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RENEWAL OF CONTINUING CONNECTED TRANSACTIONS

INTRODUCTION

Reference is made to the prospectus of the Company dated 29 June 2021 in relation to,
among other things, Property Management Services Framework Agreements.

For reasons set forth in the section headed “RECTIFICATION OF BREACH OF THE
LISTING RULES” in this announcement, it came to the attention to the Board that the
Property Management Services Framework Agreements expired on 31 December 2022
and the Group has continued to provide Property Management Services to Leading
Holdings Group and the Relevant Associates (as defined below). Thus, the Company
entered into the 2023 Leading Holdings Group Property Management Services Framework
Agreement with Leading Holdings and the 2023 Mr. Liu Property Management
Services Framework Agreement with Mr. Liu Yuhui to renew the Leading Holdings
Group Property Management Services Framework Agreement and the Mr. Liu Property
Management Services Framework Agreement for a term commencing from 1 January
2023 to 31 December 2025 (both days inclusive).

LISTING RULES IMPLICATIONS

As at the date of this announcement, Leading Holdings is a 30%-controlled company of
the Ultimate Controlling Shareholders, being the controlling shareholders of the Company
under Chapter 14A of the Listing Rules. Leading Holdings is therefore an associate of the
Ultimate Controlling Shareholders under Rule 14A.13(3) of the Listing Rules. As such,
Leading Holdings Group are connected persons of the Company under Chapter 14A of
the Listing Rules. Accordingly, the entering into of the 2023 Leading Holdings Group
Property Management Services Framework Agreement with Leading Holdings and the
transactions contemplated thereunder constitute continuing connected transactions of the
Company under Chapter 14A of the Listing Rules.




As at the date of this announcement, Mr. Liu Yuhui is one of the executive Directors and
Ultimate Controlling Shareholders. Therefore, the Relevant Associates are connected
persons of the Company under Chapter 14A of the Listing Rules. Accordingly, the
entering into of 2023 Mr. Liu Property Management Services Framework Agreement
with Mr. Liu Yuhui and the transactions contemplated thereunder constitute continuing
connected transactions for the Company under Chapter 14A of the Listing Rules.

Since the transactions contemplated under the 2023 Leading Holdings Group Property
Management Services Framework Agreement and the 2023 Mr. Liu Property
Management Services Framework Agreement are similar in nature, they should be
aggregated pursuant to the Listing Rules. As the highest applicable percentage ratio in
respect of the aggregated proposed annual caps under the 2023 Property Management
Services Framework Agreements is more than 5%, the 2023 Property Management
Services Framework Agreements and the transactions contemplated thereunder are subject
to the reporting, annual review, announcement and Independent Shareholders’ approval
requirements under Chapter 14A of the Listing Rules.

From 1 January 2023 up to 31 May 2023, the service fees (exclusive of tax) of each of the
Leading Holdings Group Early Transactions and the Mr. Liu Early Transactions amounted
to approximately RMB34.3 million and RMB9.2 million, respectively. As the highest
applicable percentage ratio in respect of the service fees of each of the Leading Holdings
Group Early Transactions and the Mr. Liu Early Transactions is more than 5%, each of the
Leading Holdings Group Early Transactions and the Mr. Liu Early Transactions should
be subject to the reporting, annual review, announcement and Independent Shareholders’
approval requirements under Chapter 14A of the Listing Rules. As the Company had not
complied with such applicable requirements prior to conducting the Early Transactions,
this constituted a breach of Chapter 14A of the Listing Rules.

As disclosed in the section headed “Reasons for Failure to Identify the Continuing
Connected Transactions” in this announcement, the Board wishes to clarify that the
abovementioned breach of the Listing Rules was due to unintentional and an inadvertent
oversight, and the Board reiterates its belief that continuing compliance with the Listing
Rules and other applicable regulatory requirements is of utmost importance.

GENERAL

The Company will convene and hold the EGM for the purpose of, among other things,
considering, and, if thought fit, approving the 2023 Property Management Services
Framework Agreements and the transactions contemplated thereunder (including the
proposed annual caps for those transactions) and the ratification of the Early Transactions.




A circular containing, among others, (i) further details of terms of the 2023 Property
Management Services Framework Agreements and the transactions contemplated
thereunder (including the proposed annual caps for those transactions) and the ratification
of the Early Transactions; (ii) a letter from the Independent Financial Adviser to the
Independent Board Committee and the Independent Shareholders regarding its advice
on the terms of the 2023 Property Management Services Framework Agreements and
the transactions contemplated thereunder (including the proposed annual caps for those
transactions) and the ratification of the Early Transactions; (ii1) the recommendations
from the Independent Board Committee to the Independent Shareholders; and (iv) a notice
of the EGM to be convened and held to approve, inter alia, terms of the 2023 Property
Management Services Framework Agreements and the transactions contemplated
thereunder (including the proposed annual caps for those transactions) and the ratification
of the Early Transactions will be despatched to Shareholders in accordance with the
Listing Rules on or before 30 September 2023 as additional time is required to finalize the
information to be included in the circular.

INTRODUCTION

Reference is made to the prospectus of the Company dated 29 June 2021 in relation to,
among other things, Property Management Services Framework Agreements.

For reasons set forth in the section headed “RECTIFICATION OF BREACH OF THE
LISTING RULES” in this announcement, it came to the attention to the Board that the
Property Management Services Framework Agreements expired on 31 December 2022 and
the Group has continued to provide Property Management Services to Leading Holdings
Group and Mr. Liu Yuhui’s associates (excluding Leading Holdings Group) (the “Relevant
Associates”). Thus, on 28 July 2023, the Company entered into the 2023 Leading Holdings
Group Property Management Services Framework Agreement with Leading Holdings and
the 2023 Mr. Liu Property Management Services Framework Agreement with Mr. Liu
Yuhui to renew the Leading Holdings Group Property Management Services Framework
Agreement and the Mr. Liu Property Management Services Framework Agreement for a
term commencing from 1 January 2023 to 31 December 2025 (both days inclusive).



RENEWAL OF CONTINUING CONNECTED TRANSACTIONS

The 2023 Leading Holdings Group Property Management Services Framework

Agreement

Set out below are the principal terms of the 2023 Leading Holdings Group Property
Management Services Framework Agreement:

Date:

Parties:

Subject matter:

Term:

Pricing:

28 July 2023
(a) The Company; and
(b) Leading Holdings

Pursuant to the 2023 Leading Holdings Group Property Management
Services Framework Agreement, the Group will provide on-site
management services for construction sites, display units and on-site
sales offices and other property management services, including but
not limited to, consultancy services prior to delivery of properties and
property management services for properties and carparks owned by
Leading Holdings Group.

The 2023 Leading Holdings Group Property Management Services
Framework Agreement has a fixed term commencing from the 1
January 2023 to 31 December 2025 (both days inclusive).

The service fees payable shall be determined based on arm’s length
negotiation with reference to (i) the scope of services and type, size
and location and the total GFA of the property development projects
of which such Property Management Services are required; (ii) the
anticipated operational costs (including labor costs, material costs
and administrative costs) for providing such services; and (ii1) the
prevailing market price for similar services and similar type of projects
and shall be no more favorable than those provided to Independent
Third Parties by the Group.

The 2023 Leading Holdings Group Property Management Services Framework Agreement
is a framework agreement which provides the mechanism for the operation of the connected
transactions described therein. It is envisaged that from time to time and as required,
individual service contracts shall be entered into between the Group and Leading Holdings
Group. Each individual service contract will set out the Property Management Services to
be provided by the Group to Leading Holdings Group, the fees for the services to be paid
by Leading Holdings Group and any detailed specifications which may be relevant to those



engagements. The individual service contracts will only contain provisions which are in all
material respects consistent with the binding principles, guidelines, terms and conditions
set out in the 2023 Leading Holdings Group Property Management Services Framework
Agreement.

Historical transaction amounts

The historical transaction amounts (exclusive of tax) of the Property Management Services
provided by the Group to the Leading Holdings Group are as follows:

For the For the For the
year ended year ended year ended
31 December 31 December 31 December

2020 2021 2022
RMB RMB RMB
Property Management Services provided
by the Group to the Leading Holdings
Group 95,500,000 127,300,000 111,570,000

From 1 January 2023 up to the date of this announcement, the Group has continued to
provide the Property Management Services to the Leading Holdings Group, details of which
are disclosed in the section headed “RECTIFICATION OF BREACH OF THE LISTING
RULES” below.

Annual cap and basis of determination

Pursuant to the 2023 Leading Holdings Group Property Management Services Framework
Agreement, the proposed annual caps (exclusive of tax) for the Property Management
Services provided by the Group to Leading Holdings Group for the three years ending
31 December 2025 will be RMB129,000,000, RMB152,000,000 and RMB 182,000,000,

respectively.

The proposed annual caps for the Property Management Services contemplated under the
2023 Leading Holdings Group Property Management Services Framework Agreement were
determined with reference to: (i) the historical transaction amounts for the three years ended
31 December 2022 and the amount of the Leading Holdings Group Early Transactions; (ii)
the number of existing property projects for which the Leading Holdings Group has engaged
the Group to provide the Property Management Services; and (ii1) the estimated GFA of the
properties expected to be sold and delivered by Leading Holdings Group that will require
Property Management Services in the relevant years taking into account the historical
trend of the increase of properties delivered by Leading Holdings Group and the sales and
business plans of Leading Holdings Group.



The 2023 Mr. Liu Property Management Services Framework Agreement

Set out below are the principal terms of the 2023 Mr. Liu Property Management Services
Framework Agreement:

Date:

Parties:

Subject matter:

Term:

Pricing:

28 July 2023
(c) The Company; and
(d) Mr. Liu Yuhui

Pursuant to the 2023 Mr. Liu Property Management Services
Framework Agreement, the Group will provide Property Management
Services to the Relevant Associates.

The 2023 Mr. Liu Property Management Services Framework
Agreement has a fixed term commencing from the 1 January 2023 to
31 December 2025 (both days inclusive).

The service fees payable shall be determined based on arm’s length
negotiation with reference to (i) the scope of services and type, size
and location and the total GFA of the property development projects
of which such Property Management Services are required; (ii) the
anticipated operational costs (including labor costs, material costs
and administrative costs) for providing such services; and (iii) the
prevailing market price for similar services and similar type of projects
and shall be no more favorable than those provided to Independent
Third Parties by the Group.

The 2023 Mr. Liu Property Management Services Framework Agreement is a framework
agreement which provides the mechanism for the operation of the connected transactions
described therein. It is envisaged that from time to time and as required, individual service
contracts shall be entered into between the Group and the Relevant Associates. Each
individual service contract will set out the Property Management Services to be provided
by the Group to the Relevant Associates, the fees for the services to be paid by the Relevant
Associates and any detailed specifications which may be relevant to those engagements. The
individual service contracts will only contain provisions which are in all material respects
consistent with the binding principles, guidelines, terms and conditions set out in the 2023
Mr. Liu Property Management Services Framework Agreement.



Historical transaction amounts

The historical transaction amounts (exclusive of tax) of the Property Management Services
provided by the Group to the Relevant Associates are as follows:

For the For the For the

year ended year ended year ended
31 December 31 December 31 December
2020 2021 2022

RMB RMB RMB

Property Management Services provided
by the Group to the Relevant Associates 34,500,000 36,800,000 9,500,000

From 1 January 2023 up to the date of this announcement, the Group has continued to
provide the Property Management Services to the Relevant Associates, details of which
are disclosed in the section headed “RECTIFICATION OF BREACH OF THE LISTING
RULES” below.

Annual cap and basis of determination

Pursuant to the 2023 Mr. Liu Property Management Services Framework Agreement, the
proposed annual caps (exclusive of tax) for the Property Management Services provided by
the Group to the Relevant Associates for the three years ending 31 December 2025 will be
RMB32,000,000, RMB33,460,000 and RMB35,550,000, respectively.

The proposed annual caps for the Property Management Services contemplated under the
2023 Mr. Liu Property Management Services Framework Agreement were determined with
reference to: (i) the historical transaction amounts for the three years ended 31 December
2022 and the amount of the Mr. Liu Early Transactions; (i1) the number of existing property
projects for which the Relevant Associates have engaged the Group to provide the Property
Management Services; and (ii1) the estimated GFA of the properties expected to be sold and
delivered by the Relevant Associates that will require Property Management Services in the
relevant years taking into account the historical trend of the increase of properties delivered
by the Relevant Associates and the sales and business plans of the Relevant Associates.



Since the transactions contemplated under the 2023 Leading Holdings Group Property
Management Services Framework Agreement and the 2023 Mr. Liu Property Management
Services Framework Agreement are similar in nature, they should be aggregated pursuant to
the Listing Rules and the aggregated annual caps (exclusive of tax) will be as follows:

For the For the For the

year ending year ending year ending
31 December 31 December 31 December
2023 2024 2025

RMB RMB RMB

Property Management Services provided

by the Group to the Leading Holdings

Group 129,000,000 152,000,000 182,000,000
Property Management Services provided

by the Group to the Relevant Associates 32,000,000 33,460,000 35,550,000

Total 161,000,000 185,460,000 217,550,000

Pricing Policy

As a general principle, the prices to be charged by the Group under the 2023 Property
Management Services Framework Agreements will be determined in accordance with the
following pricing principles:

(1) for property pre-delivery and after-sales services other than management services for
the display units and on-site sales office, the Group would charge Leading Holdings
Group and the Relevant Associates at a price determined with reference to:

(a) the Group’s other contemporaneous transactions of similar services (in terms
of the scope and requirement of services, the size and condition of projects, and
level of difficulty of planning and design and other aspects which are relevant for
price determination) carried out with Independent Third Parties; and

(b) prices charged by other property management companies in the PRC of
comparable transactions with independent third parties (if available);



(i1)) for management services for the display units and on-site sales office, the Group would
charge Leading Holdings Group and the Relevant Associates at a price determined
with reference to:

(a) the anticipated operation costs (including but not limited to labor costs,
administration costs and costs of materials) to be incurred by the Group to
provide such management services plus a reasonable profit margin rate in
accordance with the prevailing standard price list maintained by the Group at
the time of entering into the individual service contract under the 2023 Property
Management Services Framework Agreements. The procurement department
would compile a list of standard pricing terms with reference to two comparable
transactions conducted between the Group and Independent Third Parties and
such list would be reviewed and updated at least quarterly or more frequently if
there is any material change in the market; and

(b) the Group’s other contemporaneous transactions of similar management services
carried out with Independent Third Parties;

(iii)) for property management services for the properties owned or used by Leading
Holdings Group and the Relevant Associates, the Group would charge Leading
Holdings Group and the Relevant Associates at a fixed unit price per square meter or
fixed amount per number determined with reference to:

(a) the Group’s other contemporaneous transactions of similar services (in terms of
the scope and requirement of services, the location and condition of properties,
and level of difficulty of management and other aspects which are relevant for
price determination) carried out with Independent Third Parties;

(b) prices charged by other property management companies in the PRC of
comparable transactions with independent third parties; and government-prescribed
prices or guiding prices (if any) promulgated by the PRC government.

As at the date of this announcement, and to the best knowledge, understanding and belief
of the Directors, property management services for the properties owned or used by
Leading Holdings Group and the Relevant Associates in certain cities may be subject to
government-prescribed prices or guiding prices promulgated by the PRC government,
and the scope and applicability of such government-prescribed prices or guiding price
standards may vary in different cities. If the Group considers that the government-prescribed
prices or guiding price standards are not aligned with the market prices as mentioned in
paragraph (iii)(a) and (ii1)(b) above, the Group may charge such market prices subject to the
registration with relevant local government authorities.



In determining the service fees chargeable and terms under the individual service contracts,
the prices and terms offered by Leading Holdings Group and the Relevant Associates will
be reviewed and evaluated by the relevant personnel of the procurement department and
the management of the Group and will be compared against the prices obtained through the
quarterly regular price research conducted by the Group based on historical transactions
with Independent Third Party(ies). Where the prices and terms of an offer from Leading
Holdings Group and the Relevant Associates are no less favorable to the Group than those
offered by other Independent Third Party(ies), the Group may enter into such individual
service contracts for the provision of the relevant services to Leading Holdings Group and
the Relevant Associates.

To this end, the business department of the Group will obtain comparable transactions
conducted between the Group and Independent Third Parties for reference, and the heads
of relevant operating departments, the chief financial officer of the Group, the executive
Directors and chairman of the Board will review and approve the offer from Leading
Holdings Group and the Relevant Associates to ensure that the terms of the offer reflect the
prevailing market conditions.

The Group will keep negotiating with Leading Holdings Group and the Relevant
Associates to ensure that the prices and terms of an offer from Leading Holdings Group
and the Relevant Associates are no less favorable to the Group than those available from
Independent Third Party(ies) before entering into each individual service contracts.

The Directors consider that the above relevant procedures conducted by the Group in
determining the service fees payable and terms under the individual service contracts
can ensure the transactions contemplated under the 2023 Property Management Services
Framework Agreements will be conducted on normal commercial terms and not prejudicial
to the interest of the Company and Shareholders.
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Internal Control Measures

Given the incident described in the section headed “RECTIFICATION OF BREACH
OF THE LISTING RULES” below, the Group has the following general internal control
procedures to ensure all continuing connected transactions contemplated under the 2023
Property Management Services Framework Agreements are conducted in accordance with
the requirements under Chapter 14A of the Listing Rules:

@)

(ii)

(iii)

(iv)

the Group’s financial department has a designated employee to monitor transactions
conducted under, among others, the 2023 Property Management Services Framework
Agreements and he/she will report the utilisation of the annual cap under the 2023
Property Management Services Framework Agreements to the Group’s chief financial
officer on a monthly basis. When the transaction limit reaches 80% of the annual cap
set under the 2023 Property Management Services Framework Agreements, he/she will
promptly inform the business department of the Group and the chief financial officer
such that the Group can arrange for a revision of the annual cap as appropriate, in
compliance with all relevant requirements under Chapter 14A of the Listing Rules. No
further transaction will be conducted in excess of the annual cap, and transactions will
only resume after the Group has complied with all relevant Listing Rules requirements
under Chapter 14A in relation to the revision of the annual cap;

the internal audit department of the Group will conduct regular checks on annual basis
to review and assess whether the transactions under the 2023 Property Management
Services Framework Agreements have been conducted in accordance with the terms of
the relevant agreements and on normal commercial terms or better;

the independent non-executive Directors will conduct an annual review of the
transactions under the 2023 Property Management Services Framework Agreements to
ensure that the Group has complied with its internal approval procedures, terms of the
respective agreement and the relevant Listing Rules; and

the Company will engage external auditors to conduct annual review of the continuing
connected transactions conducted under the 2023 Property Management Services
Framework Agreements.

Given that the continuing connected transactions contemplated under the 2023 Property
Management Services Framework Agreements have to strictly adhere to the pricing policy
and the internal control procedures of the Group, the Board considers that these procedures
and policies are effective to ensure that the proposed transactions will be conducted on
normal commercial terms or better and not prejudicial to the interests of the Company and
the minority Shareholders.
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Reasons for and Benefits of Entering into the 2023 Property Management Services
Framework Agreements

The Group has extensive experience in on-site management of construction sites, display
units and on-site sales offices and property management of properties and carparks. The
Group has a long and stable cooperative relationship with Leading Holdings Group and
the Relevant Associates. Through the provision of the Property Management Services to
Leading Holdings Group and the Relevant Associates under the 2023 Property Management
Services Framework Agreements, the Group can promote steady growth of its property
management services business, thereby broadening the Group’s revenue base, enhancing the
profitability and bringing valuable returns to the Shareholders.

As the Property Management Services Framework Agreements expired and the Group has
continued to provide the Property Management Services to Leading Holdings Group and the
Relevant Associates, the Board (excluding the independent non-executive Directors whose
views will be expressed after obtaining the advice from the Independent Financial Adviser)
considers that the terms of the 2023 Property Management Services Framework Agreements
and the transactions contemplated thereunder are fair and reasonable, entered into on normal
commercial terms or better, in the ordinary and usual course of business of the Group, and
are in the interests of the Company and the Shareholders as a whole.

Listing Rules Implications

As at the date of this announcement, Leading Holdings is a 30%-controlled company of
the Ultimate Controlling Shareholders, being the controlling shareholders of the Company
under Chapter 14A of the Listing Rules. Leading Holdings is therefore an associate of the
Ultimate Controlling Shareholders under Rule 14A.13(3) of the Listing Rules. As such,
Leading Holdings Group are connected persons of the Company under Chapter 14A of the
Listing Rules. Accordingly, the entering into of the 2023 Leading Holdings Group Property
Management Services Framework Agreement with Leading Holdings and the transactions
contemplated thereunder constitute continuing connected transactions of the Company under
Chapter 14A of the Listing Rules.

As at the date of this announcement, Mr. Liu Yuhui is one of the executive Directors and
Ultimate Controlling Shareholders. Therefore, the Relevant Associates are connected
persons of the Company under Chapter 14A of the Listing Rules. Accordingly, the entering
into of 2023 Mr. Liu Property Management Services Framework Agreement with Mr.
Liu Yuhui and the transactions contemplated thereunder constitute continuing connected
transactions for the Company under Chapter 14A of the Listing Rules.
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Since the transactions contemplated under the 2023 Leading Holdings Group Property
Management Services Framework Agreement and the 2023 Mr. Liu Property Management
Services Framework Agreement are similar in nature, they should be aggregated pursuant
to the Listing Rules. As the highest applicable percentage ratio in respect of the aggregated
proposed annual caps under the 2023 Property Management Services Framework
Agreements 1s more than 5%, the 2023 Property Management Services Framework
Agreements and the transactions contemplated thereunder are subject to the reporting,
annual review, announcement and Independent Shareholders’ approval requirements under
Chapter 14A of the Listing Rules.

RECTIFICATION OF BREACH OF THE LISTING RULES
Reasons for Failure to Identify the Continuing Connected Transactions

As the Property Management Services Framework Agreements expired on 31 December
2022 and the Group has continued to provide Property Management Services to Leading
Holdings Group and the Relevant Associates, the provision of the Property Management
Services to Leading Holdings Group and the Relevant Associates from 1 January 2023
up to the date of this announcement constituted continuing connected transactions for the
Company under Chapter 14A of the Listing Rules.

From 1 January 2023 up to 31 May 2023, the service fees (exclusive of tax) of each of the
Leading Holdings Group Early Transactions and the Mr. Liu Early Transactions amounted
to approximately RMB34.3 million and RMB9.2 million, respectively. As the highest
applicable percentage ratio in respect of the service fees of each of the Leading Holdings
Group Early Transactions and the Mr. Liu Early Transactions is more than 5%, each of the
Leading Holdings Group Early Transactions and the Mr. Liu Early Transactions should
be subject to the reporting, annual review, announcement and Independent Shareholders’
approval requirements under Chapter 14A of the Listing Rules. As the Company had not
complied with such applicable requirements prior to conducting the Early Transactions, this
constituted a breach of Chapter 14A of the Listing Rules.

During the preparation of the forthcoming interim results of the Group for the six months
ended 30 June 2023, the financial department and business department of the Group revisited
the Leading Holdings Group Property Management Services Framework Agreement, Mr.
Liu Property Management Services Framework Agreement and the individual service
contracts contemplated thereunder and discovered that the Leading Holdings Group Property
Management Services Framework Agreement and the Mr. Liu Property Management
Services Framework Agreement had already expired. Due to lack of experience and
knowledge on the Listing Rules’ requirements on the part of certain personnel of the Group
in monitoring connected transactions, as a result of which the Company failed to renew the
Leading Holdings Group Property Management Services Framework Agreement and the
Mr. Liu Property Management Services Framework Agreement before their expiration. The
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Board wishes to emphasize that such breach was due to unintentional and an inadvertent
oversight, and the Board reiterates its belief that continuing compliance with the Listing
Rules and other applicable regulatory requirements is of utmost importance.

To safeguard the interests of the Group, the Group has adopted and will continue to
adhere to the following internal control procedures in respect of its continuing connected
transactions with Leading Holdings Group and the Relevant Associates:

@)

(ii)

(iii)

maintaining a list of connected persons and circulating such list together with copies
of the relevant extracts of the Listing Rules to the relevant personnel and senior
management of the Group, and such connected persons list shall be updated by
personnel/senior management of the relevant subsidiary from time to time;

reporting any potential connected transaction to the relevant personnel and senior
management of the Company in advance in order to ascertain whether there will be
any implications under the Listing Rules; and

examining the pricing of continuing connected transactions regularly to ensure such
transactions under the relevant framework agreements are conducted in accordance
with the pricing terms thereof. The procurement department of the Company will,
on a quarterly basis, review the prices obtained from or offered to independent third
parties and the prevailing market prices for the same type of services, as the case may
be, and compare such prices with those of the continuing connected transactions under
the framework agreements. The terms of the transactions shall be no less favourable
to the Group than prices offered to or received from Independent Third Parties and the
prevailing market prices for the same types of products or services. In the event that
any revisions to the prices under the continuing connected transactions are needed,
a meeting shall be held within the procurement department of the Company and the
proposed revised price shall be reviewed and approved by the management of the
Company. The continuing connected transactions shall be in line with the market
pricing principle and shall be carried out on normal commercial terms, fair and
reasonable and in the interest of the Company and its shareholders as a whole.

Further, to prevent reoccurrence of similar breaches of the Listing Rules in the future, the
Group has/will put in place the following internal control measures:

@)

providing regular internal trainings on the relevant requirements of connected
transaction under Chapter 14A of the Listing Rules to all relevant personnel,
accounting staff, internal auditor and senior management in all business departments
of the Group to reinforce the importance of the compliance with the Listing Rules;
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(i1) regularly reviewing, monitoring and verifying the existing database relating to
continuing connected transactions (including identity of connected persons, annual cap
amount, monthly transaction amount and cumulated amount etc.) to ensure accuracy.
In particular, the Company has adopted a threshold reporting system to monitor the
utilisation of the proposed annual caps in a timely manner. The finance department of
the Company will assign additional personnel to closely monitor the actual amount
of connected transactions incurred pursuant to the framework agreements and submit
to the management of the Company the utilization of the proposed annual caps on
a monthly basis to ensure the annual caps would not be exceeded. In the event the
actual transaction amount reaches 80% of the relevant annual cap, a re-assessment
will be conducted. If it is determined after such re-assessment that the annual cap
may be exceeded, the management of the Company would initiate the procedures for
re-complying with the relevant requirements under Chapter 14A of the Listing Rules
based on the revised annual cap; and

(iii)) for any potential transaction(s) which may constitute new connected transaction(s) of
the Group, consulting professional advisers and the Stock Exchange (where necessary)
in a timely manner prior to conducting such transaction(s).

The Directors believe that the implementation of the above enhanced internal control
measures will strengthen and reinforce the knowledge of the responsible staff, management
and Directors in relation to connected transactions under the Listing Rules, improve the
regulatory compliance abilities of the Company, and help prevent the reoccurrence of the
similar incidents of non-compliance.

INFORMATION ON THE PARTIES TO THE 2023 PROPERTY
MANAGEMENT SERVICES FRAMEWORK AGREEMENTS

The Group

The Group is principally engaged in the provision of property management services,
value-added services to non-property owners and community value-added services for
residential and non-residential properties in the PRC.

Leading Holdings

Leading Holdings is an investment holding company and its subsidiaries are principally
engaged in the development and sales of residential and commercial properties. In addition,
Leading Holdings Group holds a portion of commercial properties it developed for further
investment purpose and is engaged in hotel management business. As at the date of this
announcement, Leading Holdings is a 30%-controlled company of the Ultimate Controlling
Shareholders.
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Mr. Liu Yuhui

Mr. Liu Yuhui is one of the executive Directors and Ultimate Controlling Shareholders.
The Relevant Associates, being the associates of Mr. Liu Yuhui, are mainly engaged in
the development and sales of residential and commercial properties, as well as business
operation and others.

GENERAL

As Leading Holdings is a 30%-controlled company of Mr. Liu Yuhui (an executive Director
and controlling shareholder) under Chapter 14A of the Listing Rules, Ms. Wang Tao (a
non-executive Director and controlling shareholder) and Ms. Hou Sanli (a non-executive
Director and controlling shareholder) pursuant to the Acting in Concert Deed, and the
Relevant Associates are associates of Mr. Liu Yuhui under the Listing Rules, Mr. Liu
Yuhui, Ms. Wang Tao and Ms. Hou Sanli have abstained from voting on the Board
resolutions approving the 2023 Property Management Services Framework Agreements
and the transactions contemplated thereunder (including the proposed annual caps for those
transactions) and the ratification of the Early Transactions due to conflict of interests.

Save as disclosed above, none of the Directors has a material interest in the 2023 Property
Management Services Framework Agreements and the transactions contemplated thereunder
(including the proposed annual caps for those transactions) and the ratification of the Early
Transactions and is therefore required to abstain from voting on the Board resolutions
approving the entering into of the 2023 Property Management Services Framework
Agreements and the transactions contemplated thereunder (including the proposed annual
caps for those transactions) and the ratification of the Early Transactions.

The Company will convene and hold the EGM for the purpose of, among other things,
considering, and, if thought fit, approving the 2023 Property Management Services
Framework Agreements and the transactions contemplated thereunder (including the
proposed annual caps for those transactions) and the ratification of the Early Transactions.
Voting at the EGM will be conducted by way of poll.

Any Shareholders or their respective associates with a material interest in the 2023 Property
Management Services Framework Agreements and the transactions contemplated thereunder
(including the proposed annual caps for those transactions) and the ratification of the Early
Transactions shall abstain from voting at the EGM. As at the date of this announcement, the
Ultimate Controlling Shareholders, namely Mr. Liu Haowei, Mr. Liu Ce, Mr. Liu Yuhui,
Ms. Wang Tao, Ms. Long Yiqin and Ms. Hou Sanli, by virtue of the Acting in Concert Deed
through the investment holding companies controlled by them, will be entitled to exercise
voting rights of 74.67% of the total number of Shares. Thus, the Ultimate Controlling
Shareholders shall abstain from voting in respect of the resolutions for approving the 2023
Property Management Services Framework Agreements and the transactions contemplated
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thereunder (including the proposed annual caps for those transactions) and the ratification
of the Early Transactions at the EGM. Save as disclosed above, as at the date of this
announcement, and to the best knowledge, belief and information of the Directors having
made all reasonable enquiries, no other Shareholder is required under the Listing Rules to
abstain from voting at the EGM.

The Independent Board Committee comprising all the independent non-executive Directors
has been formed to advise the Independent Shareholders on the terms of the 2023 Property
Management Services Framework Agreements and the transactions contemplated thereunder
(including the proposed annual caps for those transactions) and the ratification of the Early
Transactions.

The Independent Financial Adviser has been appointed to advise the Independent
Board Committee and the Independent Shareholders on the terms of the 2023 Property
Management Services Framework Agreements and the transactions contemplated thereunder
(including the proposed annual caps for those transactions) and the ratification of the Early
Transactions.

A circular containing, among others, (i) further details of terms of the 2023 Property
Management Services Framework Agreements and the transactions contemplated thereunder
(including the proposed annual caps for those transactions) and the ratification of the Early
Transactions; (ii) a letter from the Independent Financial Adviser to the Independent Board
Committee and the Independent Shareholders regarding its advice on the terms of the 2023
Property Management Services Framework Agreements and the transactions contemplated
thereunder (including the proposed annual caps for those transactions) and the ratification of
the Early Transactions; (iii) the recommendations from the Independent Board Committee
to the Independent Shareholders; and (iv) a notice of the EGM to be convened and held
to approve, inter alia, terms of the 2023 Property Management Services Framework
Agreements and the transactions contemplated thereunder (including the proposed annual
caps for those transactions) and the ratification of the Early Transactions will be despatched
to Shareholders in accordance with the Listing Rules on or before 30 September 2023 as
additional time is required to finalize the information to be included in the circular.
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DEFINITIONS

In this announcement, unless the context otherwise requires, the following terms have the
meanings set opposite them below:

“2023 Leading Holdings
Group Property
Management Services
Framework Agreement”

“2023 Mr. Liu Property
Management Services
Framework Agreement”

“2023 Property Management
Services Framework
Agreements”

“30%-controlled company”

“Acting in Concert Deed”

“associate(s)”
“Board”

“Company”

“connected person(s)”
“controlling shareholder(s)”
“Director(s)”

“Early Transactions”

the agreement entered into between the Company and
Leading Holdings on 28 July 2023 in relation to the renewal
of the Leading Holdings Group Property Management
Services Framework Agreement for a term commencing
from 1 January 2023 and ending on 31 December 2025
(both days inclusive)

the agreement entered into between the Company and Mr.
Liu Yuhui on 28 July 2023 in relation to the renewal of
the Mr. Liu Property Management Services Framework
Agreement for a term commencing from 1 January 2023
and ending on 31 December 2025 (both days inclusive)

the 2023 Leading Holdings Group Property Management
Services Framework Agreement and the 2023 Mr. Liu
Property Management Services Framework Agreement

has the meaning ascribed to it under the Listing Rules

the acting in concert deed dated 29 January 2021 and
executed by the Ultimate Controlling Shareholders

has the meaning ascribed to it under the Listing Rules

the board of Directors

Ling Yue Services Group Limited (28R 55 4E B A FR A
) (formerly known as Ling Yue Group Limited (215
B FRZA 7)), an exempted company incorporated in the
Cayman Islands with limited liability, the Shares of which
are listed on the main board of the Stock Exchange (stock
code: 2165)

has the meaning ascribed to it under the Listing Rules

has the meaning ascribed to it under the Listing Rules

the director(s) of the Company

the Leading Holdings Group Early Transactions and the
Mr. Liu Early Transactions
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GCEGM”

“GFA”
“Group”
“HK$”
“Hong Kong”

“Independent Board
Committee”

“Independent Financial
Adviser”

“Independent Shareholders™

“Independent Third
Party(ies)”

the extraordinary general meeting of the Company to be
convened and held for the purpose of considering and,
if thought fit, approving the 2023 Property Management
Services Framework Agreements, the transactions
contemplated thereunder (including the proposed annual
cap for those transactions) and the ratification of the Early
Transactions

gross floor area

the Company and its subsidiaries

Hong Kong dollar(s), the lawful currency of Hong Kong
the Hong Kong Special Administrative Region of the PRC

the independent committee of the Board comprising all
the independent non-executive Directors, namely Ms. Luo
Ying, Ms. Zhang Qian and Ms. Zou Dan, established to
advise the Independent Shareholders on the 2023 Property
Management Services Framework Agreements, the
transactions contemplated thereunder (including the annual
caps for those transactions) and the ratification of the Early
Transactions

FDB Financial Group Limited, a licensed corporation to
carry out Type 4 (advising on securities), Type 6 (advising
on corporate finance) and Type 9 (asset management)
regulated activities under the SFO, being appointed as the
independent financial adviser to advise the Independent
Board Committee and the Independent Shareholders on
the 2023 Property Management Services Framework
Agreements, the transactions contemplated thereunder
(including the annual caps for those transactions) and the
ratification of the Early Transactions

the Shareholders who are not interested in or involved
in the 2023 Property Management Services Framework

Agreements

third party(ies) who is/are independent of and not connected
with the Company and its connected persons
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“Leading Holdings”

“Leading Holdings Group”
“Leading Holdings Group

Early Transactions”

“Leading Holdings Group
Property Management
Services Framework
Agreement”

“Lingyue Property”

“Lingyue Property Group”

“Listing Rules”

“Mr. Liu Early Transactions”

“Mr. Liu Yuhui”

“Mr. Liu Property
Management Services
Framework Agreement”

Leading Holdings Group Limited ($H b %48 B A FR A
F]) (formerly known as Leading China Holdings Limited
(P B R A R A F])), an exempted company
incorporated in the Cayman Islands with limited liability on
15 July 2019 and the shares of which are listed on the Stock
Exchange (stock code: 6999)

Leading Holdings and its subsidiaries

the provision of the Property Management Services by the
Group to Leading Holdings Group from 1 January 2023 up
to the date of this announcement

the agreement entered into between Lingyue Property and
Leading Holdings on 16 November 2020 in respect of the
provision of Property Management Services by the Lingyue
Property Group to the Leading Holdings Group for a term
commencing from 10 December 2020 to 31 December
2022

Lingyue Property Services Group Co., Ltd. * (ST
[i&2:3 SEREN /N (formerly known as Sichuan Huifeng
Property Service Co., Ltd. * (IU)I| {54 2E A 155 A FR
/v71))), a company established in the PRC with limited
liability on 21 January 2002 and an indirect wholly-owned
subsidiary of the Company

Lingyue Property and its subsidiaries

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited

the provision of the Property Management Services by the
Group to the Relevant Associates from 1 January 2023 up
to the date of this announcement

Mr. Liu Yuhui (2| E##), the chairman of the Board, an
executive Director and one of the Ultimate Controlling
Shareholders

the agreement entered into between Lingyue Property and
Mr. Liu Yuhui on 22 June 2021 in respect of the provision
of Property Management Services by the Lingyue Property
Group to the Relevant Associates for a term commencing
from 12 July 2021 to 31 December 2022
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“PRC”

“Property Management
Services”

“Property Management
Services Framework
Agreements”

“RMB”

“SFO?,

“Share(s)”

“Shareholder(s)”
“Stock Exchange”
“subsidiary(ies)”

“Ultimate Controlling
Shareholders”

‘6%’7

*  For identification purpose only

Hong Kong, 28 July 2023

the People’s Republic of China

as defined under the paragraph headed “Subject matter” of
this announcement

the Leading Holdings Group Property Management
Services Framework Agreement and the Mr. Liu Property
Management Services Framework Agreement

Renminbi, the lawful currency of the PRC

the Securities and Futures Ordinance (Chapter 571 of
the Laws of Hong Kong), as amended, supplemented or

otherwise modified from time to time

the ordinary share(s) of HK$0.01 each in the share capital
of the Company

shareholders of the Company
The Stock Exchange of Hong Kong Limited
has the meaning ascribed to it under the Listing Rules

collectively, Mr. Liu Haowei, Mr. Liu Ce, Mr. Liu Yuhui,
Ms. Wang Tao, Ms. Long Yiqin and Ms. Hou Sanli

per cent.

By Order of the Board
Ling Yue Services Group Limited
Liu Yuhui
Chairman

As at the date of this announcement, the Board comprises Mr. Liu Yuhui and Ms. Luo Hongping as executive
Directors; Ms. Wang Tao and Ms. Hou Sanli as non-executive Directors; and Ms. Luo Ying, Ms. Zhang Qian
and Ms. Zou Dan as independent non-executive Directors.
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