

inaccurate in any material respect
The Stock Exchange of Hong Kong Limited
HK$1.0 per Rights Share

has the meaning ascribed to it under the GEM Listing
Rules

has the meaning ascribed to it under the GEM Listing
Rules

The Hong Kong Code on Takeovers and Mergers and
Share Buy-backs (as amended and supplemented from time

to time)

the “Trial Administrative Measures of Overseas Securities
Offering and Listing by Domestic Companies” (35 {3
RANE TR A _E i E AT %) (Announcement of the
CSRC [2023] No. 43)

Raffaello Securities (HK) Limited, a corporation licensed
to carry on type 1 (dealing in securities) and type 4
(advising on securities) regulated activities under the SFO

the underwriting agreement dated 14 August 2024 entered
into between the Company and the Underwriter in relation
to the underwriting arrangement in respect of the Rights

Issue
up to 86,000,000 Rights Shares

per cent



EXPECTED TIMETABLE

Set out below is the expected timetable for the Rights Issue which is indicative only and has
been prepared on the assumption that all the conditions of the Rights Issue will be fulfilled:

Event 2024
(Hong Kong time)

First day of dealing in Nil-Paid Rights . . . ... ... .. ... ... ..... Friday, 20 September

Latest time for splitting of the PAL . . . . .. ... ... ... .. .. ... .. ...... 4:30 p.m. on
Thursday, 24 September

Last day of dealing in Nil-Paid Rights . . . . ... ... ... .. ........ Friday, 27 September

Latest Time for Acceptance of and payment for the Rights Shares
and application and payment for excess Rights Shares . ... ... ... ....... 4:00 p.m. on
Thursday, 3 October

Latest Time for Termination for the Rights Issue to

become unconditional . . .. ... ... oL oL 4:00 p.m. on Friday, 4 October
Announcement of results of the Rights Issue . . . .. ... ... ........ Thursday, 10 October

Despatch of certificates for fully-paid Rights Shares and
refund cheques, if any, in respect of wholly or

partially unsuccessful application for excess Rights Shares . ... ... .. Monday, 14 October
Expected first day of dealings in fully-paid Rights Shares . . . . .. ... ... Tuesday, 15 October

Dates or deadlines specified in expected timetable above or in other parts of this
announcement are indicative only and may be varied by agreement between the Company and
Underwriter. Any changes to the expected timetable will be published or notified to the
Shareholders and the Stock Exchange as and when appropriate.



EXPECTED TIMETABLE

EFFECT OF BAD WEATHER ON THE LATEST TIME FOR ACCEPTANCE OF AND
PAYMENT FOR THE RIGHTS SHARES

The latest time for acceptance of and payment for Rights Shares will not take place if there
is a tropical cyclone warning signal no. 8 or above, or a “black™ rainstorm warning and/or

“extreme conditions caused by super typhoons” as announced by the Hong Kong Government:

(i) in force in Hong Kong at any local time before 12:00 noon and no longer in force after
12:00 noon on the Latest Acceptance Date. Instead the latest time for acceptance of
and payment for the Rights Shares will be extended to 5:00 p.m. on the same day; and

(i1) in force in Hong Kong at any local time between 12:00 noon and 4:00 p.m. on the
Latest Acceptance Date. Instead the latest time of acceptance of and payment for the
Rights Shares will be rescheduled to 4:00 p.m. on the following Business Day which
does not have either of those warnings in force at any time between 9:00 a.m. and 4:00

p.m.

If the latest time for acceptance of and payment for the Rights Shares does not take place on
the Latest Acceptance Date, the dates mentioned in this section above may be affected. The
Company will notify the Shareholders by way of announcement(s) of any change to the expected

timetable as soon as practicable.



TERMINATION OF THE UNDERWRITING AGREEMENT

The Underwriter shall be entitled by giving notice in writing to the Company prior to the

Latest Time for Termination to terminate the Underwriting Agreement if:

(a)

(b)

(©)

(d)

in the reasonable opinion of the Underwriter, the success of the Rights Issue would be

materially and adversely affected by:

(i) the introduction of any law or regulation or any change in existing laws or
regulations (or the judicial interpretation thereof) or other occurrence of any
nature whatsoever which may, in the reasonable opinion of the Underwriter,
would materially and adversely affect the business or the financial or trading
position of the Group as a whole or would be materially adverse in the context of

the Rights Issue; or

(i1) the occurrence of any local, national or international event or change (whether or
not forming part of a series of events or changes occurring or continuing before,
and/or after the date hereof), of a political, military, financial, economic or other
nature (whether or not ejusdem generic with any of the foregoing), or in the
nature of any local, national or international outbreak or escalation of hostilities
or armed conflict, or affecting local securities markets which may, in the
reasonable opinion of the Underwriter, would materially and adversely affect the
business or the financial or trading position or prospect of the Group as a whole
or materially and adversely prejudice the success of the Rights Issue or otherwise

makes it inexpedient or inadvisable to proceed with the Rights Issue; or

any material adverse change in market conditions (including, without limitation, any
change in fiscal or monetary policy, or foreign exchange or currency markets,
suspension or material restriction of trading in securities) occurs which in the
reasonable opinion of the Underwriter are likely to materially and adversely affect the
success of the Rights Issue or otherwise makes it inexpedient or inadvisable to proceed

with the Rights Issue; or

there is any change in the circumstances of the Company or any member of the Group
which in the reasonable opinion of the Underwriter will materially and adversely affect
the prospects of the Company, including without limiting the generality of the
foregoing the presentation of a petition or the passing of a resolution for the
liquidation or winding up or similar event occurring in respect of any of member of

the Group or the destruction of any material asset of the Group; or

any event of force majeure including, without limiting the generality thereof, any act
of God, war, riot, public disorder, civil commotion, fire, flood, explosion, epidemic,

terrorism, strike or lock-out; or



TERMINATION OF THE UNDERWRITING AGREEMENT

(e) any other material adverse change in relation to the business or the financial or trading
position or prospects of the Group as a whole whether or not ejusdem generis with any

of the foregoing; or

(f) any matter which, had it arisen or been discovered immediately before the date of the
Prospectus and not having been disclosed in the Prospectus, would have constituted, in
the reasonable opinion of any of the Underwriter, a material omission in the context of

the Rights Issue; or

(g) any suspension in the trading of securities generally or the Company’s securities on the
Stock Exchange for a period of more than ten consecutive business days, excluding
any suspension in connection with the clearance of the Announcement, the Prospectus

Documents or other announcements or circulars in connection with the Rights Issue.

The Underwriter shall be entitled by notice in writing to rescind the Underwriting

Agreement if prior to the Latest Time for Termination:

(a) any material breach of any of the representations, warranties or undertakings contained

in the Underwriting Agreement comes to the knowledge of the Underwriter; or

(b) any Specified Event comes to the knowledge of the Underwriter.



LETTER FROM THE BOARD
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17 September 2024

To the Qualifying Shareholders, and for information only, the Non-Qualifying Shareholders
Dear Sir/Madam,

RIGHTS ISSUE ON THE BASIS OF ONE (1) RIGHTS SHARE
FOR EVERY FIVE (5) EXISTING SHARES
HELD ON THE RECORD DATE

INTRODUCTION

References are made to the announcements of the Company dated 14 August 2024 and 23
August 2024 in relation to, among other things, the Rights Issue. The purpose of this Prospectus
is to provide you with, among other things, (i) further details of the Rights Issue; (ii) the financial
information of the Group; (iii) the unaudited pro forma financial information of the Group; and

(iv) the general information of the Group.
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LETTER FROM THE BOARD

On 14 August 2024 (after trading hours), the Board announced that the Company proposes
to raise gross proceeds of approximately HK$86.0 million before expenses by way of the Rights
Issue to the Shareholders (on the basis that no Shares are issued or repurchased on or before the
Record Date). The Rights Issue involves the issue of up to 86,000,000 Rights Shares (on the basis
that no Shares are issued or repurchased on or before the Record Date) at the Subscription Price
of HK$1.00 per Rights Share on the basis of one (1) Rights Share for every five (5) existing
Shares in issue on the Record Date to the Qualifying Shareholders.

On 14 August 2024 (after trading hours), the Company entered into the Underwriting
Agreement with the Underwriter in respect of the Rights Issue, details of which are set out in the
section headed “The Underwriting Agreement” in this Letter from the Board. On 23 August 2024
(after trading hours), the Company and the Underwriter entered into a supplemental agreement to
revise dates of certain events in relation to the Rights Issue. Save for the revision to the timetable

for the Rights Issue, there is no other change to the terms of the Underwriting Agreement.
Further details of the Rights Issue are set out below:

Issue statistics

Basis of the Rights Issue:

Subscription Price:

Number of the existing Shares in
issue as at the date of this

announcement:

Number of Rights Shares to be
issued under the Rights Issue:

Maximum enlarged issued share
capital upon completion of the
Rights Issue:

Maximum proceeds to be raised
under the Rights Issue before

expenses:

Number of Rights Shares

underwritten by the Underwriter:

One (1) Rights Share for every five (5) existing
Shares held on the Record Date

HK$1.00 per Rights Share

430,000,000 Shares

Up to 86,000,000 Rights Shares (assuming no new
Shares are issued or repurchased on or before the
Record Date)

516,000,000 Shares (assuming no Shares are issued
(other than the Rights Shares) or repurchased on or
before the completion of the Rights Issue)

HK$86.0 million (assuming no Shares are issued or

repurchased on or before the Record Date)

Up to 86,000,000 Rights Shares, on fully

underwritten basis

—11 -



LETTER FROM THE BOARD

Assuming no Shares are issued or repurchased on or before the Record Date, the
maximum number of 86,000,000 Rights Shares to be issued pursuant to the terms of the
Rights Issue represents 20.0% of the total number of the existing issued Shares as at the
Latest Practicable Date and 16.67% of the total number of the issued Shares as enlarged by
the allotment and issue of the Rights Shares immediately upon completion of the Rights
Issue. The Company has no outstanding convertible bonds, options, derivatives, warrants,
conversion rights or other similar rights entitling holders thereof to subscribe for or convert

into or exchange for new Shares.

The Company has not conducted any rights issue, open offer and/or specific mandate
placing within the 12-month period immediately preceding the Latest Practicable Date, or
prior to such 12-month period where dealing in respect of the Shares issued pursuant thereto
commenced within such 12-month period, nor has it issued any bonus securities, warrants or
other convertible securities as part of such rights issue, open offers and/or specific mandate
placings within such 12-month period. The Rights Issue does not result in a theoretical
dilution effect of 25% or more on its own.

Subscription Price

The Subscription Price of HK$1.00 per Rights Share is payable in full when a
Qualifying Shareholder accepts his/her/its provisional allotment under the Rights Issue and,
where applicable, applies for excess Rights Shares under the Rights Issue or when a
transferee of Nil Paid Rights applies for the Rights Shares.

The Subscription Price represents:

(i) a discount of approximately 66.44% to the closing price of HK$2.980 per Share
as quoted on the Stock Exchange on the Last Trading Day;

(ii) a discount of approximately 66.49% to the average of the closing prices per
Share as quoted on the Stock Exchange for the five consecutive trading days up
to and including the Last Trading Day of approximately HK$2.984;

(iii) a discount of approximately 65.41% to the average of the closing prices per
Share as quoted on the Stock Exchange for the ten consecutive trading days up to

and including the Last Trading Day of approximately HK$2.891;

(iv) a discount of approximately 62.26% to the theoretical ex-rights price of
approximately HK$2.650 per Share as adjusted for the effect of the Rights issue,
based on the closing price of HK$2.980 per Share as quoted on the Stock
Exchange on the Last Trading Day;

— 12 -



LETTER FROM THE BOARD

(v) a premium of approximately 36.38% to the audited consolidated net asset value
attributable to the Shareholders as at 31 December 2023 as extracted from the
annual report of the Company for the year ended 31 December 2023 of
approximately HK$0.733 per Share;

(vi) a theoretical dilution effect (as defined under Rule 10.44A of the GEM Listing
Rules) of approximately 11.09% of the theoretical diluted price of HK$2.653
based on the benchmarked price of HK$2.984 per Share.

Under the Rights Issue, each Qualifying Shareholder is entitled to subscribe for the
Rights Shares at the Subscription Price in proportion to his/her/its existing shareholdings in
the Company. The Board considers that the discount of the Subscription Price to the current
market price will encourage them to participate in the Rights Issue and to take up their
entitlements to maintain his/her/its shareholding in the Company, thereby minimising
dilution impact. The Subscription Price and the Rights Issue ratio were determined by the
Board based on the funding needs of the Group in respect of growth and development of the
Group’s business as set out more particularly described under the section headed ‘““Reasons
for and Benefits of the Rights Issue and the Use Of Proceeds” in this Letter from the Board.
As such, the Directors consider that the Subscription Price is fair and reasonable and in the

interests of the Company and the Shareholders as a whole.
Qualifying Shareholders

The Company will send the Prospectus Documents to the Qualifying Shareholders
only. For the Non-Qualifying Shareholders, the Company will send the Prospectus to them
for their information only, but no PAL and EAF will be sent to the Non-Qualifying
Shareholders. To qualify for the Rights Issue, a Shareholder must be registered as a member
of the Company and not be a Non-Qualifying Shareholder on the Record Date.

Shareholders whose Shares are held by nominee companies (or which are deposited in
CCASS) should note that the Board will regard a nominee company (including HKSCC
Nominees Limited) as a single Shareholder according to the register of members of the
Company. Shareholders with their Shares held by nominee companies (or which are
deposited in CCASS) are advised to consider whether they would like to arrange for
registration of the relevant Shares in the name of the beneficial owner(s) prior to the Record
Date. Shareholders and investors of the Company should consult their professional advisers
if they are in doubt.

Qualifying Shareholders who do not take up the Rights Shares to which they are
entitled and Non-Qualifying Shareholders should note that their shareholdings in the
Company will be diluted.

— 13 -



LETTER FROM THE BOARD

Rights of Overseas Shareholders

The Prospectus Documents are not intended to be registered under the applicable

securities legislation of any jurisdiction other than Hong Kong. Overseas Shareholder(s) may

not be eligible to take part in the Rights Issue as explained below.

As at the Record Date, there were five (5) Overseas Shareholders with registered

addresses situated in the British Virgin Islands and the PRC with details as follows:

Aggregate

number of

Shares held by

Overseas
Number of  Shareholder(s) Approximate
Overseas in the percentage of
Jurisdiction Shareholder(s) jurisdiction shareholding
British Virgin Islands 300,000,000 69.77%
PRC 3 21,000,000 4.88%
Total 5 321,000,000 74.65%

In compliance with the necessary requirements of the GEM Listing Rules, the
Company has made reasonable enquiries of the legal requirements regarding the feasibility
of extending the Rights Issue to the Overseas Shareholders.

British Virgin Islands

The Company has obtained advice from legal advisers in the British Virgin Islands,
and has been advised that under the applicable legislations of the British Virgin Islands
there is no restriction under securities law or other similar laws in the British Virgin Islands
or requirement of any regulatory body or stock exchange in the British Virgin Islands which
would prevent the Company from including the Overseas Shareholders with registered
addresses in the British Virgin Islands in the Rights Issue. Accordingly, the Directors have
been advised that the extension of the Rights Issue to the Overseas Shareholders with
registered addresses in the British Virgin Islands will not violate any applicable law or
regulations in the British Virgin Islands, and there is no requirement of the relevant
regulatory body or stock exchange in the British Virgin Islands regarding the Rights Issue to
the Overseas Shareholders with registered addresses in the British Virgin Islands.

— 14 -
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The PRC

The Company has also obtained advice from legal advisers in the PRC, and has been
advised that according to the Trial Administrative Measures, if the Company falls under the
following conditions:

(i) 50% or more of the Company’s operating revenue, total profit, total assets or net
assets as documented in its audited consolidated financial statements for the most
recent accounting year is accounted for by subsidiaries of the Company in the
PRC; and

(i1)) the main parts of the Company’s business activities are conducted in the PRC, or
its main places of business are located in the PRC, or the senior managers in
charge of its business operation and management are mostly PRC citizens or
domiciled in the PRC,

any offering and listing outside the PRC made by the Company will be determined as
indirect and its subsequent securities offerings in the same securities market shall be filed
with the CSRC within 3 working days after the offering is completed. As at the Latest
Practicable Date, the Rights Issue has not been completed and the Company has not made
such filing with the CSRC.

Furthermore, under the Trial Administrative Measures, the target investors of such
offering and listing shall be investors outside the PRC, unless the relevant investors in the
PRC have otherwise been exempted by or have obtained the necessary and appropriate
approvals from the relevant PRC authorities in accordance with the applicable PRC laws and
regulations.

Except for the above-mentioned requirements under the Trial Administrative Measures,
the Company is not prohibited from and with no registration requirement for extending the
Rights Issue to the Overseas Shareholders with registered addresses situated in the PRC
under the PRC laws and regulations provided that such shareholders have otherwise been
exempted by or have obtained the necessary and appropriate approvals from the relevant
PRC authorities in accordance with the applicable PRC laws and regulations.

Having considered the above and the Company’s circumstances, the Directors are of
the view that the relevant overseas legal restrictions and requirements of the relevant
regulatory authorities do not make it necessary or expedient to exclude the Overseas
Shareholders with registered addresses situated in the PRC from the Rights Issue.

- 15 -



LETTER FROM THE BOARD

If a Shareholder resident in the British Virgin Islands and the PRC wishes to invest in
the Rights Shares, it is the responsibility of such Shareholders to observe the local legal and
regulatory requirements applicable to them in their own jurisdiction. The Company will not
be responsible for verifying the British Virgin Islands and the PRC legal qualification of
such Shareholders and thus, should the Company suffer any losses or damages due to non-
compliance with the relevant laws of the British Virgin Islands or the PRC by any such
Shareholder, the Shareholder shall be responsible to compensate the Company for the same.
The Company shall not be obliged to issue the Rights Shares to any such Shareholder, if
issuing the Rights Shares to such Shareholder does not comply with the relevant laws of the
the British Virgin Islands and the PRC. The Company reserves the right to treat as invalid
any acceptance of or applications for Rights Shares where it believes that such acceptance or
application would violate the applicable securities or other laws or regulations of any
territory or jurisdiction.

Accordingly, the Rights Issue will be extended to the Overseas Shareholders having
registered addresses in the PRC and the British Virgin Islands and such Overseas
Shareholders are Qualifying Shareholders.

The Company will send the Prospectus (without the PAL and the EAF) to the Non-
Qualifying Shareholders for their information only.

Arrangements will be made for Rights Shares which would otherwise have been
provisionally allotted to the Non-Qualifying Shareholder(s) to be sold in the market in their
nil-paid form as soon as practicable after dealings in the Nil-Paid Rights commence, if a
premium (net of expenses) can be obtained. The proceeds of such sale, less expenses and
stamp duty, of more than HK$100 will be paid pro rata to the Non-Qualifying
Shareholder(s). The Company will retain individual amounts of HK$100 or less for the
benefit of the Company. Any unsold entitlement of Non-Qualifying Shareholder(s) to the
Rights Shares and any Rights Shares provisionally allotted but not accepted by the
Qualifying Shareholders will be made available for excess applications by Qualifying
Shareholders under the EAF(s).

Overseas Shareholders should note that they may or may not be entitled to the
Rights Issue. Accordingly, Overseas Shareholders should exercise caution when dealing
in the securities of the Company.

Basis of provisional allotment

The basis of the provisional allotment shall be one (1) Rights Share for every five (5)
existing Shares in issue and held by the Qualifying Shareholders at the close of business on
the Record Date at the Subscription Price payable in full on acceptance and otherwise on the
terms and subject to the conditions set out in the Underwriting Agreement and the
Prospectus Documents.
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Application for all or any part of a Qualifying Shareholder’s provisional allotment
should be made by lodging a duly completed PAL and a cheque or a banker’s cashier order
for the sum payable for the Rights Shares being applied for with the Registrar at or before
the Latest Time for Acceptance.

Fractional entitlements to the Rights Shares

No fractional entitlements to the Rights Shares shall be issued to the Shareholders and
no entitlements of the Non-Qualifying Shareholders to the Rights Shares shall be issued to
the Non-Qualifying Shareholders. All fractions of the Rights Shares shall be rounded down
to the nearest whole number of Rights Shares and aggregated and, if a premium (net of
expenses) can be achieved, sold in the market by the Company. Any unsold entitlements
shall be made available for excess application by the Qualifying Shareholders. Should there
be no excess application by the Qualifying Shareholders, those Rights Shares created from
the aggregation of fraction of the Rights Shares will be taken up by the Underwriter. No odd
lot matching services will be provided.

Status of the Rights Shares

The Rights Shares (when allotted, issued and fully paid) will rank pari passu in all
respects with the existing Shares in issue. Holders of fully-paid Rights Shares will be
entitled to receive all future dividends and distributions which may be declared, made or
paid with a record date falling after the date of allotment and issue of the Rights Shares in
their fully-paid form.

Share certificates and refund cheques for the Rights Issue

Subject to the fulfilment of the conditions of the Rights Issue, share certificates for all
fully-paid Rights Shares are expected to be posted to those entitled thereto by ordinary post
to their registered addresses at their own risk on or before Monday, 14 October 2024.
Refund cheques in respect of wholly or partially unsuccessful applications for excess Rights
Shares (if any) are expected to be posted on or before Monday, 14 October 2024 by

ordinary post to the applicants at their own risk, to their registered addresses.
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Procedures for acceptance and payment or transfer

A PAL and a EAF is sent to the Qualifying Shareholders which entitles the Qualifying
Shareholder(s) to whom it is addressed to subscribe for the number of Rights Shares shown
therein. If a Qualifying Shareholder wishes to accept all the Rights Shares provisionally
allotted to him/her/it as specified in the PAL, he/she/it must lodge the PAL in accordance
with the instructions printed thereon, together with a remittance for the full amount payable
on acceptance with the Registrar at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong
Kong, by not later than 4:00 p.m. on Thursday, 3 October 2024. All remittances must be
made in Hong Kong dollars (rounded up to 2 decimal points) by cheques which must be
drawn on an account with, or by cashier’s orders which must be issued by, a licensed bank
in Hong Kong and made payable to “TRICOR INVESTOR SERVICES LIMITED - A/C
NO. 061” and crossed “ACCOUNT PAYEE ONLY”. It should be noted that unless the
PAL, together with the appropriate remittance, have been lodged with the Registrar by not
later than 4:00 p.m. on Thursday, 3 October 2024, whether by the original allottee or any
person in whose favour the rights have been validly transferred, that provisional allotment
and all rights thereunder will be deemed to have been declined and will be cancelled and
such Rights Shares will be available for excess application under the EAF by other
Qualifying Shareholders. The Company may, at its sole discretion, treat a PAL as valid and
binding on the person(s) by whom or on whose behalf it is lodged even if the PAL is not
completed in accordance with the relevant instructions. The Company may require such

incomplete PAL to be completed by the relevant applicants at a later stage.

If a Qualifying Shareholder wishes to accept only part of his/her/its provisional
allotment or transfer part of his/her/its rights to subscribe for the Rights Shares provisionally
allotted to him/her/it under the PAL or to transfer part or all of his/her/its rights to more
than one person, the entire PAL must be surrendered and lodged for cancellation by not later
than 4:30 p.m. on Tuesday, 24 September 2024 to the Registrar, who will cancel the original
PAL and issue new PALs in the denominations required which will be available for
collection from the Registrar at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong

Kong, after 9:00 a.m. on the second Business Day after the surrender of the original PAL.
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The PAL contains further information regarding the procedures to be followed for
acceptance and/or transfer of the whole or part of the provisional allotment of the Rights
Shares by the Qualifying Shareholders. All cheques or cashier’s orders will be presented for
payment following receipt and all interest earned on such monies will be retained for the
benefit of the Company. Completion and return of the PAL with a cheque or a cashier’s
order, whether by a Qualifying Shareholder or by any nominated transferee(s), will
constitute a warranty by the applicant that the cheque or the cashier’s order will be honoured
on first presentation. Without prejudice to the other rights of the Company in respect
thereof, the Company reserves the right to reject any PAL in respect of which the cheque or
cashier’s order is dishonoured on first presentation, and in that event the provisional
allotment and all rights thereunder will be deemed to have been declined and will be

cancelled.

If the Underwriter exercises the right to terminate or rescind the Underwriting
Agreement or if the condition of the Rights Issue as set out in the section headed
“Conditions of the Rights Issue” below is not fulfilled, the monies received in respect of
acceptances of the Rights Shares will be returned to the Qualifying Shareholders or such
other persons to whom the Rights Shares in their nil-paid form have been validly transferred
or, in the case of joint acceptances, to the first-named person without interest, by means of
cheques despatched by ordinary post at the risk of such Qualifying Shareholders to their
registered addresses by the Registrar on or before Monday, 14 October 2024.

Application for excess Rights Shares

Qualifying Shareholders shall be entitled to apply, by way of excess application, for (i)
the Rights Shares representing the entitlement of the Non-Qualifying Shareholders; and (ii)
any Rights Shares provisionally allotted but not validly accepted by the Qualifying
Shareholders.

Applications for the excess Rights Shares may be made by completing the EAF and

lodging the same with a separate remittance for the excess Rights Shares being applied for.

The Board will allocate the excess Rights Shares at its discretion, but on a fair and

equitable basis as far as practicable on the following principles:

(i) no preference will be given to applications for topping-up odd-lot holdings to
whole-lot holdings as the giving of such preference may potentially be abused by
certain investors by splitting their Shares and thereby receiving more Rights
Shares than they would receive if such preference is not given, which is an

unintended and undesirable result; and
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(i1) subject to availability of the excess Rights Shares, the excess Rights Shares will
be allocated to the Qualifying Shareholders who have applied for excess
application on a pro rata basis based on the number of excess Rights Shares
applied for under each application. No reference will be made to Rights Shares
subscribed through PALs, or the number of Shares held by the Qualifying
Shareholders.

Beneficial owners of Shares whose Shares are held by a nominee company (including
HKSCC Nominees Limited) should note that for the purpose of the Rights Issue, the Board
will regard the nominee company as a single Shareholder according to the register of
members of the Company. Accordingly, the beneficial owners of Shares whose Shares are
registered in name of nominee companies should note that the aforesaid arrangement in
relation to the allocation of the excess Rights Shares will not be extended to beneficial
owners individually and are advised to consider whether they would like to arrange for
registration of the relevant Shares in the name of the beneficial owner(s) prior to the Record
Date.

For those beneficial owners of Shares whose Shares are held by their nominee(s)
(including HKSCC Nominees Limited) and who would like to have their names registered
on the register of members of the Company, they must lodge all necessary documents with
the Registrar in Hong Kong, Tricor Investor Services Limited of 17/F, Far East Finance
Centre, 16 Harcourt Road, Hong Kong, for completion of the relevant registration not later

than 4:30 p.m. (Hong Kong time) by no later than the Latest Lodging Time.

Qualifying Shareholders who wish to apply for the excess Rights Shares in addition to
their provisional allotment must complete and sign an EAF (in accordance with the
instructions printed thereon) and lodge it, together with a separate remittance for the amount
payable on application in respect of the excess Rights Shares applied for, with the Registrar
in Hong Kong, Tricor Investor Services Limited of 17/F, Far East Finance Centre, 16
Harcourt Road, Hong Kong by no later than 4:00 p.m. on Thursday, 3 October 2024. All
remittances must be made in Hong Kong dollars (rounded up to 2 decimal points) and
cheques must be drawn on an account with, or cashier’s orders must be issued by, a licensed
bank in Hong Kong and made payable to “TRICOR INVESTOR SERVICES LIMITED -
A/C NO. 063" and crossed “ACCOUNT PAYEE ONLY”.
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An announcement of results of acceptance of and excess applications for the Rights
Issue will be published on the websites of the Stock Exchange and the Company on
Thursday, 10 October 2024. If no excess Rights Shares are allotted and issued to a
Qualifying Shareholder, the amount tendered on application is expected to be refunded to
that Shareholder in full without any interest by means of cheque(s) despatched by ordinary
post and at risk of such Qualifying Shareholder on or before Monday, 14 October 2024. If
the number of excess Rights Shares allotted and issued to a Qualifying Shareholder is less
than the number applied for, the surplus application monies are also expected to be refunded
to such Qualifying Shareholder without any interest by means of cheque(s) despatched by
ordinary post and at risk of such Qualifying Shareholder on or before Monday, 14 October
2024.

Application for listing of the Rights Shares

The Company has applied to the GEM Listing Committee of the Stock Exchange for
the listing of, and the permission to deal in, the Rights Shares (in both nil-paid and fully-
paid forms) to be issued and allotted pursuant to the Rights Issue. No part of the securities
of the Company is listed or dealt in, and no listing of or permission to deal in any such

securities is being or is proposed to be sought, on any other stock exchanges.

Subject to the granting of the listing of, and permission to deal in, the Rights Shares in
both their nil-paid and fully-paid forms on the Stock Exchange as well as compliance with
the stock admission requirements of HKSCC, the Rights Shares in both their nil-paid and
fully-paid forms will be accepted as eligible securities by HKSCC for deposit, clearance and
settlement in CCASS with effect from the commencement dates of the dealings in the Rights
Shares in both their nil- paid and fully-paid forms or such other dates as may be determined
by HKSCC.

Settlement of transactions between participants of the Stock Exchange on any trading
day is required to take place in CCASS on the second trading day thereafter. All activities
under CCASS are subject to the General Rules of CCASS and CCASS Operational

Procedures in effect from time to time.

Dealing in the Rights Shares in both their nil-paid and fully-paid forms which are
registered in the register of members of the Company in Hong Kong will be in the board
lots of 4,000 Rights Shares and will be subject to the payment of stamp duty, Stock
Exchange trading fee, transaction levy, investor compensation levy or any other applicable
fees and charges in Hong Kong.

Shareholders are advised to consult their professional advisers if they are in doubt as
to the taxation implications of the receipt, purchase, holding, exercising, disposing of or
dealing in, the Nil-Paid Rights or the fully-paid Rights Shares and, regarding Non-
Qualifying Shareholders, their receipt of the net proceeds, if any, from sales of the Nil-Paid
Rights on their behalf.
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Conditions of the Rights Issue

The Rights Issue is conditional upon, among others, the Underwriting Agreement
having become unconditional and not being terminated in accordance with the terms thereof.
For details, please refer to the section headed “The Underwriting Agreement — Conditions
of the Rights Issue” below.

THE UNDERWRITING AGREEMENT
The Underwriting Agreement

On 14 August 2024 (after trading hours), the Company entered into the Underwriting
Agreement with the Underwriter, pursuant to which the Underwriter has conditionally agreed to
fully underwrite up to 86,000,000 Rights Shares, subject to the terms and conditions of the
Underwriting Agreement.

Principal terms of the Underwriting Agreement
Date: 14 August 2024 (after trading hours)
Underwriter: Raffaello Securities (HK) Limited

To the best of the Director’s knowledge, information
and belief having made all reasonable enquiries, as at
Latest Practicable Date, the Underwriter and its
ultimate beneficial owner(s) are Independent Third
Parties. The Underwriter confirmed that it has
complied with Rule 10.24A(1) of the GEM Listing

Rules
Number of Rights Shares to be Up to 86,000,000 Rights Shares (assuming no Shares
underwritten: are issued or repurchased on or before the Record

Date), on fully underwritten basis

Underwriting Commission: 7.07% of the aggregate subscription amount in
respect of the Underwritten Shares, being the gross

proceeds from the Rights Issue

The terms of the Underwriting Agreement, including the underwriting commission rate, were
determined after arm’s length negotiation between the Company and the Underwriter with
reference to the existing financial position of the Group, the size of the Rights Issue, and the
current and expected market condition. The Directors consider the entering into of the
Underwriting Agreement with the Underwriter and the terms of the Underwriting Agreement
(including the underwriting commission) is fair and reasonable and in the interest of the Company

and the Shareholders as a whole.
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Save for the Underwriting Agreement, the Company has not entered into any agreement,
arrangement, understanding or undertaking in respect of the Rights Issue with the Underwriter or
any of its connected persons and their respective associate.

Conditions of the Rights Issue
The Rights Issue is conditional upon:

(a) the delivery to the Stock Exchange for authorisation and the registration with the
Registrar of Companies in Hong Kong respectively of the Prospectus Documents in
compliance with the GEM Listing Rules and the Companies (Winding Up and

Miscellaneous Provisions) Ordinance not later than the Prospectus Posting Date;

(b) the posting of the Prospectus Documents to the Qualifying Shareholders on or before
the Prospectus Posting Date;

(c) the GEM Listing Committee granting or agreeing to grant (subject to allotment) and
not having withdrawn or revoked the listing of, and permission to deal in, the Rights
Shares, in nil-paid and fully-paid forms;

(d) the obligations of the Underwriter becoming unconditional and the Underwriting
Agreement not being terminated in accordance with the terms hereof on or before the

Latest Time for Termination; and

(e) the representation, warranties and undertakings of the Company as set out in the

Underwriting Agreement remain true and accurate in all material respects.

Save for the condition (e) which can be waived by the Underwriter, none of the above
conditions can be waived. If any of the conditions above is not fulfilled or waived (where
applicable) in whole or in part by the Underwriter by the Latest Time for Termination, the
Underwriting Agreement shall terminate and no party thereto shall have any claim against the
other party for costs, damages, compensation or otherwise save for any antecedent breaches. As at
the Latest Practicable Date, none of the above conditions has been fulfilled.

Irrevocable undertaking

As at the Latest Practicable Date, the Company has not received any information from any
Shareholders of their intention to take up the Rights Shares to be provisionally allotted to them
under the Rights Issue.

Termination of the Underwriting Agreement

The Underwriter may terminate the Underwriting Agreement by notice in writing given to
the Company at any time prior to the Latest Time for Termination upon the occurrence of certain
events. For details, please refer to the section headed ‘“Termination of the Underwriting

Agreement” on pages 8 to 9 of this Prospectus.
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REASONS FOR AND BENEFITS OF THE RIGHTS ISSUE AND THE USE OF
PROCEEDS

The Company is an investment holding company, and the Group is principally engaged in
provision of medical equipment finance leasing services, maternal and child postpartum care

industry services and trading of medical equipment and consumables business in the PRC.

The Group’s two business segments, namely medical equipment finance leasing services and
trading of medical equipment and consumable businesses in the PRC are both capital intensive
businesses. During the year ended 31 December 2023, the Group has been focusing on provision
of finance leasing services to small and medium sized (SME) customers in the medical equipment
industry in various provinces, municipalities, and autonomous regions in the PRC. The finance
lease offered by the Group comprises direct finance leasing and sale-leaseback. The Group
provided services to approximately 4,800 SMEs customers across 30 provinces, municipalities
and autonomous regions in the PRC as at 31 December 2023. The Group recorded a revenue of
RMB25.1 million and segment profit of RMB5.83 million from the finance leasing services
during the year ended 31 December 2023. Leveraging on the medical equipment finance leasing
services business, the Group has also been able to cooperate with medical equipment suppliers
and develop its trading of medical equipment and consumable businesses in the PRC, mainly
focusing on aesthetic medicine, dental, maternal and child and large hospital medical equipment.
The Group recorded a revenue of RMB417.0 million and segment profit of RMB34.2 million
from its trading of medical equipment and consumables business for the year ended 31 December
2023. The Directors believe that with the PRC government’s policy of encouraging innovation in
medical equipment and promoting high quality development of medical equipment industry, there
will be potential to further develop and grow its trading of medical equipment and consumable
businesses in the PRC. As both the medical equipment finance leasing services and trading of
medical equipment and consumable businesses require intensive capital to support growth, the
Directors believe that the Rights Issue will be beneficial to the Group’s businesses and also its
financial position. The net proceeds of HK$43.5 million raised in the new Shares placing
announced on 29 December 2023 have been applied towards developing the trading of medical
equipment and consumable business of the Group, and have been utilized in full as at 30 June
2024.
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Based on the above and the Company’s present business plan, the Company intends to apply
the net proceeds from the Rights Issue as to (i) approximately HK$71,010,000 towards
developing the Group’s medical equipment finance leasing services and trading of medical
equipment and consumable businesses and (ii) approximately HK$7,890,000 towards the Group’s
general working capital. As regards the net proceeds of HK$71,010,000, the Company proposes
to earmark HK$14,202,000 towards the medical equipment finance leasing services and
HK$56,808,000 towards trading of medical equipment and consumable businesses. Such
allocation is based on the Company’s current business plan having regard to historical and
projected needs of these two business units. The Company may adjust the net proceeds allocation
between these two business segments according to business needs. In the event that the Company
makes such adjustment to the allocation of the net proceeds, the Company will make
announcement in accordance with the requirements of the GEM Listing Rules.

The net proceeds of the Rights Issue are estimated to be up to approximately
HK$78,900,000 after the deduction of the underwriting commission and other estimated expenses
(assuming full acceptance of the Rights Issue and assuming that no new Shares will be allotted or
issued on or before the Record Date). The estimated net subscription price per Rights Share after
deducting the related expenses of the Rights Issue is expected to be approximately HK$0.92. The
aggregate nominal value of the Rights Shares will be approximately HK$8,600,000 (assuming no
change in number of Shares on or before the Record Date).

The Board has considered alternative methods of raising funds, including debt financing and
equity placement. The Directors noted that bank borrowings will carry interest costs and may
require the provision of security and creditors will rank before the Shareholders, and placings will
dilute the interests of Shareholders without giving them the opportunity to take part in the
exercise. In contrast to an open offer, the Rights Issue allows Shareholders to sell the nil-paid
rights in the market. The Rights Issue presents an opportunity for Qualifying Shareholders to
maintain their respective pro-rata shareholding in the Company and actively partake in its future

growth and development.

In addition, the Rights Issue is pre-emptive in nature, allowing Qualifying Shareholders to
maintain their respective pro-rata shareholding through their participation in the Rights Issue.
Pursuant to the Rights Issue, the Qualifying Shareholders may (a) increase their respective
interests in the shareholding of the Company by acquiring additional rights entitlement in the
open market (subject to availability); or (b) reduce their respective interests in the shareholding of
the Company by disposing of their rights entitlements in the open market (subject to market
demand). The Board considers that the Rights Issue effected on a pro-rata basis gives all the
Qualifying Shareholders an equal opportunity to participate in the enlargement of the capital base
of the Company.

Considering the above factors, the Board believes that raising capital through the Rights
Issue is in the best interests of both the Company and its Shareholders as a whole. Furthermore,
having assessed the capital requirements of the Group, the terms of the Rights Issue, and the
Subscription Price, the Board has concluded that it is beneficial for the Company to proceed with
the Rights Issue.
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CHANGE IN SHAREHOLDING STRUCTURE OF THE COMPANY ARISING FROM THE
RIGHTS ISSUE

For illustration purposes only, set out below is the shareholding structure of the Company as
at the Latest Practicable Date, and the effect on the shareholding structure of the Company upon
completion of the Rights Issue in the manner contemplated under the Underwriting Agreement
(assuming no Shares are issued or repurchased by the Company on or before the Record Date and

assuming the maximum number of Rights Issues are issued):

Immediately after completion Immediately after completion
of the Rights Issue assuming of the Rights Issue assuming

As at the full acceptance by the nil acceptance by the
Latest Practicable Date Qualifying Shareholders Qualifying Shareholders
Number of Number of Number of
issued Shares % issued Shares % issued Shares %
Substantial Shareholder(s)
Hero Global Limited (“Hero Global”)
(Note 1) 219,801,980 51.12 263,762,376 5112 219,801,980 42.60
Icon Global Holding Limited
(“Icon Global”) (Note 2) 80,198,020 18.65 96,237,624 18.65 80,198,020 15.54
Director(s)
Tian Zhiwei (Note 3) 15,000,000 3.49 18,000,000 3.49 15,000,000 291

Public Shareholders
Underwriter and/or sub-underwriters

(Note 4) - - - - 20,000,000 3.88
Subscribers procured by the

Underwriter or sub-underwriters

(Note 4) - - - - 66,000,000 12.79
Other public shareholders 115,000,000 26.74 138,000,000 26.74 115,000,000 22.28
Total 430,000,000 100.00 516,000,000 100.00 516,000,000 100.00
Notes:

() The entire issued share capital of Hero Global is beneficially owned by Mr. Zhang Junshen (“Mr. JS
Zhang”), being an executive Director. Mr. JS Zhang is deemed to be interested in 219,801,980 Shares held
by Hero Global by virtue of the SFO.

2) The entire issued share capital of Icon Global is beneficially owned by Mr. Zhang Junwei (“Mr. JW
Zhang”, together with Mr. JS Zhang. the “Zhang Brothers’), brother of Mr. JS Zhang. Mr. JW Zhang is
deemed to be interested in 80,198,020 Shares held by Icon Global by virtue of the SFO.

3) Tian Zhiwei is an executive Director.
4) Pursuant to the Underwriting Agreement, the Underwriter undertakes to the Company that:
(a) without affecting the Underwriter’s obligation to underwrite all the Underwritten Shares (whether to
underwrite the same by itself or procure sub-underwriting of the same), the Underwriter shall not
subscribe, for its own account, for such number of Underwritten Shares, which will result in the

aggregate shareholding of it and parties acting in concert (within the meaning of the Takeovers Code)

with it in the Company to exceed 9.9% upon completion of the Rights Issue;
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&)

(b) the Underwriter shall use all reasonable endeavours to ensure that each of the sub-underwriters or
subscribers or purchasers of the Underwritten Shares procured by it (i) shall be third party
independent of, not acting in concert (within the meaning of the Takeovers Code) with and not
connected with the Company, any of the Directors, chief executive of the Company or substantial
shareholders of the Company or their respective associates (as defined in the GEM Listing Rules); and
(ii) shall not, together with any party acting in concert (within the meaning of the Takeovers Code)
with it, hold such number of Underwritten Shares which in aggregate exceed 9.9% of the total number
of issued Shares upon completion of the Rights Issue; and

(c) the Underwriter shall use all reasonable endeavours to procure that the minimum public float
requirement under the GEM Listing Rules be fulfilled by the Company upon completion of the Rights
Issue.

Based on the above undertakings, neither the Underwriter, sub-underwriter nor any subscribers procured by
them shall hold more than 9.9% of the total number of issued Shares upon completion of the Rights Issue.
To the best of the Directors’ knowledge information and belief having made reasonable enquiries, as at the
Latest Practicable Date, the Underwriter has procured sub-underwriter for the sub-underwriting of up to
20,000,000 Underwritten Shares on a best-effort basis and has also procured certain investors (who are third
parties independent to the Directors, chief executive and substantial shareholders of the Company and its
subsidiaries or their respective associates) to apply and accept in writing with no termination provisions the
subscription of a total of 66,000,000 Underwritten Shares, with each of them holding less than 9.9% of the
total number of Shares in issue upon completion of the Rights Issue. Based on the above, assuming nil
acceptance by the Qualifying Shareholders, 66,000,000 Rights Shares will be subscribed for by investors
procured by the Underwriter, with the Underwriter and such investors each holding less than 9.9% of the
total number of Shares in issue upon completion of the Rights Issue. As such, the Company should be in
compliance with the minimum public float requirement under Rule 11.23(7) of the GEM Listing Rules upon

completion of the Rights Issue.

The above percentages are subject to rounding adjustments.

FUND RAISING EXERCISE OF THE COMPANY IN THE PAST 12 MONTHS

The Company has conducted and completed the following equity fund raising activities

Date of raised Intended
announcement Event

29 December

during the 12 months immediately preceding the Latest Practicable Date:

Actual use of
proceeds as at the
Latest Practicable
use of proceeds Date

Net proceeds
(approximately)

New Shares placing HK$43.5 million Working capital to ~ HK$43.5 million

2023 under general develop finance have been
mandate leasing business utilised as

and trading of working capital
medical to develop
equipment and trading of
consumable medical
business of the equipment and
Group consumable

business of the
Group
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Save as the abovementioned, the Company had not conducted any other fundraising exercise

in the past 12 months immediately preceding the Latest Practicable Date.
GEM LISTING RULES IMPLICATIONS

As the proposed Rights Issue will not increase either the total number of issued shares or
the market capitalisation of the Company by more than 50% within the 12-month period
immediately preceding the date of this announcement and it is not underwritten by a Director,
chief executive or substantial shareholder of the Company (or any of their respective close
associates), the proposed Rights Issue will not be subject to the approval of the Shareholders in
general meeting pursuant to Rule 10.29 of the GEM Listing Rules.

The Company has not conducted any rights issue, open offer or specific mandate placing
within the 12-month period immediately preceding the date of this announcement, or prior to such
12-month period where dealing in respect of the Shares issued pursuant thereto commenced
within such 12-month period, nor has it issued any bonus securities, warrants or other convertible
securities within such 12-month period. The proposed Rights Issue does not result in a theoretical

dilution effect of 25% or more on its own.

The public float requirements under the GEM Listing Rules shall be fulfilled by the
Company at all times, and the Company will take all appropriate steps to ensure that sufficient
public float be maintained at all times in compliance with Rule 11.23(7) of the GEM Listing
Rules.

WARNING OF THE RISKS OF DEALINGS IN THE SHARES AND THE NIL-PAID
RIGHTS

Shareholders should note that the Shares have been dealt in on an ex-right basis from
Tuesday, 20 August 2024. Dealings in the Nil-Paid Rights will take place from Friday, 20
September 2024 to Friday, 27 September 2024 (both dates inclusive).

Any Shareholder or other person contemplating selling or purchasing the Shares and/
or Nil-Paid Rights up to the date when the conditions of the Rights Issue are fulfilled will
bear the risk that the Rights Issue may not become unconditional and may not proceed.
Shareholders and the public are reminded to exercise caution when dealings in the Shares
and any dealings in the Nil-Paid Rights from Friday, 20 September 2024 to Friday, 27
September 2024 (both dates inclusive) will accordingly bear the risk that the Rights Issue
may not become unconditional and may not proceed. Any Shareholders or other persons
contemplating any dealings in the Shares or Nil-Paid Rights are recommended to consult
their own professional advisers.
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LETTER FROM THE BOARD

ADDITIONAL INFORMATION

Your attention is also drawn to the additional information set out in the appendices to this

Prospectus.

By order of the Board
Ziyuanyuan Holdings Group Limited
Zhang Junshen
Chairman and Chief Executive Officer

— 20 —



APPENDIX I FINANCIAL INFORMATION OF THE GROUP

1. FINANCIAL INFORMATION OF THE GROUP

Financial information of the Group for each of the three years ended 31 December 2021,
2022 and 2023, and the six months ended 30 June 2024 are disclosed in the following documents,
respectively, which have been published on the websites of the Stock Exchange

(www.hkexnews.hk) and the Company (www.ziyygroup.com):

. the annual report of the Company for the year ended 31 December 2021 published on
22 April 2022 (pages 105 to 239):

https://www 1.hkexnews.hk/listedco/listconews/gem/2022/0422/2022042200604.pdf

. the annual report of the Company for the year ended 31 December 2022 published on
31 March 2023 (pages 113 to 247):

https://www1.hkexnews.hk/listedco/listconews/gem/2023/0331/2023033103949.pdf

. the annual report of the Company for the year ended 31 December 2023 published on
26 April 2024 (pages 113 to 231):

https://www 1.hkexnews.hk/listedco/listconews/gem/2024/0426/2024042601762.pdf

. the interim results announcement of the Company for the six months ended 30 June
2024 published on 30 August 2024 (pages 2 to 14):

https://www1.hkexnews.hk/listedco/listconews/gem/2024/0830/2024083002954 .pdf
2. INDEBTEDNESS STATEMENT

At the close of business on 31 July 2024, being the latest practicable date prior to the
printing of this prospectus for the purpose of ascertaining information contained in this statement
of indebtedness, the Group had (i) secured and guaranteed bank borrowings of approximately
RMBI111.5 million (equivalent to approximately HK$121.5 million), which are secured by certain
of the Group’s property, plant and equipment, guarantee by the Company, certain subsidiaries of
the Group, directors and related parties; (ii) unsecured and guaranteed bank borrowings of
approximately RMBS51.1 million (equivalent to approximately HK$55.7 million), which are
guarantee by the Company, certain subsidiaries of the Group, directors and related parties; (iii)
other borrowings from a finance lease company of approximately RMB16.6 million (equivalent to
approximately HK$20.7 million) which are secured by restricted bank deposits and certain finance
lease receivables, guarantee by the Company and a related party; and (iv) unsecured and
unguaranteed lease liabilities (all of which being liabilities arising from operating leases) of

approximately RMB30.2 million (equivalent to approximately HK$32.9 million).
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As at the close of business on 31 July 2024, the Group had contingent liabilities in relation
to guarantees of approximately RMB144.0 million (equivalent to approximately HK$156.0
million) given to a bank to guarantee all outstanding repayment obligations of certain customers,

which purchase of dental medical equipment from the Group.

Save as aforesaid or as otherwise disclosed herein, and apart from intra-group liabilities and
normal trade payables in the normal course of business, the Group did not have any other
outstanding indebtedness, any debt securities issued and outstanding and authorised or otherwise
created but unissued, guaranteed unguaranteed secured (whether the security is provided by the
issuer or by third parties) or unsecured term loans, guaranteed unguaranteed secured or unsecured
borrowings and debt including bank overdrafts and liabilities under acceptances (other than
normal trade bills) or acceptance credits or hire purchase commitments, mortgages, charges,

guarantees or other material contingent liabilities as at the close of business on 31 July 2024.
3. WORKING CAPITAL STATEMENT

The Directors are of the opinion that taking into account the existing banking and other
borrowing facilities available, the existing cash and bank balances and the effect of the Rights
Issue, the Group has sufficient working capital for its present requirements, that is for at least the

next 12 months from the date of publication of this Prospectus.
4. FINANCIAL AND TRADING PROSPECTS OF THE GROUP

Since its establishment, based on finance leasing services, the Group has been steadily
growing, adhering to the corporate spirit of “excellence, innovation, integrity, and win-win”. Our
business operations have spread across all provinces and cities in the country. Through the
professional team operation and the guidance of modern management concepts, the Group
continuously optimises its industrial structure and integrates its resources in order to realise the
business objectives of win-win economic and social benefits. The Group’s finance leasing services
focus on the impact of the epidemic on the increase in customers’ overdue rate, and risk
management is centred on lowering the internal rate of return in order to enhance the quality of
assets and minimize risks to protect shareholders’ interests. The Group expects that after the
epidemic, the healthcare industry will become a new economic breakthrough with great potential
for value addition, and the Group has set up the finance leasing service to focus on the field of
medical equipment and to develop the trading of medical equipment and consumables business, to

help upgrade the healthcare industry, but also to diversify the Group’s income point.
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As early as the “The Outline of the 14th Five-Year Plan for Economic and Social
Development and Long-Range Objectives through the Year 2035 of the People’s Republic of
China” (referred to as the “14th Five-Year Plan”) released in March 2021, it emphasized the
key layout for medical equipment. The healthy development of the medical equipment industry is
closely related to the long-term national policy of promoting the development of the medical
equipment industry. China’s medical equipment industry has maintained a high growth rate and
become the second largest market in the world. The optimization of the policy environment, the
improvement of national health awareness, and medical technology innovation have all provided
strong momentum for the industry’s development. Especially under the impetus of the 14th Five-
Year Plan, the medical equipment industry is expected to usher in a new peak of development.

In August 2023, the “Pharmaceutical Industry High-Quality Development Action Plan
(2023-2025)” and the “Medical Equipment Industry High-Quality Development Action Plan
(2023-2025)” were released, aiming to improve the resilience and modernization level of the
pharmaceutical industry and medical equipment industry, enhance the supply capacity of high-end
medical equipment, key technologies, as well as raw materials, and accelerate the filling of gaps

in China’s high-end medical equipment.

In March 2024, the State Council of China issued the “Action Plan for Promoting Large-
Scale Equipment Renewal and Consumer Goods Replacement” (hereinafter referred to as the
“Action Plan”). It pointed out that by 2027, the scale of equipment investment in industries such
as industry, agriculture, construction, transportation, education, culture and tourism, and
healthcare would increase by more than 25% compared to 2023. The Action Plan clearly states
the goal of improving the level of medical equipment. It specifies the strengthening of the
construction of a high-quality and efficient medical and health service system, promoting the
upgrade of medical and information technology facilities in healthcare institutions, encouraging
eligible medical institutions to accelerate the renewal and transformation of medical equipment
such as medical imaging, radiotherapy, telemedicine, and surgical robots. It also promotes the
transformation and upgrade of medical institution wards, filling the gaps in ward environments

and facilities.

The Group’s medical equipment and consumables trading business aligns with national
policies, focusing on promoting the development of the medical equipment industry. The Group,
through the existing medical equipment and consumables trading business of the Shenzhen
Ruiheng Medical Supply Chain Co., Ltd. integrates supply chain resources, opens up the upstream
and downstream of the supply chain, with supply chain planning and distribution (SPD), Internet
plus medical and trade installments, so as to provide one-stop solutions for customers all over the

country.
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The epidemic has affected most of the maternal and child postpartum care centres. The State
opens up the three-child policy and promotes age-appropriate marriage and childbirth. The
standard of childcare services is raised and a system of inclusive childcare services is developed.
The full liberalization of the “threechild policy” has increased the proportion of older mothers
and multi-child families, further stimulating the demand for maternal and child postpartum care
centres in the consumer market. In the post-epidemic era, the industry is poised for renewed
development opportunities, with good prospects for growth. According to research data, more
than 90% of consumers recognise maternal and child postpartum care centres and more than 90%
recognise the professionalism of maternal and child postpartum care centres, so the Group expects
a promising future for its services in the maternal and child postpartum care industry. Through
Shenzhen Meijiaer Health Management Co., Ltd., the Group focuses on the provision of maternal
and child postpartum care industry services in the PRC. In the future, the Group will continue to
consolidate its services in the maternal and child postpartum care industry, based on modern
medicine, enhances its hardware and software services through digitization and intelligence, and

build a mother and baby ecosystem with full industry chain coverage.

The Group has entered into the equity transfer agreement dated 29 December 2022 (as
supplemented and amended) with an Independent Third Party to purchase the entire equity interest
of Wuhan Meikangmao Health Management Co., Ltd.* (RJEEFXEFEEAERAF), a
limited company established in the PRC principally engaged in the provision of postpartum care
service in the PRC, with consideration of RMB40.0 million. The acquisition has been completed

as at the Latest Practicable Date.

In the new year, the global economic situation remains grim. The Group will continue to
increase investment in various businesses and continue to strive to find opportunities in the face
of challenges, so as to return shareholders and the public, and realize corporate value as well as

social value.
5. NO MATERIAL ADVERSE CHANGE

The Board confirms that there has been no material adverse change in the financial or
trading position of the Group since 31 December 2023, being the date to which the latest
published audited accounts of the Group were made up, up to and including the Latest Practicable
Date.
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For illustrative purpose only, set out below is the unaudited pro forma statement of adjusted
consolidated net tangible assets of the Group after completion of the Rights Issue. Although
reasonable care has been exercised in preparing the unaudited pro forma financial information,
Shareholders who read the information should bear in mind that these figures are inherently
subject to adjustments and may not give a complete picture of the Group’s financial results and
positions for the financial periods concerned.

A. UNAUDITED PRO FORMA FINANCIAL INFORMATION OF THE GROUP

The following unaudited pro forma statement of adjusted consolidated net tangible assets of
the Group attributable to owners of the Company as at 30 June 2024 and related notes (the
“Unaudited Pro Forma Financial Information™) has been prepared by the Directors in
accordance with paragraph 7.31 of the GEM Listing Rules and with reference to Accounting
Guideline 7 ‘“Preparation of Pro Forma Financial Information for Inclusion in Investment
Circulars™ issued by the Hong Kong Institute of Certified Public Accountants to illustrate the
effect of the Rights Issue on the unaudited consolidated net tangible assets of the Group
attributable to the owners of the Company as if the Rights Issue had been completed on 30 June
2024 and taking into account of certain assumptions.

The Unaudited Pro Forma Financial Information has been prepared for illustrative purpose
only and, because of its hypothetical nature, it may not reflect a true picture of the consolidated
net tangible assets of the Group attributable to the owners of the Company had the Rights Issue
been completed as at 30 June 2024 or at any future date.

The Unaudited Pro Forma Financial Information is prepared based on the unaudited
consolidated net tangible assets of the Group attributable to the owners of the Company as at 30
June 2024, as extracted from the published interim results announcement of the Company for the
six months ended 30 June 2024, and is adjusted for the effect of the Rights Issue described
below.

Unaudited
pro forma
Unaudited adjusted
pro forma consolidated

adjusted Unaudited  net tangible
consolidated  consolidated  assets of the

net tangible net tangible Group

assets of assets of attributable

the Group the Group to the owners

Unaudited attributable attributable of the

consolidated to owners of  to owners of Company

net tangible the Company the Company as at

assets of as at 30 June as at 30 June 30 June 2024

the Group 2024 2024 prior  immediately

attributable immediately to the after

to owners of Estimated net after completion of completion of

the Company proceeds from completion of the Rights the Rights

as at 30 June the Rights the Rights Issue per Issue per

2024 Issue Issue Share Share

HK$°000 HK$’000 HKS$’000 HKS$ HK$

(Note 1) (Note 3) (Note 4) (Note 5) (Note 6)
Based on 86,000,000 Rights Shares
to be issued at subscription price

of HK$1.0 per Rights Share 344,935 78,900 423,835 0.80 0.82

Im-1



APPENDIX II UNAUDITED PRO FORMA

FINANCIAL INFORMATION OF THE GROUP

Notes:
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The unaudited consolidated net tangible assets of the Group attributable to owners of the Company of
approximately HK$344,935,000 (equivalent to RMB314,815,000) as at 30 June 2024 is calculated based on
the interim results announcement of the Company for the six months ended 30 June 2024 of unaudited
consolidated net assets in the amount of approximately HK$396,056,000 (equivalent to RMB361,472,000),
and deducting from it: (a) non-controlling interests of approximately HK$3,268,000 (equivalent to
RMB2,983,000); and (b) intangible assets in the amount of approximately HK$48,873,000 (equivalent to
RMB44,605,000), netted off the intangible assets amount attributable to non-controlling interests of
approximately HK$1,020,000 (equivalent to RMB931,000).

HK$’000 HK$°000

Unaudited consolidated net assets of the Group as at 30 June 2024 396,056

Less: Non-controlling interests (3,268)
Less: Intangible assets attributable to owners of the Company (48,873)
Less: Attributable to non-controlling interest 1,020

(47,853)

344,935

The unaudited consolidated net tangible assets of the Group attributable to owners of the Company are
converted into Hong Kong dollars at an exchange rate of RMB0.91268 to HK$1.00.

The estimated net proceeds from the Rights Issue of approximately HK$78,900,000 are based on 86,000,000
Rights Shares to be issued (in the proportion of one (1) rights share for every five (5) existing shares held on
record date) at the subscription price of HK$1.0 per Rights Share, after deduction of the estimated related
expenses of approximately HK$7,100,000, assuming that the Rights Issue had been completed on 30 June
2024.

The unaudited pro forma adjusted consolidated net tangible assets of the Group attributable to the owners of
the Company immediately after completion of the Rights Issue is calculated based on the combination of
unaudited consolidated net tangible assets of the Group attributable to owners of the Company as at 30 June
2024 of approximately HK$344,935,000 (Note 1) and estimated net proceeds from the Rights Issue of
approximately HK$78,900,000 (Note 3).

The unaudited consolidated net tangible assets of the Group attributable to the owners of the Company per
Share as at 30 June 2024 was HK$0.80 which was based on the unaudited consolidated net tangible assets of
the Group attributable to the owners of the Company as at 30 June 2024 of approximately HK$344,935,000,
divided by the sum of 430,000,000 Shares in issue as at 30 June 2024.

The unaudited pro forma adjusted consolidated net tangible assets of the Group attributable to the owners of
the Company immediately after completion of the Rights Issue per Share as at 30 June 2024 was HK$0.82
which was based on the unaudited pro forma adjusted consolidated net tangible assets of the Group
attributable to the owners of the Company as at 30 June 2024 immediately after completion of the Rights
Issue of approximately HK$423,835,000, divided by the sum of 430,000,000 Shares and 86,000,000 Rights
Shares, assuming the Rights Issue had been completed on 30 June 2024.

No adjustments have been made to reflect any trading results or other transactions of the Group entered into
subsequent to 30 June 2024.
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B. INDEPENDENT REPORTING ACCOUNTANT’S ASSURANCE REPORT ON THE
COMPILATION OF UNAUDITED PRO FORMA FINANCIAL INFORMATION

The following is the text of a report received from the reporting accountant, BDO Limited,
Certified Public Accountants, Hong Kong, in respect of the Group’s unaudited pro forma financial

information for the purpose of incorporation in this Prospectus.
To the directors of Ziyuanyuan Holdings Group Limited

We have completed our assurance engagement to report on the compilation of unaudited pro
forma financial information of Ziyuanyuan Holdings Group Limited (the “Company”) and its
subsidiaries (collectively referred to as the “Group”) by the directors of the Company for
illustrative purposes only. The unaudited pro forma financial information consists of the
unaudited pro forma statement of adjusted consolidated net tangible assets of the Group
attributable to the owners of the Company as at 30 June 2024 and related notes as set out on
pages II-1 to II-2 of Appendix II of the Company’s prospectus dated 17 September 2024 (the
“Prospectus”) in connection with the proposed rights issue of the Company on the basis of one
rights share for every five existing shares held on the record date (the “Proposed Rights Issue’).
The applicable criteria on the basis of which the directors of the Company have compiled the

unaudited pro forma financial information are described in Appendix II of the Prospectus.

The unaudited pro forma financial information has been compiled by the directors of the
Company to illustrate the impact of the Proposed Right Issue on the Group’s financial position as
at 30 June 2024 as if the Proposed Right Issue had taken place at 30 June 2024. As part of this
process, information about the Group’s financial position has been extracted by the directors of
the Company from the Group’s unaudited condensed consolidated financial statements for the six
months ended 30 June 2024, on which an interim results announcement (with no audit or review

report) has been published.
Directors’ Responsibility for the Unaudited Pro Forma Financial Information

The directors of the Company are responsible for compiling the unaudited pro forma
financial information in accordance with paragraph 7.31 of the Rules Governing the Listing of
Securities on GEM of The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) (the
“GEM Listing Rules’’) and with reference to Accounting Guideline 7 “Preparation of Pro Forma
Financial Information for Inclusion in Investment Circulars” (“AG 7”) issued by the Hong Kong
Institute of Certified Public Accountants (“HKICPA™).
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Our Independence and Quality Management

We have complied with the independence and other ethical requirements of the “Code of
Ethics for Professional Accountants” issued by the HKICPA, which is founded on fundamental
principles of integrity, objectivity, professional competence and due care, confidentiality and

professional behavior.

Our firm applies Hong Kong Standard on Quality Management 1 “Quality Management for
Firms that Perform Audits or Reviews of Financial Statements, or Other Assurance or Related
Services Engagements” issued by the HKICPA, which requires the firm to design, implement and
operate a system of quality management including policies or procedures regarding compliance
with ethical requirements, professional standards and applicable legal and regulatory

requirements.
Reporting Accountants’ Responsibilities

Our responsibility is to express an opinion, as required by paragraph 7.31(7) of the GEM
Listing Rules, on the unaudited pro forma financial information and to report our opinion to you.
We do not accept any responsibility for any reports previously given by us on any financial
information used in the compilation of the unaudited pro forma financial information beyond that

owed to those to whom those reports were addressed by us at the dates of their issue.

We conducted our engagement in accordance with Hong Kong Standard on Assurance
Engagements 3420 “Assurance Engagements to Report on the Compilation of Pro Forma
Financial Information Included in a Prospectus” issued by the HKICPA. This standard requires
that the reporting accountants plan and perform procedures to obtain reasonable assurance about
whether the directors of the Company have compiled the unaudited pro forma financial
information in accordance with paragraph 7.31 of the GEM Listing Rules and with reference to
AG 7 issued by the HKICPA.

For purposes of this engagement, we are not responsible for updating or reissuing any
reports or opinions on any historical financial information used in compiling the unaudited pro
forma financial information, nor have we, in the course of this engagement, performed an audit or
review of the financial information used in compiling the unaudited pro forma financial

information.

The purpose of the unaudited pro forma financial information included in a prospectus is
solely to illustrate the impact of the Proposed Rights Issue on unadjusted financial information of
the Group as if the transaction had been undertaken at an earlier date selected for purposes of the
illustration. Accordingly, we do not provide any assurance that the actual outcome of the

Proposed Rights Issue would have been as presented.
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A reasonable assurance engagement to report on whether the unaudited pro forma financial
information has been properly compiled on the basis of the applicable criteria involves performing
procedures to assess whether the applicable criteria used by the directors in the compilation of the
unaudited pro forma financial information provide a reasonable basis for presenting the significant
effects directly attributable to the event or transaction, and to obtain sufficient appropriate

evidence about whether:

. the related unaudited pro forma adjustments give appropriate effect to those criteria;
and
. the unaudited pro forma financial information reflects the proper application of those

adjustments to the unadjusted financial information.

The procedures selected depend on the reporting accountants’ judgment, having regard to
the reporting accountants’ understanding of the nature of the entity, the event or transaction in
respect of which the unaudited pro forma financial information has been compiled, and other

relevant engagement circumstances.

The engagement also involves evaluating the overall presentation of the unaudited pro forma

financial information.

We believe that the evidence we have obtained is sufficient and appropriate to provide a

basis for our opinion.
Opinion
In our opinion:

(a) the unaudited pro forma financial information has been properly compiled by the

directors of the Company on the basis stated;
(b) such basis is consistent with the accounting policies of the Group; and

(c) the adjustments are appropriate for the purposes of the unaudited pro forma financial
information as disclosed pursuant to paragraph 7.31(1) of the GEM Listing Rules.

BDO Limited
Certified Public Accountants
Hong Kong

17 September 2024
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1. RESPONSIBILITY STATEMENT

This Prospectus, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the GEM 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 Prospectus 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 Prospectus misleading.

2. SHARE CAPITAL
(a) Share capital

Assuming no Shares are issued or repurchased on or before the Record Date, the
authorised and issued share capital of the Company (a) as at the Latest Practicable Date
were; and (b) immediately after completion of the Rights Issue (assuming no new Shares
were issued by the Company between the Latest Practicable Date and the Record Date and
the Rights Issue becoming unconditional) will be, as follows:

(I) As at the Latest Practicable Date

Authorised: HKS$

1,000,000,000  Shares 100,000,000

Issued and fully paid:

430,000,000 Shares 43,000,000
— Treasury Shares =

(II) Immediately after completion of the Rights Issue

Authorised: HKS$

1,000,000,000  Shares 100,000,000

Issued and tully paid:

430,000,000 Shares 43,000,000
86,000,000 Rights Shares 8,600,000

— Treasury Shares —

516,000,000 Total Shares 51,600,000

I - 1
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The Rights Shares (when allotted, issued and fully paid) will rank pari passu in all respects
with the existing Shares in issue. Holders of fully-paid Rights Shares will be entitled to receive
all future dividends and distributions which may be declared, made or paid with a record date

falling after the date of allotment and issue of the Rights Shares in their fully-paid form.

There is no restriction affecting the remittance of profits or repatriation of capital into Hong

Kong from outside Hong Kong.

No part of the share capital or any other securities of the Company is listed or dealt in on
any stock exchange other than the Stock Exchange and no application is being made or is
currently proposed or sought for the Shares or Rights Shares or any other securities of the

Company to be listed or dealt in on any other stock exchange.

As at the Latest Practicable Date, the Company has no other outstanding convertible bonds,
options, derivatives, warrants, conversion rights or other similar rights entitling holders thereof to
subscribe for or convert into or exchange for new Shares. No capital of any member of the Group
is under option, or agreed conditionally or unconditionally to be put under option as at the Latest

Practicable Date.

As at the Latest Practicable Date, there was no arrangement under which future dividends

are waived or agreed to be waived.

As at the Latest Practicable Date, the Company had no founder or management or deferred

shares.
3. DISCLOSURE OF INTERESTS

Director’s and chief executive’s interests in the securities of the Company and

associated corporations

As at the Latest Practicable Date, the interests and short positions of the Directors and
the chief executive of the Company in the Shares, underlying Shares and debentures of the
Company and any of its associated corporations (within the meaning of Part XV of SFO)
which are required (a) 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 in which
they are taken or deemed to have under such provisions of the SFO); or (b) pursuant to
section 352 of the SFO, to be entered in the register referred to therein; or (c) have to be
notified to the Company and the Stock Exchange pursuant to Rules 5.46 to 5.67 of the GEM

Listing Rules, were as follows:
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Long positions in the Shares

Number of Approximate

Name of Director/ shares held/ percentage of

chief executive Capacity/Nature of interest interested in shareholding

Mr. Zhang Junshen Interest in controlled 219,801,908 51.12%
corporation V¢ V)

A concert party to an 80,198,020 18.65%

agreement to buy shares
described in s.317(1)(a)

(Note 2)
Mr. Tian Zhiwei Beneficial owner 15,000,000 3.49%
Notes:
1. Hero Global is interested in 219,801,980 Shares. The entire issued share capital Hero Global is owned

by Mr. Zhang Junshen. Mr. Zhang Junshen is deemed to be interested in the shares and the

convertible preference shares in Hero Global is interested in under Part XV of the SFO.

2. Pursuant to a concert parties confirmatory deed dated 24 February 2017 entered into among Hero
Global (being wholly owned by Mr. Zhang Junshen), Mr. Zhang Junshen, Icon Global (being wholly
owned by Mr. Zhang Junwei) and Mr. Zhang Junwei, each party to the concert parties confirmatory

deed is deemed to be interested in the Shares held by the other parties.

Save as disclosed above, as at the Latest Practicable Date, none of the Directors or
chief executive of the Company had an interest or short position in any shares or underlying
shares and/or 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 or
short positions in which they are taken or deemed to have under such provisions of the
SFO) or that was required to be recorded in the register kept by the Company pursuant to
section 352 of the SFO, or which are required to be notified to the Company and the Stock
Exchange, pursuant to Rules 5.46 to 5.67 of the GEM Listing Rules

Substantial Shareholder’s interest in the equities of the Company

As at the Latest Practicable Date, so far as is known to any Director or chief executive
of the Company, the following parties (other than the Directors or chief executive of the
Company) were recorded in the register kept by the Company under section 336 of the SFO,
or as otherwise notified the Company, as being directly or indirectly interested or deemed to

be interested in 5% or more of the issued ordinary share capital of the Company:
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Long positions in the Shares

Number of Approximate
shares held/ percentage of

Name of shareholder Capacity/Nature of interest interested in shareholding
Hero Global Limited Beneficial owner 219,801,980 51.12%
(“Hero Global™) A concert party to an 80,198,020 18.65%

agreement to buy
shares described in
$.317(1)(a)

Icon Global Holding Beneficial owner 80,198,020 18.65%
Limited (“Icon A concert party to an 219,801,980 51.12%
Global”) agreement to buy

shares described in
s.317(1)(a)

Mr. Zhang Junwei Interest in controlled 80,198,020 18.65%
corporation
A concert party to an 219,801,980 51.12%

agreement to buy shares
described in s.317(1)(a)

Ms. Tang Yiping Interest of spouse 300,000,000 69.77%

Notes:

Hero Global is interested in 219,801,980 Shares. The entire issued share capital of Hero Global is
owned by Mr. Zhang Junshen. Mr. Zhang Junshen is deemed to be interested in the shares in Hero

Global is interested in under Part XV of the SFO.

Icon Global is interested in 80,198,020 Shares. The entire issued share capital of Icon Global is
owned by Mr. Zhang Junwei. Mr. Zhang Junwei is deemed to be interested in the shares in Icon

Global is interested in under Part XV of the SFO.

Pursuant to a concert parties confirmatory deed dated 24 February 2017 entered into among Hero
Global (being wholly owned by Mr. Zhang Junshen), Mr. Zhang Junshen, Icon Global (being wholly
owned by Mr. Zhang Junwei) and Mr. Zhang Junwei, each party to the consent parties confirmatory

deed is deemed to be interested in the Shares held by the other parties.

Ms. Tang Yiping is the spouse of Mr. Zhang Junshen, and she is deemed, or taken to be, interested in

all Shares in which Mr. Zhang Junshen is interested in for the purposes of the SFO.
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Save as disclosed above, as at the Latest Practicable Date, the Directors were not
aware of any persons (who were not directors or chief executive of the Company) who had
an interest or short position in the Shares, underlying shares and debentures of the Company
or its associated corporations which would fall to be disclosed under Divisions 2 and 3 of
Part XV of the SFO, or which would be required, pursuant to section 336 of the SFO, to be

entered in the register referred to therein.
4. DIRECTORS’ INTERESTS IN CONTRACT AND ASSETS

As at the Latest Practicable Date, none of the Directors, directly or indirectly, had any
interest in any assets which had since 31 December 2023 (being the date to which the latest
published audited financial statements of the Group were made up) been acquired or disposed of
by or leased to any member of the Group, or were proposed to be acquired or disposed of by or
leased to any member of the Group.

As at the Latest Practicable Date, none of the Directors was materially interested in any
subsisting contract or arrangement which is significant in relation to the business of the Group.

5.  DIRECTORS’ SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors had a service contract with the
Company which was not determinable by the Company within one year without payment of

compensation, other than statutory compensation.
6. MATERIAL CONTRACTS

The following contracts (not being contracts in the ordinary course of business) have been
entered into by members of the Group within the two years immediately preceding the Latest

Practicable Date which are or may be material:
1. the Underwriting Agreement;

2. the supplemental agreement to the Underwriting Agreement dated 23 August 2024
entered into between the Company and the Underwriter;

3. a subscription agreement dated 29 December 2023 entered into between the Company
and Mr. Yu Jianli regarding the subscription of 15,000,000 Shares;

4. a subscription agreement dated 29 December 2023 entered into between the Company
and Mr. Zheng Zhihong regarding the subscription of 15,000,000 Shares;

5.  an equity transfer agreement dated 29 December 2022 entered into among Ye Te (the
“Vendor”) and Shenzhen Meijiaer Health Management Co., Ltd.* (I3l Z LR EFE
EHAFR/AE)(the “Purchaser”) in respect of the sale of the entire equity interests
of Wuhan Meikangmao Health Management Co., Ltd.* (RJEEF KEFEHEARA
F])(the “Equity Transfer Agreement”) at the consideration of RMB40 million;
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6. a supplemental agreement to the Equity Transfer Agreement dated 30 June 2023
entered into between the Vendor and the Purchaser; and

7.  second supplemental agreements to the Equity Transfer Agreement dated 29 December
2023 entered into between the Vendor and the Purchaser.

7. LITIGATION

The Company was not engaged in any litigation, arbitration or claim of material importance
and no litigation, arbitration or claim of material importance is known to the Directors to be
pending or threatened against the Company as at the Latest Practicable Date.

8. COMPETING INTERESTS

As at the Latest Practicable Date, so far as the Directors are aware of, none of the Directors
or any of their respective associates had any interest in business which competes with or may
compete with the business of the Group or had any other conflict of interests which any person

has or may have with the Group.
9. EXPERT AND CONSENT

The following is the qualification of the expert who has been named in this Prospectus or

has given opinions, letter or advice contained in this Prospectus:
Name Qualification

BDO Limited Certified Public Accountants, Hong Kong

As at the Latest Practicable Date, the above-mentioned expert did not have any
shareholding, directly or indirectly, in any member of the Group or any right (whether legally
enforceable or not) to subscribe for or to nominate persons to subscribe for securities in any

member of the Group.

As at the Latest Practicable Date, the above-mentioned expert did not have any interest,
direct or indirect, in any assets which have been, since 31 December 2023, the date to which the
latest published audited consolidated financial statements of the Group 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.

The above-mentioned expert has given and has not withdrawn its written consent to the
issue of this Prospectus with copies of their reports or letters (as the case maybe), with the
inclusion of the references to its name and/or its opinion or report in the form and context in

which they are included.
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10. CORPORATE INFORMATION AND PARTIES INVOLVED IN THE RIGHTS ISSUE

Registered office

Principal place of business
in Hong Kong

Authorised representatives
(for the purpose of the GEM
Listing Rules)

Joint Company secretaries

Legal adviser to the Company in
respect of the Rights Issue

Sertus Incorporations (Cayman) Limited
Sertus Chambers, Governors Square
Suite #5-204,

23 Lime Tree Bay Avenue

P.O. Box 2547, Grand Cayman
KY1-1104, Cayman Islands

Unit 6A, 4/F., Wing On Plaza
62 Mody Road, Kowloon
Hong Kong

Mr. Zhang Junshen

Unit 6A, 4/F., Wing On Plaza
62 Mody Road, Kowloon
Hong Kong

Mr. Wong Kwok San

Unit 6A, 4/F., Wing On Plaza
62 Mody Road, Kowloon
Hong Kong

Mr. Wong Kwok San
Ms. Li Xinpei

As to laws of Hong Kong

Reed Smith Richards Butler LLP
17th Floor, One Island East
Taikoo Place

18 Westlands Road

Quarry Bay, Hong Kong

As to laws of the PRC

Jingtian & Gongcheng

34/F, Tower 3, China Central Place,

77 Jianguo Road, Beijing 100025, PRC

As to laws of the Cayman Islands and
the British Virgin Islands

Conyers Dill & Pearman

29th Floor, One Exchange Square

8 Connaught Place, Central

Hong Kong
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Auditor

Principal registrar and transfer
office in the Cayman Islands

Branch registrar and transfer office
in Hong Kong

Principal banker

Underwriter

11. RISK FACTORS

BDO Limited

Certified Public Accountants
25th Floor, Wing On Centre
111 Connaught Road Central
Hong Kong

Ocorian Trust (Cayman) Limited
P.O. Box 1350,

Clifton House,

75 Fort Street,

Grand Cayman KY1-1108,
Cayman Islands

Tricor Investor Services Limited
17/F, Far East Finance Centre
16 Harcourt Road

Hong Kong

Industrial and Commercial Bank of China (Asia) Limited
Queen’s Road Central Branch

Ground Floor,

Nos. 122-126

Queen’s Road Central,

Hong Kong

Raffaello Securities (HK) Limited

1/F, E168, No. 166-168 Des Voeux Road Central
Sheung Wan

Hong Kong

In compliance with Rule 14.22 of the GEM Listing Rules, the Company sets out below the

risk factors of the Group for the attention of Shareholders and potential investors. The Directors

believe that there are certain risks involved in the operations of the Group, which includes but are

not limited to, the following:

(a) The Group may not be able to provide diversified products and services to effectively

address its trading business clients’ needs, which could have a material adverse effect

on the Group’s business, results of operations and financial condition;

(b) Any adverse change in the limited number of industries which the Group’s lessees

operate will have a direct effect on their abilities to make lease payments.

(c) Substantially all of the Group’s income is subject to volatile performance of SMEs.
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(d) The Group’s income is transaction based and non-recurring in nature and any decrease
in the number of transactions would affect its operations and financial results.

(e) If the Group fails to match the relative maturities of its assets and liabilities, its
liquidity and ability to repay its borrowings and settle outstanding liabilities may be
impaired.

(f) Failure to obtain, renew, or retain license, permits or approvals, or failure to comply
with applicable laws and regulations, may affect the Group’s ability to conduct its

business.

(g) An increase in the interest rates would increase the Group’s financing costs as well as
reduce demand for its leasing services and net income.

(h) Fluctuations in equipment prices in the Group’s downstream customer industries may
adversely affect its operations and business.

The management of the Company considers the Group is not exposed to significant foreign

currency risk as most sales, income, purchases and expenses are denominated in the functional
currency of the operations to which they relate.

12.

PARTICULARS OF DIRECTORS AND THE SENIOR MANAGEMENT
Executive Directors

Mr. Zhang Junshen (“Mr. Zhang”) aged 37, was appointed as a Director on 28
October 2016 and was redesignated as Executive Director on 13 January 2017. He is also
the chairman of the Board, the chief executive officer, the chairman of the nomination
committee, the compliance officer and the director of certain subsidiaries of the Company.
He is responsible for strategic planning, operation planning and overall management of the
Group. Mr. Zhang is vice president of Shenzhen Federation of Young Entrepreneurs®, a
committee member of the Eighth Committee of Shenzhen Federation of Youth* and a
member of the People’s Congress Legal Work Committee of Futian District, and he has been
a deputy to the Municipal People’s Congress of Shenzhen* since 2015. Mr. Zhang has
approximately 15 years of experience in general corporate management and approximately
10 years of experience in finance leasing industry. Mr. Zhang is the elder brother of Mr.
Zhang Junwei.

Mr. Zhang graduated from the University of Texas at Arlington in the United States
with an executive master of business administration degree in December 2014.

Mr. Tian Zhiwei (“Mr. Tian”), aged 34, was appointed as Executive Director on 19
June 2024. He is also a member of the remuneration committee of the Company. Mr. Tian
has approximately 10 years of experience in the fields of investment, capital market
financing and merger and acquisition. Prior to joining the Group, Mr. Tian was the founder
and the chairman of Xiaoju Lexing (Beijing) Technology Co., Ltd. since June 2019. From
August 2016 to November 2018, Mr. Tian worked for Beijing Zhongzhi Fund Sales Co.,
Ltd. as Senior Investment Advisor.
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Mr. Tian has obtained a bachelor of Economics degree from Wuhan Technology and
Business University in June 2014.

Non-executive Director

Mr. Lyu Di (“Mr. Lyu”), aged 38, was appointed as a Non-executive Director on 15
August 2019. He is also a member of the audit committee of the Company and the deputy
general manager of the Group. Mr. Lyu is currently holds directorships in certain
subsidiaries of the Company. He is responsible for the project investments and capital
market operations of our Group. Mr. Lyu has over 10 years of experience in investments
and capital market. From December 2014 to May 2019, Mr. Lyu worked at Shenzhen
Qianhai Black Swan Asset Management Company Limited with his last position as fund
manager. He worked at Huatai Jinkong Investment Consulting (Shenzhen) Co Ltd* from
October 2013 to November 2014 with his last position as an analyst and he was also a
representative in Type 4 (advising on securities) regulated activity under the SFO at Huatai
Financial Holdings (Hong Kong) Limited from March 2014 to November 2014.

Mr. Lyu graduated from Deakin University with a Bachelor of Commerce degree,
majoring in finance in October 2010. He further obtained a Master of Commerce degree

majoring in finance and banking from the University of Sydney in October 2012.
Independent non-executive Directors

Mr. Chan Chi Fung Leo (“Mr. Chan”), aged 45, was appointed as an Independent
Non-executive Director on 12 June 2018. He is also the chairman of the audit committee
and a member of the nomination committee and remuneration committee of the Company.
Mr. Chan is responsible for providing independent advice to the Board. Mr. Chan has over
20 years of experience in finance and accounting industry. He also has extensive knowledge
and expertise on capital markets transactions (such as initial public offerings, and merger
and acquisitions). Since August 2017, Mr. Chan has been an independent non-executive
director of Sisram Medical Ltd, a listed company on the Stock Exchange (stock code: 1696).
Since October 2017, Mr. Chan has been the responsible officer and managing director of
Red Solar Capital Limited, a company providing advisory services on corporate finance.
Since June 2023, Mr. Chan has also been an independent non-executive director of Luyuan
Group Holding (Cayman) Limited, a listed company on the Stock Exchange (stock code:
2451). Since October 2020 to June 2023, Mr. Chan was also an independent non-executive
director of Jinke Smart Services Group Co., Ltd., a listed company on the Stock Exchange
(stock code: 9666).

Mr. Chan obtained his bachelor’s degree in business administration from the Hong
Kong University of Science and Technology in Hong Kong in November 2001. Mr. Chan
has been a member of Hong Kong Institute of Certified Public Accountants since October
2005.
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Mr. Chow Siu Hang (“Mr. Chow”), aged 48, was appointed as an Independent Non-
executive Director on 12 June 2018. Mr. Chow is responsible for providing independent
advice to the Board. Mr. Chow has more than 20 years of experience in finance and
accounting industry. He also has extensive knowledge and expertise on capital market
transactions including initial public offerings, financial advisory, and merger and
acquisitions. All his experience in the corporate finance market and investment banking
enables him to support the Group’s operations through providing advice on funding
solutions and their intended applications, and to assist the Group in formulating our overall
business strategies and development plan. Since October 2019, Mr. Chow has been an
independent non-executive director of Ruisen Life Service Co., Ltd. (formerly known as
Yincheng Life Service Co., Ltd), a listed company on the Stock Exchange (stock code:
1922). Mr. Chow has been a fellow member of Hong Kong Institute of Certified Public
Accountants and the Association of Chartered Certified Accountants. Mr. Chow obtained his
bachelor’s degree in accountancy from the City University of Hong Kong in November
1998.

Dr. Deng Bin (“Dr. Deng”), aged 49, was appointed as an Independent Non-
executive Director on 31 December 2021. He is also the chairman of the remuneration
committee, a member of the nomination committee and a member of the audit committee of
the Company. Dr. Deng is responsible for providing independent advice to our Board. He
graduated from Xi’an Medical University (now known as Xi’an Jiaotong University) in
China with a bachelor of medicine degree in 1999, majoring in Stomatology. He further
graduated from National University of Singapore in Singapore with a doctor of philosophy
degree in 2006, majoring in dental restoration. Dr. Deng has over 20 years of experience in
Stomatology. He is the chief dental officer of Shenzhen Yixin Dental Clinic* currently,

mainly responsible for clinical fields on dental implant and restoration.
Senior management

Mr. Wong Kwok San (“Mr. Wong”), aged 43, was an Executive Director from 16
December 2022 to 19 June 2024. He is the joint chief financial officer and joint company
secretary of the Company. Mr. Wong currently holds directorships in certain subsidiaries of
the Company. Mr. Wong joined the Group in September 2018 and is primarily responsible
for overall business operation, business development, overseeing financial reporting,
investor relations, statutory compliance and corporate governance of the Group. Mr. Wong
has 20 years of experience in auditing and accounting fields. Prior to joining the Group, Mr.
Wong served as the financial controller and the company secretary of a company listed on
the Main Board of the Stock Exchange from October 2014 to July 2018. From October 2007
to April 2014, Mr. Wong worked for Grant Thornton (later known as JBPB & Company)

and then transferred to BDO Limited with his last position as manager.
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Mr. Wong is currently a Certified Public Accountant (Practising) of the Hong Kong
Institute of Certified Public Accountants (“HKICPA”) and a Chartered Accountant of the
Institute of Chartered Accountants in England and Wales. He has obtained a bachelor of
business administration degree in accounting from Lingnan University in November 2003.
He also completed a programme in EMBA and obtained a master’s degree in Business
Administration from The Chinese University of Hong Kong in November 2020.

Mr. Mou Peng (“Mr. Mou”), aged 43, is the deputy general manager and risk
director of the Group. He joined the Group in May 2014 as the deputy general manager and
head of the risk management department of ZYY Finance Leasing. He is responsible for
overseeing customer due diligence and credit assessment, supervising post-drawdown
performance, and formulating risk management policies and rules of the Group. Mr. Mou
has over 10 years of working experience in risk management. From April 2013 to January
2014, Mr. Mou was the project director at Shenzhen Zhongxing Supply Chain Management
Limited*. From March 2012 to January 2013, Mr. Mou served as manager of the integrated
management department at Eternal Asia Supply Chain Management Ltd*, a company listed
on Shanghai Stock Exchange (stock code: 002183). In January 2008, Mr. Mou started to
work at Shenzhen Branch of the Postal Savings Bank of China Co., Ltd., a company listed
on the Stock Exchange (stock code: 1658) (the “PSBOC SZ Branch”). In November 2009,
he was promoted to the deputy head of the credit and loan department of the Xinan Division
of the PSBOC SZ Branch, and later left PSBOC SZ Branch in February 2012. Mr. Mou
obtained a bachelor of business administration degree from Wuhan University in the PRC in
June 2004.

Ms. Li Xinpei (“Ms. Li”), aged 31, is the Joint Company Secretary and the chief
officer of Office of the Chairman of the Board of the Group. Ms. Li currently holds
directorships in certain subsidiaries of the Company. Ms. Li joined the Group as the Joint
Company Secretary in February 2017 and has served as assistant of General Manager and
Chief Executive Officer of ZYY Finance Leasing, with her latest position as the chief
officer of Office of the Chairman of the Board. She is primarily responsible for investor
relations, statutory compliance, project investment related review, operational management
and management of maternal and child postpartum care business of the Group. Ms. Li has
nearly 10 years of experience in administration and business management. Prior to joining
the Group, from April 2015 to January 2017, Ms. Li was the assistant of the General
Manager of Shenzhen Suhao Investment Limited. Ms. Li obtained a bachelor’s degree in
Finance and a master’s degree in Business Administration from Twintech International
University College of Technology in Malaysia in April 2016 and February 2019

respectively.
Business address of the Directors and the senior management

The business address of the Directors and the senior management is the same as the
Company’s principal office in Hong Kong at Unit 6A, 4/F., Wing On Plaza, 62 Mody Road,
Kowloon, Hong Kong.

I - 12



APPENDIX IIT GENERAL INFORMATION

13. EXPENSES

The expenses in connection with the Rights Issue, including underwriting commission,
printing, registration, translation, legal and accountancy charges are estimated to be not less than
HK$6.5 million and not more than HK$7.5 million, which are payable by the Company.

14. AUDIT COMMITTEE

As at the Latest Practicable Date, the audit committee of the Board (the ‘“Audit
Committee”) comprised the non-executive Director, namely Mr. Lyu Di and two of the
independent non-executive Directors, namely Mr. Chan Chi Fung Leo and Dr. Deng Bin. The
background, directorship and past directorship (if any) of each of the members of the Audit
Committee are set out in the section headed ‘“12. Particulars of Directors and the Senior

Management” above in this Appendix.

The primary duties of the Audit Committee are to assist the Board in providing an
independent view of the effectiveness of the Company’s financial reporting process, internal
control and risk management system, to monitor the independence and objectivity of the external
auditor, to oversee the audit process, to perform the corporate governance function and other
duties and responsibilities as assigned by the Board.

15. BINDING EFFECT

The Prospectus Documents and all acceptance of any offer or application contained therein
are governed by and shall be construed in accordance with the laws of Hong Kong. The
Prospectus Documents shall have the effect, if an application is made pursuant hereof, of
rendering all persons concerned bound by all the provisions (other than the penal provisions) of
Sections 44A and 44B of the Companies (Winding Up and Miscellaneous Provisions) Ordinance

so far as applicable.
16. DOCUMENTS DELIVERED TO THE REGISTRAR OF COMPANIES

A copy of each of the Prospectus Documents, having attached thereto the written consent
referred to in the paragraph headed “9. Expert and consent” in this Appendix, have been
registered by the Registrar of Companies in Hong Kong as required by Section 342C of the
Companies (Winding Up and Miscellaneous Provisions) Ordinance (Chapter 32 of the Laws of
Hong Kong).
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17.

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.ziyygroup.com) for 14 days from the date of this

Prospectus:

18.

(@)

(b)

the letter issued by the reporting accountants regarding the unaudited pro forma

financial information, the text of which is set out in Appendix II to this Prospectus;

the written consent referred to in the paragraph headed “9. Expert and consent” in this
Appendix; and

(c) the material contracts, referred in the paragraph headed “6. Material contracts” in this
Appendix.

MISCELLANEOUS

(a) The joint company secretaries of the Company are (i) Mr. Wong Kwok San, who is a

(b)

(©)

(d)

Certified Public Accountant (Practising) of the Hong Kong Institute of Certified Public
Accountants and a Chartered Accountant of the Institute of Chartered Accountants in
England and Wales and (ii) Ms. Li Xinpei;

As at the Latest Practicable Date, the Company has no significant exposure to foreign

exchange liabilities;

As at the Latest Practicable Date, there was no material contract for the hire or hire
purchase of plant to or by any member of the Group for a period of over a year which
is substantial in relation to the Group’s business; and

The English text of this Prospectus shall prevail over the Chinese text in the event of

any inconsistency.

*  For identification purposes only

III - 14




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize false
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure true
      /IncludeBookmarks false
      /IncludeHyperlinks true
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


