
OUR CONTROLLING SHAREHOLDERS

As of the Latest Practicable Date, Mr. Zhou Jian, Shenzhen Sanciyuan, Mr. Xia Zuoquan, Mr. Xia
Yongjun, Ms. Wang Lin, Shenzhen Evolution, Mr. Xiong Youjun, Shenzhen Zhineng Youxuan and
Mr. Zhao Guoqun (collectively, the “Concert Parties”) together held approximately 52.59%
(approximately 25.48%, 3.58%, 5.63%, 2.72%, 2.02%, 9.74%, 2.04%, 0.79% and 0.61%
respectively) of the issued share capital of our Company. Each of Mr. Zhou Jian, Ms. Wang Lin and
Mr. Xiong Youjun is an executive Director and Mr. Xia Zuoquan is a non-executive Director. Mr.
Xia Yongjun and Mr. Zhao Guoqun are not serving as Directors as they are passive Shareholders
not involved in the day-to-day management and operations of our Group.

Mr. Xia Yongjun served as a Director from October 23, 2013 to March 29, 2019; during such time,
he only attended Board meetings and was not involved in the day-to-day management and
operations of our Group. Mr. Xia Yongjun resigned as Director on March 29, 2019 due to personal
reasons and has not held any role with our Company after his resignation as Director. Other than
his aforesaid position as a Director, he has also served as a supervisor of Kunming UBTECH
Technology Investment Co., Ltd.* (昆明市優必選科技投資有限公司), a wholly owned subsidiary of
our Company since its establishment in May 2017, for which he is responsible for exercising
supervisory duties in accordance with regulatory requirements and the articles of association of
Kunming UBTECH Technology Investment Co., Ltd.*. He has never been involved in the
day-to-day management and operations of Kunming UBTECH Technology Investment Co., Ltd.*.

Mr. Zhou Jian, through his role as the general partner of Shenzhen Sanciyuan, indirectly controls
approximately 3.58% of the issued share capital of our Company. Ms. Wang Lin, through her role
as the general partner of Shenzhen Evolution, indirectly controls approximately 9.74% of the issued
share capital of our Company. Furthermore, each of Mr. Zhao Guoqun, Mr. Xia Yongjun, Ms. Wang
Lin, Mr. Xiong Youjun, Mr. Xia Zuoquan and Shenzhen Zhineng Youxuan has entered into concert
party agreements with Mr. Zhou Jian (collectively the “Concert Party Agreements”), the details
of which are as set out as follows:

(i) pursuant to the Concert Party Agreements entered into between each of (i) Mr. Zhao Guoqun,
Mr. Xia Yongjun, Ms. Wang Lin, Mr. Xiong Youjun and Shenzhen Zhineng Youxuan and
(ii) Mr. Zhou Jian respectively, each of Mr. Zhao Guoqun, Mr. Xia Yongjun, Ms. Wang Lin,
Mr. Xiong Youjun and Shenzhen Zhineng Youxuan has agreed, inter alia, to entrust Mr. Zhou
Jian to exercise his/her/its rights as a Shareholder, including but not limited to (i) proposing
the appointment or removal of Director and/or Supervisors, and (ii) exercising voting rights
in Shareholders’ meetings.

(ii) pursuant to the Concert Party Agreement entered into between Mr. Xia Zuoquan and Mr. Zhou
Jian, Mr. Xia Zuoquan has agreed, inter alia, that he will act in concert in respect of issues
pertaining to the operations and development of our Company and which require approval of
the Shareholders’ pursuant to the Articles of Association and applicable laws and regulations,
including, inter alia, discussing and reaching consensus with each other before proposing to
and voting in Shareholders’ meetings and nominating Directors and/or Supervisors. If they
cannot agree on a relevant issue, whichever of them that holds more Shares shall have the right
to propose and vote on resolutions in Shareholders’ meetings.

The Concert Party Agreements shall terminate upon Mr. Zhou Jian holding less than 20% of the
issued share capital of our Company.

Immediately following the completion of the [REDACTED] (assuming the [REDACTED] is not
exercised), Mr. Zhou Jian, Shenzhen Sanciyuan, Mr. Xia Zuoquan, Mr. Xia Yongjun, Ms. Wang Lin,
Shenzhen Evolution, Mr. Xiong Youjun, Shenzhen Zhineng Youxuan and Mr. Zhao Guoqun will be
interested in approximately [REDACTED]% (approximately [REDACTED]%, [REDACTED]%,
[REDACTED]%, [REDACTED]%, [REDACTED]%, [REDACTED]%, [REDACTED]%,
[REDACTED]% and [REDACTED]% respectively) of our enlarged issued share capital, and the
Concert Parties will be a group of Controlling Shareholders.
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INTERESTS OF THE CONTROLLING SHAREHOLDERS IN OTHER BUSINESSES

Our Controlling Shareholders confirmed that as of the Latest Practicable Date, they did not have
any interest in other business, apart from the business of our Group, which competes or is likely to
compete, directly or indirectly, with our business, which would require disclosure under Rule 8.10
of the Listing Rules.

INDEPENDENCE FROM OUR CONTROLLING SHAREHOLDERS

Our Directors are satisfied that we are capable of carrying on our business independently from and
do not place undue reliance on our Controlling Shareholders and their respective close associates
in consideration of the following factors:

(i) Management independence

Our management and operational decisions are made by the Board and our senior management
team. The Board comprises four Executive Directors, three Non-executive Directors and four
Independent Non-executive Directors.

Notwithstanding that there is an overlap between members of the Board and the Controlling
Shareholders, we consider that the Board and senior management of our Company will be able to
function independently from the Controlling Shareholders because:

(a) each Director is aware of his or her fiduciary duties as a Director which require, among other
things, that he or she acts for the benefit and in the best interests of our Company and must
not allow any conflict between his or her duties as a Director and his or her personal interests;

(b) a majority of the members of the Board are independent from the Controlling Shareholders
and the Controlling Shareholders who are also Directors, namely Mr. Zhou Jian, Ms. Wang
Lin, Mr. Xiong Youjun and Mr. Xia Zuoquan do not, whether acting alone or jointly, have an
absolute majority to pass any Board resolution;

(c) with four Independent Non-executive Directors out of a Board size of eleven, our Directors
believe that there is a strong element on the Board of Directors which can effectively exercise
independent judgment in order to address any situations of conflict of interest and to protect
the interests of the independent Shareholders;

(d) there is no overlap in the Independent Non-executive Directors and the directors of other
companies or entities controlled by the Controlling Shareholders, which is in line with the
corporate governance best practice in Hong Kong. The Independent Non-executive Directors
each have extensive experience in his or her respective area of expertise and have been
appointed to ensure that the decisions of the Board are made only after due consideration of
independent and impartial opinions. For their details, see “Directors, Supervisors and Senior
Management”;

(e) the Board has put in place adequate arrangements set out in this section to manage conflicts
of interest and to ensure impartial decision making, with the ultimate aim to ensure that the
interests of the Shareholders are protected. The Directors believe that the presence of
Directors who have extensive experience and from diverse backgrounds provides a balance of
views and opinions; and

(f) in the event that a Director considers that he or she should abstain from voting on a resolution
or where the counterparty involved in the relevant transaction with our Group has a connected
relationship with that Director (a “Conflicting Transaction”), that Director (the “Interested
Director”) shall abstain from voting at the relevant Board meeting in respect of the
Conflicting Transaction and shall not be counted towards its quorum. In the event that there
is a Conflicting Transaction, it shall be submitted to the Independent Non-executive Directors
(except for the Independent Non-executive Director who is himself an Interested Director) for
their consideration and approval (in addition to any applicable requirements under the Listing
Rules).
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Having considered the above factors, our Directors are satisfied that they are able to perform their
roles in our Company independently, and our Directors are of the view that we are capable of
managing our business independently from the Controlling Shareholders and their respective close
associates after the [REDACTED].

(ii) Operational independence

We have established our own organization structure comprised of individual departments, each with
specific areas of responsibilities. We have also established internal control procedures to facilitate
the effective and efficient operation of our business. We hold our own operational resources for our
business, and we have sufficient capital, facilities, equipment and employees to operate the business
independently from the Controlling Shareholders and/or their respective close associates. We have
maintained business relationship with our customers and suppliers who are Independent Third
Parties, and do not intend to enter into any connected transactions or continuing connected
transactions with our connected persons save for the continuing connected transactions that will
continue upon [REDACTED] as are set out in the section headed “Connected Transactions” in this
document. Based on the above, our Directors are of the view that there is no operational dependence
by our Group on the Controlling Shareholders.

(iii) Financial independence

Our Directors are of the view that we are able to maintain financial independence from our
Controlling Shareholders. We historically have had, and will following completion of the
[REDACTED] continue to have, our own financial and accounting systems. Our own finance
department is capable of discharging the treasury functions for cash receipts and payments,
financial control, accounting, reporting, group credit and internal control independently of the
Controlling Shareholders and their respective close associates.

As at 30 April 2023, the Group had total bank loans from China CITIC Bank, Shenzhen branch
amounting to approximately RMB0.30 billion guaranteed by Mr. Zhou Jian, one of our Controlling
Shareholders. Please see note 35 to Appendix I — “Accountant’s Report” for details. We have
received confirmation from China CITIC Bank, Shenzhen branch that the aforementioned
guarantees provided by Mr. Zhou Jian will be released upon [REDACTED].

Therefore, our Directors are of the view that there will not be any financial dependence on our
Controlling Shareholders and/or any of their respective associates upon [REDACTED].

Save as disclosed herein, as of the Latest Practicable Date, there were no other outstanding loans,
advances or non-trade balances due to or from our Controlling Shareholders or their respective
close associates, nor were there any other outstanding pledges or guarantees provided for our
benefit by our Controlling Shareholders or their respective close associates. Based on the above, our
Directors are satisfied that we are able to maintain financial independence from our Controlling
Shareholders and their respective close associates.

CORPORATE GOVERNANCE MEASURES

Our Company will comply with the provisions of the Corporate Governance Code, which sets out
principles of good corporate governance.

Our Directors recognize the importance of good corporate governance in protection of our
Shareholders’ interests. We would adopt the following measures to safeguard good corporate
governance standards and to avoid potential conflict of interests between our Group and any of our
Controlling Shareholders:

(a) where a Shareholders’ meeting is to be held for considering proposed transactions in which
any of our Controlling Shareholders or any of his/her/its associates has a material interest,
such Controlling Shareholder will not vote on the resolutions and shall not be counted in the
quorum in the voting;
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(b) our Company has established internal control mechanisms to identify connected transactions.
Upon the [REDACTED], if our Company enters into connected transactions with any of our
Controlling Shareholders being a connected person or any of his/her/its associates, our
Company will comply with the applicable Listing Rules;

(c) the Independent Non-executive Directors will review, on an annual basis, whether there is any
conflict of interests between the Group and any of our Controlling Shareholders (the “Annual
Review”) and provide impartial and professional advice to protect the interests of our minority
Shareholders;

(d) the Controlling Shareholders will undertake to provide all information necessary as required
by the Independent Non-executive Directors for the Annual Review;

(e) our Company will disclose decisions (with basis) on matters reviewed by the independent
non-executive Directors either in its annual report or by way of announcements;

(f) where our Directors reasonably request the advice of independent professionals, such as
financial advisors, the appointment of such independent professionals will be made at our
Company’s expenses; and

(g) we have appointed Guotai Junan Capital Limited as our compliance adviser to provide advice
and guidance to us in respect of compliance with the Listing Rules, including various
requirements relating to corporate governance.

Based on the above, our Directors are satisfied that sufficient corporate governance measures have
been put in place to manage conflicts of interest between our Group and any of our Controlling
Shareholders, and to protect minority Shareholders’ interests after the [REDACTED].
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