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DEFINITIONS

In this circular, the following expressions have the meanings set out below unless the

context requires otherwise.

“2024 Fuzhou Mabao Lease

Agreement”

“2024 Fuzhou Mawei Lease
Agreement”

“2024 Lease Agreements”

“2024 Putian Fortune Centre

Lease Agreement”

“2024 Putian Street Lease

Agreement”

“associate(s)”

“connected person(s)”

“controlling shareholder(s)”

“Board”

the lease management agreement dated 29 December
2023 entered into between Zhenro Minhou Investment
and Zhenro Commercial Management (Fuzhou) in
relation to the lease of the property known as “Fuzhou
Mabao Zhenro Fortune Centre* (fEM R IEZEMEH
)

the lease management agreement dated 29 December
2023 entered into between Zhenro Real Estate (Mawei)
and Zhenro Commercial Management (Fuzhou Mawei) in
relation to the lease of the property known as “Fuzhou
Mawei Zhenro Fortune Centre* (f&J1 5 EIE4EM &
;L‘))”

collectively, the 2024 Fuzhou Mabao Lease Agreement,
the 2024 Fuzhou Mawei Lease Agreement, the 2024
Putian Fortune Centre Lease Agreement and the 2024

Putian Street Lease Agreement

the lease management agreement dated 29 December
2023 entered into between Zhenro Real Estate (Fujian)
and Zhenro Commercial Management (Putian) in relation
to the lease of the property known as “Putian Fortune

Centre* (#f H & H0y)”

the lease management agreement dated 29 December
2023 entered into between Zhenro Real Estate (Fujian)
and Zhenro Commercial Management (Putian) in relation
to the lease of the property known as “Putian Zhenro
Street* (Hf HIE4¢f)”

has the meaning as ascribed to it under the Listing Rules
has the meaning as ascribed to it under the Listing Rules

has the meaning as ascribed to it under the Listing Rules

the board of Directors
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“Company”

“Director(s)”

“EGM”

“Enlarged Group”

“Existing Lease Agreement
(Fuzhou Mabao)”

“Existing Lease Agreement
(Fuzhou Mawei)”

“Existing Lease Agreement
(Putian)”

“Existing Lease Agreements”

Zhenro Services Group Limited, an exempted company
incorporated in the Cayman Islands with limited liability,
the shares of which are listed on the Stock Exchange
(stock code: 6958)

the director(s) of the Company

the extraordinary general meeting of the Company to be
convened and held at 2/F, Building 7, Hongqiao Zhenro
Center, 666 Shenhong Road, Minhang District, Shanghai,
PRC on Wednesday, 28 February 2024 at 3:00 p.m. for
the purpose of considering and, if thought fit, approving
the 2024 Lease Agreements and the respective
transactions contemplated thereunder

the Group after completion of the acquisition of Suzhou
Xingirui under the Suzhou Xinqgirui Sale and Purchase
Agreement

the lease management agreement dated 16 December
2020 entered into between Zhenro Minhou Investment
and Zhenro Commercial Management (Fuzhou) in
relation to the lease of the property known as “Fuzhou
Mabao Zhenro Fortune Centre* (fEM 5 RIEZEME +
L)

the lease management agreement dated 16 December
2020 entered into between Zhenro Real Estate (Mawei)
and Zhenro Commercial Management (Fuzhou Mawei) in
relation to the lease of the property known as “Fuzhou
Mawei Zhenro Fortune Centre* (f&Jl 5 EIEZEM &
0y

the lease management agreement dated 10 December
2020 entered into between Zhenro Real Estate (Fujian)
and Zhenro Commercial Management (Putian) in relation
to the lease of the property known as “Putian Fortune
Centre* (# HBA&E H03)” (including “Putian Zhenro
Street® (# HIEZ&4E))

collectively, the Existing Lease Agreement (Putian),
Existing Lease Agreement (Fuzhou Mabao) and Existing

Lease Agreement (Fuzhou Mawei)
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“Group”

“HK$”

“HKFRS”

“Hong Kong”

“Independent Board Committee”

“Independent Financial Adviser”

“Independent Shareholders”

“independent third party(ies)”

“Joint Announcement”

“Latest Practicable Date”

“Lessees”

the Company and its subsidiaries

Hong Kong dollar, the lawful currency of Hong Kong

Hong Kong Financial Reporting Standards issued by the
Hong Kong Institute of Certified Public Accountants

the Hong Kong Special Administrative Region of the
PRC

the independent board committee comprising all the
independent non-executive Directors

Fortune Financial Capital Limited, a corporation licensed
to carry on type 6 (advising on corporate finance)
regulated activities under the SFO, being the independent
financial adviser of the Company to advise the
Independent Board Committee and the Independent
Shareholders in respect of the 2024 Lease Agreements
and the respective transactions contemplated thereunder

the Shareholders who are not required to abstain from
voting at the EGM for the resolution in respect of the
2024 Lease Agreements and the respective transactions
contemplated thereunder

a person, or in the case of a company, the company or its
ultimate beneficial owner(s), who is independent of and
not connected with the Company and its subsidiaries, and
their respective connected persons, ultimate beneficial
owner(s) or associates

the announcement dated 29 December 2023 jointly
published by Zhenro Properties and the Company

6 February 2024, being the latest practicable date prior to
the printing of this circular for the purpose of

ascertaining certain information contained herein

collectively, Zhenro Commercial Management (Fuzhou),
Zhenro Commercial Management (Fuzhou Mawei) and
Zhenro Commercial Management (Putian)
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’

“Listing Rules’

“Model Code”

“Mr. Ou”

“PRC”

“RMB E)

“SFO”

“Share(s)”

“Shareholder(s)”

“SOHO”

“Stock Exchange”

“subsidiary”

“Warm Shine”

“WeiQiang”

“Zero Origin”

the Rules Governing the Listing of Securities on the
Stock Exchange

Model Code for Securities Transactions by Directors of
Listed Issuers as contained in Appendix C3 to the Listing
Rules

Mr. Ou Zongrong

the People’s Republic of China

Renminbi, the lawful currency of the PRC

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong)

ordinary share(s) in the share capital of the Company
with nominal value of US$0.002 each

holder(s) of the Shares
small office and home office
The Stock Exchange of Hong Kong Limited

has the meaning as ascribed to it under the Companies
Ordinance (Chapter 622 of the Laws of Hong Kong)

Warm Shine Limited, a company incorporated in the
British Virgin Islands with limited liability, which was
wholly-owned by Mr. Ou Guowei as at the Latest
Practicable Date

WeiQiang Holdings Limited (fF#EEZERARAR), a
company incorporated in the British Virgin Islands with
limited liability, which was wholly-owned by Mr. Ou
Guogqiang as at the Latest Practicable Date

Zero Origin Limited, a company incorporated in Hong
Kong with limited liability
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“Zhenro Commercial

Management”

“Zhenro Commercial
Management (Fuzhou)”

“Zhenro Commercial
Management (Fuzhou Mawei)”

“Zhenro Commercial
Management (Putian)”

“Zhenro Minhou Investment”

“Zhenro Properties”

“Zhenro Properties EGM”

“Zhenro Properties Group”

“Zhenro Properties Independent
Shareholders”

Zhenro Commercial Management Co., Ltd.* (IE4¢p5 2%
HABRATA]), a company established in the PRC with
limited liability and is owned as to 99% by the Company
and 1% by Zero Origin

Fuzhou Zhenro Commercial Management Co., Ltd* (&
I IEZE P 2EE FAT BR/A F]), a company established in the
PRC and an indirect non wholly-owned subsidiary of the
Company

Fuzhou Mawei Zhenro Commercial Management Co.,
Led* (f&@ N7 56 R I IR 28 v 268 A PN A]), a company
established in the PRC and an indirect non wholly-owned
subsidiary of the Company

Zhenro (Putian) Commercial Management Co., Ltd* (1E
(AR EE AR/ A, a company established in
the PRC and an indirect non wholly-owned subsidiary of
the Company

Zhenro (Minhou) Investment Development Co., Ltd* (1E
(M) E R AR/AF]), a company established in
the PRC and a wholly-owned subsidiary of Zhenro
Properties

Zhenro Properties Group Limited, 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: 6158)

the extraordinary general meeting of Zhenro Properties
(or any adjournment thereof) to be convened and held for
the purpose of considering and, if thought fit, approving
2024 Lease Agreements and the respective transactions
contemplated thereunder

Zhenro Properties and its subsidiaries

the shareholders of Zhenro Properties who are not
required to abstain from voting at the Zhenro Properties
EGM for the resolution in respect of the 2024 Lease
Agreements and the respective transactions contemplated
thereunder
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“Zhenro Property Services”

“Suzhou Xinqgirui”

“Suzhou Xingirui Sale and
Purchase Agreement”

“Zhenro Real Estate (Fujian)”

“Zhenro Real Estate (Mawei)”

“%”

* For identification purposes only

Zhenro Property Services Co., Ltd.* (IF4&¥)ZENRWA R
/vH]), a company established under the laws of the PRC
with limited liability and an indirect wholly-owned
subsidiary of the Company

Suzhou Xingirui E-Commerce Co., Ltd.* (ff/NZEH G
THHARRAF), a company established under the laws
of the PRC with limited liability

the sale and purchase agreement dated 22 December 2023
by and among Zhenro Property Services, Ms. Lin Xia and
Ms. Wu Na, with respect to the acquisition of the entire
equity interest of Suzhou Xingirui by Zhenro Property
Services

Zhenro Fortune (Fujian) Real Estate Co., Ltd* (IE4881 &
(ta#E) B A FR/AF]), a company established in the PRC
and a wholly-owned subsidiary of Zhenro Properties

Zhenro (Mawei) Real Estate Development Co., Ltd* (1E
RGR)EXEEEAMWAR]), a company established in
the PRC and a wholly-owned subsidiary of Zhenro
Properties

per cent
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MAJOR AND CONNECTED TRANSACTION
IN RELATION TO
THE 2024 LEASE AGREEMENTS

NOTICE OF EXTRAORDINARY GENERAL MEETING

1. INTRODUCTION

Reference is made to the Joint Announcement in relation to the 2024 Lease Agreements.

The purpose of this circular is to provide the Shareholders with, among other things, (i)

further information on the 2024 Lease Agreements and the transactions contemplated

thereunder; (ii) the recommendation of the Independent Board Committee; (iii) the advice from

the Independent Financial Adviser; and (iv) a notice convening the EGM.
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2. THE 2024 LEASE AGREEMENTS

Reference is also made to the joint announcement of the Company and Zhenro Properties
dated 19 May 2021 in relation to, among others, the Existing Lease Agreements. As the
Existing Lease Agreements were due to expire on 31 December 2023, on 29 December 2023,
members of the Zhenro Properties Group (as lessors) and members of the Group (as lessees)
entered into the 2024 Lease Agreements in respect of the lease of certain commercial properties
for a term of two years ending 31 December 2025.

2.1 2024 Putian Fortune Centre Lease Agreement

Certain principal terms of the 2024 Putian Fortune Centre Lease Agreement are set out

below:
Date : 29 December 2023
Parties : (a) Zhenro Real Estate (Fujian), as lessor
(b) Zhenro Commercial Management (Putian), as lessee
Particulars of : A property for residential, retail, SOHO and office uses with
the property shopping mall at No. 1688, Liyuan East Road, Zhenhai
Street, Licheng District, Putian City* (7§ H T3 7 3k [% 81765 1
1 7% FE #1688 %%), which is known as “Putian Fortune
Centre* (Hf H & F00)”
Term of the lease : The two years ending to 31 December 2025
Total site area : 218,649.03 square meters
Annual rent : For the year ending
31 December
2024 2025
(RMB)
Annual rent 39,357,439.91 40,538,163.11

The annual rent under the 2024 Putian Fortune Centre Lease
Agreement payable by the lessee to the lessor was
determined after arm’s length negotiations between the
parties with reference to the prevailing market rent for
comparable premises in the vicinity of the property.
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After a professional urban market research on the prognosis
of the commercial development of Putian, combined with
the current rents under the lease contracts of all tenants of
the property and the cost incurred in commercial operational
management, a sublease model is adopted by Zhenro
Commercial Management (Putian) for the commercial
operational management of the property developed by
Zhenro Properties, and the rental cost of “Putian Fortune
Centre*  (HTHM&EH L) is determined to be
RMB39,357,439.91 for 2024. The annual rent for the year
ending 31 December 2025 represents an increment of 3%
from the annual rent of the year ending 31 December 2024.

Historical : For the year ended 31 December
transaction 2021 2022 2023
amounts (RMB)

Annual rent 35,698,357 37,483,275 39,357,439

The historical amount for each year was the relevant portion
of annual rent paid by the lessee to the lessor under the
Existing Lease Agreement (Putian) in respect of “Putian
Fortune Centre* (#j H BA & H1.03)”.

Payment terms : The rent payable under the 2024 Putian Fortune Centre
Lease Agreement shall be payable by the lessee to the lessor
in equal sum, representing 50% of the annual rent, in arrears
on a bi-annual basis. The first rental payment will be made
on or before 31 July 2024.

Conditions : The 2024 Putian Fortune Centre Lease Agreement shall be
precedent conditional upon:

(a) Zhenro Properties having fulfilled its obligations
under the Listing Rules in respect of the 2024 Putian
Fortune Centre Lease Agreement, including but not
limited to obtaining approval from the Zhenro
Properties Independent Shareholders; and

(b) the Company having fulfilled its obligations under the
Listing Rules in respect of the 2024 Putian Fortune
Centre Lease Agreement, including but not limited to
obtaining approval from  the  Independent
Shareholders.

Each of the parties shall use its best endeavours to procure

the fulfilment of the conditions above. None of the
conditions above may be waived by the parties.

—9_
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Further assurance

In the event that any of the conditions above are not fulfilled
by 31 March 2024 (or such later date as the parties may
agree in writing), all rights, obligations and liabilities of the
parties to the 2024 Putian Fortune Centre Lease Agreement
shall cease and terminate and neither party shall have any
claim against the other in respect of the 2024 Putian Fortune
Centre Lease Agreement save for any antecedent breach
and/or any rights or obligations which may have accrued
thereunder prior to such termination.

Each party shall from time to time upon the request of the
other party execute any additional documents and do any
other acts or things (including without limitation, making
amendments to and/or suspending the term of the 2024
Putian Fortune Centre Lease Agreement) which may
reasonably be required to ensure that each of Zhenro
Properties and the Company will be in compliance with the
Listing Rules in respect of the 2024 Putian Fortune Centre
Lease Agreement and the transactions contemplated
thereunder.

2.2 2024 Putian Street Lease Agreement

Certain principal terms of the 2024 Putian Street Lease Agreement are set out below:

Date

Parties

Particulars of the
property

Term of the lease

Total site area

Annual rent

29 December 2023

(a) Zhenro Real Estate (Fujian), as lessor

(b) Zhenro Commercial Management (Putian), as lessee
A shopping street adjacent to “Putian Fortune Centre* (7§ H
HA& H0)” at South Zone, No. 1688, Liyuan East Road,
Zhenhai Street, Licheng District, Putian City* (#7 FH T % 3%
[ SELV 78 7% [/ R 1688 98 i [#),  which is  known as
“Putian Zhenro Street* (7§ H 1E48%)”

The two years ending 31 December 2025

32,115.8 square meters

For the year ending
31 December

2024 2025
(RMB)
Annual rent 10,779,298.84  11,102,677.80

— 10 =
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The annual rent under the 2024 Putian Street Lease
Agreement payable by the lessee to the lessor was
determined after arm’s length negotiations between the
parties with reference to the prevailing market rent for
comparable premises in the vicinity of the property.

After a professional urban market research on the prognosis
of the commercial development of Putian, combined with
the current rents under the lease contracts of all tenants of
the property and the cost incurred in commercial operational
management, a sublease model is adopted by Zhenro
Commercial Management (Putian) for the commercial
operational management of the property developed by
Zhenro Properties, and the rental cost of “Putian Zhenro
Street*  (BHIEAM)”  is  determined to  be
RMB10,779,298.84 for 2024. The annual rent for the year
ending 31 December 2025 represents an increment of 3%
from the annual rent of the year ending 31 December 2024.

Historical : For the year ended 31 December
transaction 2021 2022 2023
amounts (RMB)

Annual rent 9,777,143 10,266,000 10,779,300

The historical amount for each year was the relevant portion
of annual rent paid by the lessee to the lessor under the
Existing Lease Agreement (Putian) in respect of “Putian
Zhenro Street* (¥ HIE4:7)”.

Payment terms : The rent payable under the 2024 Putian Street Lease
Agreement shall be payable by the lessee to the lessor in
equal sum, representing 50% of the annual rent, in arrears
on a bi-annual basis. The first rental payment will be made
on or before 31 July 2024.

Conditions : The 2024 Putian Street Lease Agreement shall be
precedent conditional upon:

(a) Zhenro Properties having fulfilled its obligations
under the Listing Rules in respect of the 2024 Putian
Street Lease Agreement, including but not limited to
obtaining approval from the Zhenro Properties
Independent Shareholders; and

—11 =
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Further assurance

(b) the Company having fulfilled its obligations under the
Listing Rules in respect of the 2024 Putian Street
Lease Agreement, including but not limited to
obtaining approval  from  the  Independent
Shareholders.

Each of the parties shall use its best endeavours to procure
the fulfilment of the conditions above. None of the
conditions above may be waived by the parties.

In the event that any of the conditions above are not fulfilled
by 31 March 2024 (or such later date as the parties may
agree in writing), all rights, obligations and liabilities of the
parties to the 2024 Putian Street Lease Agreement shall
cease and terminate and neither party shall have any claim
against the other in respect of the 2024 Putian Street Lease
Agreement save for any antecedent breach and/or any rights
or obligations which may have accrued thereunder prior to
such termination.

Each party shall from time to time upon the request of the
other party execute any additional documents and do any
other acts or things (including without limitation, making
amendments to and/or suspending the term of the 2024
Putian Street Lease Agreement) which may reasonably be
required to ensure that each of Zhenro Properties and the
Company will be in compliance with the Listing Rules in
respect of the 2024 Putian Street Lease Agreement and the
transactions contemplated thereunder.

2.3 2024 Fuzhou Mabao Lease Agreement

Certain principal terms of the 2024 Fuzhou Mabao Lease Agreement are set out below:

Date

Parties

Particulars of the
property

29 December 2023
(a) Zhenro Minhou Investment, as lessor
(b) Zhenro Commercial Management (Fuzhou), as lessee

No. 18, Xinbao Road, Mabao Village, Shangjie Town,
Minhou County, Fuzhou City* (& 7 [ 255 I 1 805 £ A+
HORE&189%), which is a property for residential, retail,
SOHO and office uses with shopping mall known as
“Fuzhou Mabao Zhenro Fortune Centre* (&M PR 1E 4 Bf
CL

— 12 =
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Term of the lease : The two years ending 31 December 2025
Total site area : 57,360.29 square meters
Annual rent : For the year ending
31 December
2024 2025
(RMB)
Annual rent 18,499,950 19,054,949

The annual rent under the 2024 Fuzhou Mabao Lease
Agreement was determined after arm’s length negotiations
between the parties with reference to the prevailing market
rent for comparable premises in the vicinity of the property.

After a professional urban market research on the prognosis
of the commercial development of Fuzhou, combined with
the current rents under the lease contracts of all tenants of
the property and the cost incurred in commercial operational
management, a sublease model is adopted by Zhenro
Commercial Management (Fuzhou) for the commercial
operational management of the property developed by
Zhenro Properties, and the rental cost of Fuzhou Mabao
Zhenro Fortune Centre* (HRMERIEAIE H L) s
determined to be RMB18,499,950 for 2024. The annual rent
for the year ending 31 December 2025 represents an
increment of 3% from the annual rent of the year ending 31
December 2024.

Historical : For the year ended 31 December
transaction 2021 2022 2023
amounts (RMB)

Annual rent 16,780,000 17,619,000 18,499,950

The historical amount for each year was the annual rent paid
by the lessee to the lessor under the Existing Lease
Agreement (Fuzhou Mabao).

— 13 -
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Payment terms : The rent payable under the 2024 Fuzhou Mabao Lease
Agreement shall be payable by the lessee to the lessor in
equal sum, representing 50% of the annual rent, in arrears
on a bi-annual basis. The first rental payment will be made
on or before 31 July 2024.

Conditions : The 2024 Fuzhou Mabao Lease Agreement shall be

precedent conditional upon:

(a) Zhenro Properties having fulfilled its obligations
under the Listing Rules in respect of the 2024 Fuzhou
Mabao Lease Agreement, including but not limited to
obtaining approval from the Zhenro Properties
Independent Shareholders; and

(b) the Company having fulfilled its obligations under the
Listing Rules in respect of the 2024 Fuzhou Mabao
Lease Agreement, including but not limited to
obtaining approval from the Independent
Shareholders.

Each of the parties shall use its best endeavours to procure
the fulfilment of the conditions above. None of the
conditions above may be waived by the parties.

In the event that any of the conditions above are not fulfilled
by 31 March 2024 (or such later date as the parties may
agree in writing), all rights, obligations and liabilities of the
parties to the 2024 Fuzhou Mabao Lease Agreement shall
cease and terminate and neither party shall have any claim
against the other in respect of the 2024 Fuzhou Mabao Lease
Agreement save for any antecedent breach and/or any rights
or obligations which may have accrued thereunder prior to
such termination.

Further assurance : Each party shall from time to time upon the request of the
other party execute any additional documents and do any
other acts or things (including without limitation, making
amendments to and/or suspending the term of the 2024
Fuzhou Mabao Lease Agreement) which may reasonably be
required to ensure that each of Zhenro Properties and the
Company will be in compliance with the Listing Rules in
respect of the 2024 Fuzhou Mabao Lease Agreement and the
transactions contemplated thereunder.

_ 14—
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2.4 2024 Fuzhou Mawei Lease Agreement

Certain principal terms of the 2024 Fuzhou Mawei Lease Agreement are set out below:

Date

Parties

Particulars of the
property

Term of the lease

Total site area

Annual rent

29 December 2023
(a) Zhenro Real Estate (Mawei), as lessor

(b) Zhenro Commercial Management (Fuzhou Mawei), as
lessee

Zhenro Fortune Centre, No.168 Shangqi Road, Luoxing
Street, Mawei District, Fuzhou* (&N 7 5§ e I &8 B2 f4E +
B #5168 5F IE4E & H1.0),  which is a  property for
residential and retail uses with shopping mall known as
“Fuzhou Mawei Zhenro Fortune Centre* (f&JH 5 FE1E40
)

The two years ending 31 December 2025

19,738.41 square meters

For the year ending
31 December

2024 2025
(RMB)
Annual rent 1,212,750 1,249,132.5

The annual rent under the 2024 Fuzhou Mawei Lease
Agreement was determined after arm’s length negotiations
between the parties with reference to the prevailing market
rent for comparable premises in the vicinity of the property.

After a professional urban market research on the prognosis
of the commercial development of Fuzhou, combined with
the current rents under the lease contracts of all tenants of
the property and the cost incurred in commercial operational
management, a sublease model is adopted by Zhenro
Commercial Management (Fuzhou Mawei) for the
commercial operational management of the property
developed by Zhenro Properties, and the rental cost of
Fuzhou Mawei Zhenro Fortune Centre* (185 B 1E4E 01 &
EP'D) is determined to be RMB1,212,750 for 2024. The
annual rent for the year ending 31 December 2025
represents an increment of 3% from the annual rent of the
year ending 31 December 2024.

— 15 -
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Historical : For the year ended 31 December
transaction 2021 2022 2023
amounts (RMB)

Historical
annual rent 1,100,000 1,155,000 1,212,750

The historical amount for each year was the annual rent paid
by the lessee to the lessor under the Existing Lease

Agreement (Fuzhou Mawei).

Payment terms : The rent payable under the 2024 Fuzhou Mawei Lease
Agreement shall be payable by the lessee to the lessor in
equal sum, representing 50% of the annual rent, in arrears
on a bi-annual basis. The first rental payment will be made
on or before 31 July 2024.

Condition : The 2024 Fuzhou Mawei Lease Agreement shall be

precedent conditional upon:

(a) Zhenro Properties having fulfilled its obligations
under the Listing Rules in respect of the 2024 Fuzhou
Mawei Lease Agreement, including but not limited to
obtaining approval from the Zhenro Properties
Independent Shareholders; and

(b) the Company having fulfilled its obligations under the
Listing Rules in respect of the 2024 Fuzhou Mawei
Lease Agreement, including but not limited to
obtaining approval from the Independent
Shareholders.

Each of the parties shall use its best endeavours to procure
the fulfilment of the conditions above. None of the
conditions above may be waived by the parties.

In the event that any of the conditions above are not fulfilled
by 31 March 2024 (or such later date as the parties may
agree in writing), all rights, obligations and liabilities of the
parties to the 2024 Fuzhou Mawei Lease Agreement shall
cease and terminate and neither party shall have any claim
against the other in respect of the 2024 Fuzhou Mawei Lease
Agreement save for any antecedent breach and/or any rights
or obligations which may have accrued thereunder prior to
such termination.
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Further assurance : Each party shall from time to time upon the request of the
other party execute any additional documents and do any
other acts or things (including without limitation, making
amendments to and/or suspending the term of the 2024
Fuzhou Mawei Lease Agreement) which may reasonably be
required to ensure that each of Zhenro Properties and the
Company will be in compliance with the Listing Rules in
respect of the 2024 Fuzhou Mawei Lease Agreement and the
transactions contemplated thereunder.

In light of the requirements under Rule 14A.36 of the Listing Rules, prior to entering into
any renewal of the 2024 Lease Agreements or other potential transactions between the Group
and any connected person(s) of the Company, the finance department of the Company and
relevant personnel of the Company will assess the relevant Listing Rules implications and seek
professional advice as appropriate, with a view to ensuring that the connected transactions of
the Company will only take effect after shareholders’ approval (where required under Chapter
14A of the Listing Rules) has been obtained.

3. FINANCIAL EFFECTS OF ENTERING INTO THE 2024 LEASE AGREEMENTS

Subject to fulfillment of the conditions precedent to the 2024 Lease Agreements, the
unaudited value of the right-of-use asset to be recognised in accordance with HKFRS 16 by the
Group under the 2024 Lease Agreements amounted to approximately RMB134 million, which
is calculated with reference to the present value of the aggregate rents payable under the 2024
Lease Agreements discounted using incremental borrowing rate of approximately 4.8%.

The unaudited right-of-use asset to be recognised under each of the 2024 Lease
Agreements is as follows:

RMB (million)

2024 Putian Fortune Centre Lease Agreement 75
2024 Putian Street Lease Agreement 21
2024 Fuzhou Mabao Lease Agreement 36
2024 Fuzhou Mawei Lease Agreement 2
Total 134

Subject to fulfillment of the conditions precedent to the 2024 Lease Agreements, based
on the 2024 Lease Agreements, the consolidated total assets of the Group will increase by
approximately RMB134 million, and a corresponding amount of lease liabilities of
approximately RMB134 million will be recognised at the same time in the consolidated
statement of financial position.

Based on the 2024 Lease Agreements, the right-of-use assets will be depreciated on a
straight line basis over the lease term with the annual depreciation charge amounting to
approximately RMB67 million which will be charged to the consolidated statement of profit or
loss and other comprehensive income. Interest expenses on the lease liabilities will be
recognised at the rate of approximately 4.8% per annum on the carrying amount of the lease
liabilities.
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4. REASONS FOR AND BENEFITS OF THE 2024 LEASE AGREEMENTS

The three projects for which the Group intends to continue upon the expiry of the Existing
Lease Agreements are Putian Fortune Center* (¥ Hf & #.(>) (including Putian Zhenro
Street* (7§ H IE4%)), Fuzhou Mabao Zhenro Fortune Centre* (#&JH f5 R 1E 48B4 & F.0) and
Fuzhou Mawei Zhenro Fortune Centre* (N5 EIE4ME H0»). Since the Group’s
acquisition of Zhenro Commercial Management in 2021, it has engaged in the provision of
commercial operational management services to tenants and customers, including without
limitation, sublease services in respect of the said properties. The revenue generated by the
Group from the sublease services in respect of the said properties for the three years ended 31
December 2023 was able to cover the rent paid by the Group to Zhenro Properties under the
Existing Lease Agreements for the relevant period. The entering into of the 2024 Lease
Agreements will enable the Company to continue to provide sublease services in its ordinary
course of business without disruption to the existing sub-lease arrangements, which will
expand the revenue base of the Group.

The Board (including the independent non-executive Directors after taking into
consideration the advice of the Independent Financial Adviser) is of the view that the terms of
the 2024 Lease Agreements and the respective transactions contemplated thereunder (including
the annual rent) are fair and reasonable, in the ordinary and usual course of business of the
Group, on normal commercial terms and in the interests of the Company and its shareholders
as a whole.

Mr. Liu Weiliang is a non-executive Directors of the Company and an executive director
of Zhenro Properties. As a good corporate governance practice, Mr. Liu Weiliang had abstained
from voting on the relevant resolutions of the Board approving the 2024 Lease Agreements.

Save for the aforesaid, none of the other Directors had or may be regarded as having a
material interest in the 2024 Lease Agreements and the respective transactions contemplated
thereunder, and therefore none of the other Directors had abstained from voting on the relevant
resolutions of the Board.

5.  INFORMATION ON THE PARTIES
5.1 The Group

The Company is an exempted company with limited liability incorporated in the Cayman
Islands, the shares of which are listed on the Main Board of the Stock Exchange. The Group
is principally engaged in the provision of property management services, value-added services
to non-property owners, community value-added services and commercial property
management services. Mr. Ou Guoqgiang and Mr. Ou Guowei, each being a son of Mr. Ou,
through their respective investment companies, owned an aggregate of approximately 44.43%
of the issued shares of the Company as at the Latest Practicable Date.
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Each of the Lessees is a company established in the PRC with limited liability and
wholly-owned by Zhenro Commercial Management, which is in turn owned as to 99% by the
Company and 1% by Zero Origin Limited. To the best of the knowledge, information and belief
of the Board, and having made all reasonable enquiries, (i) Zero Origin is principally engaged
in investment holding and is ultimately beneficially owned by Mr. Liu Pingshan, Mr. Wang
Zhiming and other individuals or entities (each holding not more than 10% equity interests in
Zero Origin); (ii) Mr. Liu Pingshan and Mr. Wang Zhiming are controlling shareholders of
Shan Tian Investment Company Limited, which in turn owned approximately 24.4% of the
issued share capital of the Company as at the Latest Practicable Date; and (iii) Zero Origin and

its ultimate beneficial owners are independent third parties of Zhenro Properties.

Each of the Lessees is principally engaged in commercial operational management and

property consultancy services in the PRC.
5.2 Zhenro Properties Group

Zhenro Properties is an exempted company with limited liability incorporated in the
Cayman Islands, the shares of which are listed on the Main Board of the Stock Exchange.
Zhenro Properties is an investing holding company. Zhenro Properties Group is principally
engaged in property development and property leasing. The ultimate controlling shareholder of
Zhenro Properties is Mr. Ou.

Each of Zhenro Real Estate (Fujian), Zhenro Real Estate (Mawei) and Zhenro Minhou
Investment is a company established in the PRC with limited liability and a wholly-owned
subsidiary of Zhenro Properties, and is principally engaged in real estate development and
sales.
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6. LISTING RULES IMPLICATIONS

Pursuant to HKFRS 16, subject to fulfillment of the conditions precedent to the 2024
Lease Agreements, entering into the 2024 Lease Agreements as a lessee will require the Group
to recognise the right-of-use of the properties under the 2024 Lease Agreements as the
right-of-use assets of an estimated aggregate value of approximately RMB134 million on its
consolidated statement of financial position. Accordingly, entering into the 2024 Lease
Agreements and the transactions contemplated thereunder will be regarded as an acquisition of
assets by the Group under the Listing Rules.

As the highest of the applicable percentage ratios (as defined under Rule 14.07 of the
Listing Rules) in relation to the acquisition of right-of-use assets to be recognized by the Group
under the 2024 Lease Agreements exceeds 25% but is less than 100%, the 2024 Lease
Agreements and the transactions contemplated thereunder constitute a major transaction for the
Company and is subject to the reporting, announcement, circular, and shareholders’ approval
requirements under Chapter 14 of the Listing Rules.

As at the Latest Practicable Date, Zhenro Properties and the Company were indirectly
owned as to approximately 45.73% by Mr. Ou and approximately 44.43% by Mr. Ou’s family
members. Members of Zhenro Properties Group are therefore connected persons of the
Company under Chapter 14A of the Listing Rules. Accordingly, the transactions contemplated
under the 2024 Lease Agreements constitute connected transactions for the Company under
Chapter 14A of the Listing Rules, which are subject to the reporting, announcement, circular

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

7. GENERAL

The Company has established the Independent Board Committee comprising all three
independent non-executive Directors to advise the Independent Shareholders as to whether the
terms of each of the 2024 Lease Agreements and the transactions contemplated thereunder are
fair and reasonable, and whether the respective transactions contemplated thereunder are on
normal commercial terms, in the ordinary and usual course of business of the Group and in the
interests of the Company and its shareholders as a whole, and to advise the Independent
Shareholders on how to vote at the EGM, after taking into account the recommendations of the

Independent Financial Adviser.
Fortune Financial Capital Limited has been appointed as the Independent Financial

Adviser by the Company to advise the Independent Board Committee and the Independent
Shareholders in this regard.
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8. EGM

The Company will convene and hold the EGM for the Independent Shareholders to
consider and, if thought fit, to approve the 2024 Lease Agreements and the transactions
contemplated thereunder. A notice of the EGM is set out on pages 53 to 54 of this circular. In
accordance with the requirements of the Listing Rules, all votes to be taken at the EGM will
be by way of poll. An announcement on the poll vote results will be published by the Company
after the EGM in the manner prescribed under Rule 13.39(5) of the Listing Rules.

A form of proxy for the EGM is enclosed herewith. Shareholders who intend appoint a
proxy to attend and vote the EGM shall complete the accompanying form of proxy in
accordance with the instructions printed thereon and return it to the Company’s Hong Kong
branch share registrar, Computershare Hong Kong Investor Services Limited, at 17M Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon as possible and in any
event not later than 48 hours before the time appointed for the holding of the EGM or any
adjournment thereof. Completion and return of the form of proxy will not preclude
Shareholders from attending and voting in person at the EGM or any adjourned meeting thereof
should the Shareholders so wish and in such event, the form of proxy shall be deemed to be
revoked.

To the best of the knowledge, information and belief of the Board, and having made all
reasonable enquiries, Mr. Ou’s family members and their respective associates (including
WeiQiang and Warm Shine, who in aggregate held 460,919,832 Shares, representing
approximately 44.43% of the issued share capital of the Company, as at the Latest Practicable
Date) will be required to abstain from voting on the resolution approving each of the 2024
Lease Agreements and the transactions contemplated thereunder at the EGM. Save as disclosed
above, to the best of the knowledge, information and belief of the Directors and having made
all reasonable enquiries, as at the Latest Practicable Date, no other Shareholders had a material
interest in the 2024 Lease Agreements and therefore no other Shareholder will be required to
abstain from voting on the resolution(s) approving the 2024 Lease Agreements and the
transactions contemplated thereunder at the EGM.

9. RECOMMENDATION

The Board (including the independent non-executive Directors after taking into
consideration the advice of the Independent Financial Adviser) is of the view that, the terms
of the 2024 Lease Agreements and the respective transactions contemplated thereunder
(including the annual rent) are fair and reasonable, in the ordinary and usual course of business
of the Group, on normal commercial terms and in the interests of the Company and its
shareholders as a whole. Accordingly, the Directors recommend the Independent Shareholders
to vote in favour of the ordinary resolution in relation to each of the 2024 Lease Agreements
and the respective transactions contemplated thereunder at the EGM.
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10. ADDITIONAL INFORMATION

Your attention is drawn to the letter from the Independent Board Committee as set out on
pages 23 to 24 of this circular, the letter from the Independent Financial Adviser as set out on
pages 25 to 52 of this circular, and the additional information set out in the appendices to this

circular.

Yours faithfully,

By order of the Board
Zhenro Services Group Limited
Mr. Liu Weiliang
Chairman of the Board
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The following is the text of the letter of recommendation from the Independent Board
Committee, prepared for the purpose of inclusion in this circular from the Independent Board

Committee to the Independent Shareholders regarding the 2024 Lease Agreements.

ZNENMOIERRSS

Zhenro Services Group Limited

EXRBREBEEERRQA

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 6958)
9 February 2024
To the Independent Shareholders
Dear Sir or Madam,

MAJOR AND CONNECTED TRANSACTION
IN RELATION TO
THE 2024 LEASE AGREEMENTS

We refer to the circular dated 9 February 2024 (the “Circular”) issued by the Company
to the Shareholders of which this letter forms part. Unless the context requires otherwise,
capitalised terms used in this letter shall have the same meanings as defined in the Circular.

We have been appointed by the Board as members of the Independent Board Committee
to advise the Independent Shareholders as to whether the terms of each of the 2024 Lease
Agreements and the transactions contemplated thereunder are fair and reasonable, and whether
the respective transactions contemplated thereunder are on normal commercial terms, in the
ordinary and usual course of business of the Group and in the interests of the Company and the
Shareholders as a whole, and to advise the Independent Shareholders on how to vote at the
EGM, after taking into account the recommendations of the Independent Financial Adviser.

Fortune Financial Capital Limited has been appointed by the Board as the Independent
Financial Adviser to advise the Independent Board Committee and the Independent
Shareholders in connection with the 2024 Lease Agreements and the transactions contemplated
thereunder. Details of the advice from the Independent Financial Adviser, together with the
reasons for its opinion, the key assumptions made and the principal factors taken into
consideration in arriving at such advice, are set out in its letter on pages 25 to 45 of the
Circular.

Your attention is also drawn to the letter from the Board set out on pages 7 to 22 of the
Circular and the additional information set out in the appendices to the Circular.
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Having considered the information as set out in the letter from the Board, the terms of the
2024 Lease Agreements and the respective transactions contemplated thereunder, the factors
and reasons considered by, and the opinion of the Independent Financial Adviser as set out in
its letter of advice, we are of the view that the terms of each of the 2024 Lease Agreements and
the transactions contemplated thereunder are fair and reasonable, and the respective
transactions contemplated thereunder are on normal commercial terms, in the ordinary and
usual course of business of the Group and in the interests of the Company and the Shareholders
as a whole. Accordingly, we recommend the Independent Shareholders to vote in favour of the
ordinary resolution in relation to each of the 2024 Lease Agreements and the respective

transactions contemplated thereunder to be proposed at the EGM.

Yours faithfully
For and on behalf of the Independent Board Committee of
Zhenro Services Group Limited

Mr. Ma Haiyue Mr. Au Yeung Po Fung Mr. Zhang Wei
Independent non-executive Independent non-executive Independent non-executive
Director Director Director
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The following is the full text of the letter received from Fortune Financial Capital
Limited, the Independent Financial Adviser, for the purpose of inclusion in this circular, to the
Independent Board Committee and the Independent Shareholders prepared regarding the 2024

Lease Agreements.

4102-06, 41/F, COSCO Tower = =i =
183 's Road Central . m?ﬁﬁmﬂézﬁ
Queen’s Roa entra FORTUNE FINANCIAL CAPITAL

Hong Kong
9 February 2024
To the Independent Board Committee and the Independent Shareholders

Zhenro Services Group Limited

40th Floor, Dah Sing Financial Centre
No. 248 Queen’s Road East

Wanchai

Hong Kong

Dear Sir/Madam,

MAJOR AND CONNECTED TRANSACTION IN RELATION TO THE
2024 LEASE AGREEMENTS

INTRODUCTION

We refer to our appointment as the Independent Financial Adviser to advise the
Independent Board Committee and the Independent Shareholders in respect of the 2024 Lease
Agreements and the transactions contemplated thereunder, details of which are set out in the
letter from the Board (the “Letter From the Board”) contained in the circular of the Company
to the Shareholders dated 9 February 2024 (the “Circular”), of which this letter forms part.
Capitalised terms used in this letter shall have the same meanings as defined in the Circular
unless otherwise defined or the context requires otherwise.

On 29 December 2023, members of the Zhenro Properties Group (as lessors) and

members of the Group (as lessees) entered into the 2024 Lease Agreements in respect of the
lease of certain commercial properties for a term of two years ending 31 December 2025.
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LISTING RULES IMPLICATIONS

Pursuant to HKFRS 16, subject to fulfillment of the conditions precedent to the 2024
Lease Agreements, entering into the 2024 Lease Agreements as a lessee will require the Group
to recognise the right-of-use of the properties under the 2024 Lease Agreements (the
“Properties”) as the right-of-use assets of an estimated aggregate value of approximately
RMB 134 million on its consolidated statement of financial position. Accordingly, entering into
the 2024 Lease Agreements and the transactions contemplated thereunder will be regarded as
acquisition of assets by the Group under the Listing Rules.

As the highest of the applicable percentage ratios (as defined under Rule 14.07 of the
Listing Rules) in relation to the acquisition of right-of-use assets to be recognized by the Group
under the 2024 Lease Agreements exceeds 25% but is less than 100%, the 2024 Lease
Agreements and the transactions contemplated thereunder constitute a major transaction for the
Company and is subject to the reporting, announcement, circular, and shareholders’ approval
requirements under Chapter 14 of the Listing Rules.

As at the Latest Practicable Date, Zhenro Properties and the Company were indirectly
owned as to approximately 45.73% by Mr. Ou and approximately 44.43% by Mr. Ou’s family
members. Members of Zhenro Properties Group are therefore connected persons of the
Company under Chapter 14A of the Listing Rules. Accordingly, the transactions contemplated
under the 2024 Lease Agreements constitute connected transactions for the Company under
Chapter 14A of the Listing Rules and are subject to the reporting, announcement, circular and

independent shareholders’ approval requirements under Chapter 14A of the Listing Rules.

THE INDEPENDENT BOARD COMMITTEE

The Independent Board Committee comprising Mr. Ma Haiyue, Mr. Au Yeung Po Fung
and Mr. Zhang Wei, being all of the independent non-executive Directors, has been formed to
advise the Independent Shareholders on (i) whether the terms of each of the 2024 Lease
Agreements are on normal commercial terms and are fair and reasonable; (ii) whether the
respective transactions contemplated thereunder are in the ordinary and usual course of the
business of the Group and in the interests of the Company and its Shareholders as a whole; and
(ii1) how the Independent Shareholders should vote at the EGM, after taking into account our
recommendations.

We, Fortune Financial Capital Limited, have been appointed as the Independent Financial
Adviser to advise the Independent Board Committee and the Independent Shareholders in this
respect. Our appointment as the Independent Financial Adviser to the Independent Board
Committee and the Independent Shareholders in the same respect has been approved by the
Independent Board Committee pursuant to the Rule 13.84 of the Listing Rules.
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OUR INDEPENDENCE

We were engaged by the Company as the independent financial adviser for the Renewal
of Continuing Connected Transactions, the circular of which was published on 30 December
2022 (the “Previous Engagement”). Save for the Previous Engagement, we have not acted in
the capacity as financial adviser or as an independent financial adviser or in any other capacity
to the Company during the two years immediately prior to this letter. As at the Latest
Practicable Date, we do not have any relationship with, or interest in, the Group, the Zhenro
Properties Group or other parties that could reasonably be regarded as relevant to our
independence. Apart from the normal independent financial advisory fee paid or payable to us
in connection with this appointment as the Independent Financial Adviser, no other
arrangements exist whereby we had received or will receive any fees or benefits from the
Group, the Zhenro Properties Group or any other parties that could reasonably be regarded as
relevant to our independence. Accordingly, we consider ourselves independent pursuant to
Rule 13.84 of the Listing Rules.

BASIS OF OUR OPINION

In formulating our advice and recommendation to the Independent Board Committee and

the Independent Shareholders, we have reviewed, amongst other things:

(i) the 2024 Lease Agreements;

(i) the fair rent opinion on the properties under the 2024 Lease Agreements (the
“Opinion Letter”), prepared by China Faith Appraisers Co., Ltd. (the “Valuer”);

(iii) the Company’s annual report for FY2022;

(iv) the Company’s interim report for the six months ended 30 June 2023; and

(v) other information as set out in the Circular.

We have relied on the statements, information, opinions, beliefs and representations
contained in the Circular and the information and representations provided to us by the Group,
the Directors and/or the management of the Group (the “Management”). We have reviewed,
inter alia, the statements, information, opinions and representations contained or referred to in
the Circular and the information and representations as provided to us by the Company and the
Directors. We have assumed that (i) all statements, information and representations provided
by the Directors and the management of the Group; and (ii) the information referred to in the
Circular, for which they are solely responsible, were true and accurate at the time when they
were provided and continued to be so as at the Latest Practicable Date and the Shareholders
will be notified of any material changes to such information and representations before the
EGM. We have also assumed that all statements of belief, opinion, intention and expectation
made by the Directors in the Circular were reasonably made after due enquiry and careful

consideration. We have no reason to suspect that any material facts or information have been
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withheld or to doubt the truth, accuracy and completeness of the information and facts
contained in the Circular, or the reasonableness of the representation and opinions expressed
by the Company, its advisers and/or the Directors. We have also sought and received
confirmation from the Company that no material facts have been omitted from the information
provided and the opinions expressed to wus or there is wundisclosed private
agreement/arrangement or implied understanding with anyone concerning the Major and
Connected Transactions. We consider that we have been provided with sufficient information
and taken sufficient and necessary steps to reach an informed view and to provide a reasonable
basis for our opinion in compliance with Rule 13.80 of the Listing Rules. We have not,
however, conducted any independent verification of the information included in the Circular
and provided to us by the Directors and the management of the Group nor have we conducted
any form of in-depth investigation into the business and affairs or the prospects of the Group,
the Zhenro Properties Group, or their respective subsidiaries or associates (if applicable). We
have also not considered the taxation implication on the Group or the Shareholders as a result
of the Major and Connected Transactions.

We have not made any independent evaluation or appraisal of the Properties, and we have
not been furnished with any such evaluation or appraisal, save as and except for the Opinion
Letter. Since we are not experts in the valuation of land and property, we have relied upon the
Opinion Letter for the market rent of the Properties.

The Directors jointly and severally accept full responsibility for the accuracy of the
information contained in the Circular and have confirmed, having made all reasonable
enquiries, that to the best of their knowledge and belief, the information contained in the
Circular is accurate and complete in all material respects and not misleading or deceptive, and
there are no other matters the omission of which would make any statement in the Circular
misleading. We, as the Independent Financial Adviser, take no responsibility for the contents
of any part of the Circular, save and except for this letter of advice.

Our opinion is necessarily based on the financial, economic, market and other conditions
in effect and the information made available to us as at the Latest Practicable Date.
Shareholders should note that subsequent developments (including any material change in
market and economic conditions) may affect and/or change our opinion and we have no
obligation to update this opinion to take into account events occurring after the Latest
Practicable Date or to update, revise or reaffirm our opinion. In addition, nothing contained in
this letter should be construed as a recommendation to hold, sell or buy any Shares or any other
securities of the Company.

This letter is issued to the Independent Board Committee and the Independent
Shareholders solely in connection for their consideration of the terms of the 2024 Lease
Agreements and the Major and Connected Transactions, and except for its inclusion in the
Circular, is not to be quoted or referred to, in whole or in part, nor shall this letter be used for

any other purpose without our prior written consent.
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PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our opinion in respect of the 2024 Lease Agreements and the Major and
Connected Transaction, we have taken into consideration the following principal factors and

reasons:

1. Background information of the Group

As disclosed in the Letter from the Board, the Group is an exempted company with
limited liability incorporated in the Cayman Islands, the shares of which are listed on the Main
Board of the Stock Exchange. The Group is principally engaged in the provision of property
management services, value-added services to non-property owners, community value-added
services and commercial property management services. Mr. Ou Guoqgiang and Mr. Ou Guowei,
each being a son of Mr. Ou, through their respective investment companies, own an aggregate
of approximately 44.43% of the issued shares of Zhenro Services as at the Latest Practicable
Date.

Each of the Lessees is a company established in the PRC with limited liability and wholly
owned by Zhenro Commercial Management, which is in turn owned as to 99% by Zhenro
Services and 1% by Zero Origin Limited. To the best of the knowledge, information and belief
of the Board, and having made all reasonable enquiries, (i) Zero Origin is principally engaged
in investment holding and is ultimately beneficially owned by Mr. Liu Pingshan, Mr. Wang
Zhiming and other individuals or entities (each holding not more than 10% equity interests in
Zero Origin); (ii) Mr. Liu Pingshan and Mr. Wang Zhiming are controlling shareholders of
Shan Tian Investment Company Limited, which in turn owns 24.4% of the issued share capital
of Zhenro Services; and (iii) Zero Origin and its ultimate beneficial owners are independent

third parties of Zhenro Properties.

Each of the Lessees is principally engaged in commercial operational management and

property consultancy services in the PRC.

2. Background information of Zhenro Properties Group

As disclosed in the Letter from the Board, Zhenro Properties is an exempted company
with limited liability incorporated in the Cayman Islands, the shares of which are listed on the
Main Board of the Stock Exchange. Zhenro Properties is an investing holding company. Zhenro
Properties Group is principally engaged in property development and property leasing. The
ultimate controlling shareholder of Zhenro Properties is Mr. Ou.

Each of Zhenro Real Estate (Fujian), Zhenro Real Estate (Mawei) and Zhenro Minhou
Investment is a company established in the PRC with limited liability and a wholly-owned
subsidiary of Zhenro Properties, and is principally engaged in real estate development and
sales.
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3. Reasons for and benefits of entering into the 2024 Lease Agreements

As stated in the Letter from the Board, the three projects for which the Group intends to
continue upon the expiry of the Existing Lease Agreements are Putian Fortune Center* (i
HA & H0) (including Putian Zhenro Street* (¥ F1EZ&7)), Fuzhou Mabao Zhenro Fortune
Centre* (f8M G RIE4EH & #.0) and Fuzhou Mawei Zhenro Fortune Centre* (f&JH f§ R IE4
P& o0, Since the Group’s acquisition of Zhenro Commercial Management in 2021, it has
engaged in the provision of commercial operational management services to tenants and
customers, including without limitation, sublease services in respect of the said properties. The
revenue generated by the Group from the sublease services in respect of the said properties for
the three years ended 31 December 2023 was able to cover the rent paid by the Group to Zhenro
Properties under the Existing Lease Agreements for the relevant period. The entering into of
the 2024 Lease Agreements will enable Zhenro Services to continue to provide sublease
services in its ordinary course of business without disruption to the existing sub-lease
arrangements, which will expand the revenue base of the Group.

The Board (including the independent non-executive directors of Zhenro Services who
will express their opinion after taking into consideration the advice of the Independent
Financial Adviser) is of the view that the terms of the 2024 Lease Agreements and the
transactions contemplated thereunder (including the annual rent) are fair and reasonable, on
normal commercial terms and in the interests of the Company and the Shareholders as a whole.

Mr. Liu Weiliang is an executive director of Zhenro Properties and a non-executive
director of Zhenro Services. As a good corporate governance practice, Mr. Liu Weiliang had
abstained from voting on the relevant resolutions of the Board approving the 2024 Lease
Agreements.

Save for the aforesaid, none of the other Directors had or may be regarded as having a
material interest in the 2024 Lease Agreements and the respective transactions contemplated
thereunder, and therefore none of the other Directors had abstained from voting on the relevant
resolutions of the Board.

Having considered that (i) the Group is principally engaged in provision of property
management service; (ii) the existing transactions will be recurring in nature and similar
transactions contemplated thereunder have been taking place in the past years in the ordinary
and usual course of business of the Group; and (iii) the 2024 Lease Agreements can generate
stable rental income for the Group and continuation of the lease agreements will maintain the
Group’s sublease business, we are of the view that the entering into of the 2024 Lease
Agreements is in the ordinary and usual course of the business of the Group and in the interests
of the Company and the Shareholders as a whole.
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4.

Principal terms of the 2024 Lease Agreements

Summarised below are the principal terms for the 2024 Lease Agreements, details of

which are set out in the Letter from the Board:

()

2024 Putian Fortune Centre Lease Agreements

Date

Parties

Particulars of the
property

Term of the lease

Total site area

Annual rent

29 December 2023

(a) Zhenro Real Estate (Fujian), as lessor

(b) Zhenro Commercial Management (Putian), as lessee

A property for residential, retail, SOHO and office uses with
shopping mall at No. 1688, Liyuan East Road, Zhenhai
Street, Licheng District, Putian City* (Hf H T 7% 3 [ 86 1
7H 75 [ R % 1688%5F), which is known as “Putian Fortune
Centre* (H H W& H0)”

The two years ending 31 December 2025

218,649.03 square meters

For the year ending 31 December

2024 2025
RMB RMB
Annual rent 39,357,439.91 40,538,163.11

The annual rent under the 2024 Putian Fortune Centre Lease
Agreement payable by the lessee to the lessor was determined
after arm’s length negotiations between the parties with
reference to the prevailing market rent for comparable
premises in the vicinity of the property.

After a professional urban market research on the prognosis
of the commercial development of Putian, combined with the
current rent under the lease contracts of all tenants of the
property and the cost incurred in commercial operational
management, a sublease model is adopted by Zhenro
Commercial Management (Putian) for the commercial
operational management of the property developed by Zhenro
Properties, and the rental cost of “Putian Fortune Centre* (¥}
H A& H0)” is determined to be RMB39,357,439.91 for
2024. The annual rent for the years ending 31 December 2025
represents an increment of 3% from the annual rent of the
year ending 31 December 2024.
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Historical transaction
amounts

Payment terms

Conditions precedent

For the year ended 31 December
2021 2022 2023
(RMB)

Annual rent 35,698,357 37,483,275 39,357,439

The historical amount for each year was the relevant portion
of annual rent paid by the lessee to the lessor under the
Existing Lease Agreement (Putian) in respect of “Putian
Fortune Centre* (Hf H B & H.00)”.

The rent payable under the 2024 Putian Fortune Centre Lease
Agreement shall be payable by the lessee to the lessor in
equal sum, representing 50% of the annual rent, in arrears on
a bi-annual basis. The first rental payment will be made on or
before 31 July 2024.

The 2024 Putian Fortune Centre Lease Agreement shall be
conditional upon:

(a) Zhenro Properties having fulfilled its obligations under
the Listing Rules in respect of the 2024 Putian Fortune
Centre Lease Agreement, including but not limited to
obtaining approval from the Zhenro Properties
Independent Shareholders; and

(b) Zhenro Services having fulfilled its obligations under
the Listing Rules in respect of the 2024 Putian Fortune
Centre Lease Agreement, including but not limited to
obtaining approval from the Zhenro Services
Independent Shareholders.

Each of the parties shall use its best endeavours to procure
the fulfilment of the conditions above. None of the conditions
above may be waived by the parties.

In the event that any of the conditions above are not fulfilled
by 31 March 2024 (or such later date as the parties may agree
in writing), all rights, obligations and liabilities of the parties
to the 2024 Putian Fortune Centre Lease Agreement shall
cease and terminate and neither party shall have any claim
against the other in respect of the 2024 Putian Fortune Centre
Lease Agreement save for any antecedent breach and/or any
rights or obligations which may have accrued thereunder
prior to such termination.
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Further assurance

Each party shall from time to time upon the request of the
other party execute any additional documents and do any
other acts or things (including without limitation, making
amendments to and/or suspending the term of the 2024 Putian
Fortune Centre Lease Agreement) which may reasonably be
required to ensure that each of Zhenro Properties and Zhenro
Services will be in compliance with the Listing Rules in
respect of the 2024 Putian Fortune Centre Lease Agreement
and the transactions contemplated thereunder.

(it) 2024 Putian Street Lease Agreement

Date

Parties

Particulars of the
property

Term of the lease

Total site area

Annual rent

29 December 2023

(a) Zhenro Real Estate (Fujian), as lessor

(b) Zhenro Commercial Management (Putian), as lessee
A shopping street adjacent to “Putian Fortune Centre* (i H
A& H00)” at South Zone, No. 1688, Liyuan East Road,
Zhenhai Street, Licheng District, Putian City* (¥ FH 775 Bk &
SEEE A HE 7 [ AU 168895 R4 i), which is known as “Putian
Zhenro Street* (Hf H1E48%)”

The two years ending 31 December 2025

32,115.8 square meters

For the year ending 31 December

2024 2025
(RMB)
Annual rent 10,779,298.84 11,102,677.80

The annual rent under the 2024 Putian Street Lease
Agreement payable by the lessee to the lessor was determined
after arm’s length negotiations between the parties with
reference to the prevailing market rent for comparable
premises in the vicinity of the property.
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Historical transaction
amounts

Payment terms

Conditions precedent

After a professional urban market research on the prognosis
of the commercial development of Putian, combined with the
current rent under the lease contracts of all tenants of the
property and the cost incurred in commercial operational
management, a sublease model is adopted by the Zhenro
Commercial Management (Putian) for the commercial
operational management of the property developed by Zhenro
Properties, and the rental cost of “Putian Zhenro Street* (#f
FHIE24%7)” is determined to be RMB10,779,298.84 for 2024.
The annual rent for the year ending 31 December 2025
represents an increment of 3% from the annual rent of the
year ending 31 December 2024.

For the year ended 31 December

2021 2022 2023
(RMB)
Annual rent 9,777,143 10,266,000 10,779,300

The historical amount for each year was the relevant portion
of annual rent paid by the lessee to the lessor under the
Existing Lease Agreement (Putian) in respect of “Putian

Zhenro Street* (Fi HIE4H7)”.

The rent payable under the 2024 Putian Street Lease
Agreement shall be payable by the lessee to the lessor in
equal sum, representing 50% of the annual rent, in arrears on
a bi-annual basis. The first rental payment will be made on or
before 31 July 2024.

The 2024 Putian Street Lease Agreement shall be conditional
upon:

(a) Zhenro Properties having fulfilled its obligations under
the Listing Rules in respect of the 2024 Putian Street
Lease Agreement, including but not limited to obtaining
approval from the Zhenro Properties Independent
Shareholders; and

(b) Zhenro Services having fulfilled its obligations under
the Listing Rules in respect of the 2024 Putian Street
Lease Agreement, including but not limited to obtaining
approval from the Zhenro Services Independent
Shareholders.

Each of the parties shall use its best endeavours to procure

the fulfilment of the conditions above. None of the conditions
above may be waived by the parties.
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Further assurance

In the event that any of the conditions above are not fulfilled
by 31 March 2024 (or such later date as the parties may agree
in writing), all rights, obligations and liabilities of the parties
to the 2024 Putian Street Lease Agreement shall cease and
terminate and neither party shall have any claim against the
other in respect of the 2024 Putian Street Lease Agreement
save for any antecedent breach and/or any rights or
obligations which may have accrued thereunder prior to such
termination.

Each party shall from time to time upon the request of the
other party execute any additional documents and do any
other acts or things (including without limitation, making
amendments to and/or suspending the term of the 2024 Putian
Street Lease Agreement) which may reasonably be required
to ensure that each of Zhenro Properties and Zhenro Services
will be in compliance with the Listing Rules in respect of the
2024 Putian Street Lease Agreement and the transactions
contemplated thereunder.

(iii) 2024 Fuzhou Mabao Lease Agreement

Date

Parties

Particulars of the
property

Term of the lease

Total site area

29 December 2023

(a) Zhenro Minhou Investment, as lessor

(b) Zhenro Commercial Management (Fuzhou), as lessee
No. 18, Xinbao Road, Mabao Village, Shangjie Town,
Minhou County, Fuzhou City* (f#JH i [ {7 5% - A7 8S AR AT
RS 189%), which is a property for residential, retail,
SOHO and office uses with shopping mall known as “Fuzhou
Mabao Zhenro Fortune Centre* (ff/H 5 PRIEZEM & H.0y)”

The two years ending 31 December 2025

57,360.29 square meters
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Annual rent

Historical transaction
amounts

Payment terms

For the year ending 31 December

2024 2025
(RMB)
Annual rent 18,499,950 19,054,949

The annual rent under the 2024 Fuzhou Mabao Lease
Agreement was determined after arm’s length negotiations
between the parties with reference to the prevailing market

rent for comparable premises in the vicinity of the property.

After a professional urban market research on the prognosis
of the commercial development of Fuzhou, combined with
the current rent under the lease contracts of all tenants of the
property and the cost incurred in commercial operational
management, a sublease model is adopted by Zhenro
Commercial Management (Fuzhou) for the commercial
operational management of the property developed by Zhenro
Properties, and the rental cost of Fuzhou Mabao Zhenro
Fortune Centre* (f& R IE4&BF & H1.0y) is determined to be
RMB18,499,950 for 2024. The annual rent for the year
ending 31 December 2025 represents an increment of 3%
from the annual rent of the year ending 31 December 2024.

For the year ended 31 December

2021 2022 2023
(RMB)
Annual rent 16,780,000 17,619,000 18,499,950

The historical amount for each year was the annual rent paid
by the lessee to the lessor under the Existing Lease
Agreement (Fuzhou Mabao).

The rent payable under the 2024 Fuzhou Mabao Lease
Agreement shall be payable by the lessee to the lessor in
equal sum, representing 50% of the annual rent, in arrears on
a bi-annual basis. The first rental payment will be made on or
before 31 July 2024.
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Conditions precedent

Further assurance

The 2024 Fuzhou Mabao Lease Agreement shall be
conditional upon:

(a) Zhenro Properties having fulfilled its obligations under
the Listing Rules in respect of the 2024 Fuzhou Mabao
Lease Agreement, including but not limited to obtaining
approval from the Zhenro Properties Independent
Shareholders; and

(b) Zhenro Services having fulfilled its obligations under
the Listing Rules in respect of the 2024 Fuzhou Mabao
Lease Agreement, including but not limited to obtaining
approval from the Zhenro Services Independent
Shareholders.

Each of the parties shall use its best endeavours to procure
the fulfilment of the conditions above. None of the conditions
above may be waived by the parties.

In the event that any of the conditions above are not fulfilled
by 31 March 2024 (or such later date as the parties may agree
in writing), all rights, obligations and liabilities of the parties
to the 2024 Fuzhou Mabao Lease Agreement shall cease and
terminate and neither party shall have any claim against the
other in respect of the 2024 Fuzhou Mabao Lease Agreement
save for any antecedent breach and/or any rights or
obligations which may have accrued thereunder prior to such
termination.

Each party shall from time to time upon the request of the
other party execute any additional documents and do any
other acts or things (including without limitation, making
amendments to and/or suspending the term of the 2024
Fuzhou Mabao Lease Agreement) which may reasonably be
required to ensure that each of Zhenro Properties and Zhenro
Services will be in compliance with the Listing Rules in
respect of the 2024 Fuzhou Mabao Lease Agreement and the
transactions contemplated thereunder.

(iv) 2024 Fuzhou Mawei Lease Agreement

Date

Parties

29 December 2023
(a) Zhenro Real Estate (Mawei), as lessor

(b) Zhenro Commercial Management (Fuzhou Mawei), as
lessee
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Particulars of the
property

Term of the lease

Total site area

Annual rent

Historical transaction
amounts

Zhenro Fortune Centre, No. 168 Shangqi Road, Luoxing
Street, Mawei District, Fuzhou* (& 7 5 FE [ 48 2 748 b,
%168 9EIE 404 & Huly), which is a property for residential
and retail uses with shopping mall known as “Fuzhou Mawei
Zhenro Fortune Centre* (fil 55 R IEZEME H00)”

The two years ending 31 December 2025

19,738.41 square meters

For the year ending 31 December

2024 2025
(RMB)
Annual rent 1,212,750 1,249,132.5

The annual rent under the 2024 Fuzhou Mawei Lease
Agreement was determined after arm’s length negotiations
between the parties with reference to the prevailing market
rent for comparable premises in the vicinity of the property.

After a professional urban market research on the prognosis
of the commercial development of Fuzhou, combined with
the current rent under the lease contracts of all tenants of the
property and the cost incurred in commercial operational
management, a sublease model is adopted by Zhenro
Commercial Management (Fuzhou Mawei) for the
commercial operational management of the property
developed by Zhenro Properties, and the rental cost of
Fuzhou Mawei Zhenro Fortune Centre* (f&JH 5 EIE4ME
Fuly) is determined to be RMB1,212,750 for 2024. The
annual rent for the year ending 31 December 2025 represents
an increment of 3% from the annual rent of the year ending
31 December 2024.

For the year ended 31 December

2021 2022 2023
(RMB)
Annual rent 1,100,000 1,155,000 1,212,750

The historical amount for each year was the annual rent paid
by the lessee to the lessor under the Existing Lease
Agreement (Fuzhou Mawei).
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Payment terms

Conditions precedent

Further assurance

The rent payable under the 2024 Fuzhou Mawei Lease
Agreement shall be payable by the lessee to the lessor in
equal sum, representing 50% of the annual rent, in arrears on
a bi-annual basis. The first rental payment will be made on or
before 31 July 2024.

The 2024 Fuzhou Mawei Lease Agreement shall be
conditional upon:

(a) Zhenro Properties having fulfilled its obligations under
the Listing Rules in respect of the 2024 Fuzhou Mawei
Lease Agreement, including but not limited to obtaining
approval from the Zhenro Properties Independent
Shareholders; and

(b) Zhenro Services having fulfilled its obligations under
the Listing Rules in respect of the 2024 Fuzhou Mawei
Lease Agreement, including but not limited to obtaining
approval from the Zhenro Services Independent
Shareholders.

Each of the parties shall use its best endeavours to procure
the fulfilment of the conditions above. None of the conditions
above may be waived by the parties.

In the event that any of the conditions above are not fulfilled
by 31 March 2024 (or such later date as the parties may agree
in writing), all rights, obligations and liabilities of the parties
to the 2024 Fuzhou Mawei Lease Agreement shall cease and
terminate and neither party shall have any claim against the
other in respect of the 2024 Fuzhou Mawei Lease Agreement
save for any antecedent breach and/or any rights or
obligations which may have accrued thereunder prior to such
termination.

Each party shall from time to time upon the request of the
other party execute any additional documents and do any
other acts or things (including without limitation, making
amendments to and/or suspending the term of the 2024
Fuzhou Mawei Lease Agreement) which may reasonably be
required to ensure that each of Zhenro Properties and Zhenro
Services will be in compliance with the Listing Rules in
respect of the 2024 Fuzhou Mawei Lease Agreement and the
transactions contemplated thereunder.
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(v)

In light of the requirements under Rule 14A.36 of the Listing Rules, prior to entering
into any renewal of the 2024 Lease Agreements or other potential transactions between
the Group and any connected person(s) of the Company, the finance department of the
Company and relevant personnel of the Company will assess the relevant Listing Rules
implications and seek professional advice as appropriate, with a view to ensuring that the
connected transactions of the Company will only take effect after shareholders’ approval
(where required under Chapter 14A of the Listing Rules) has been obtained.

Our due diligence

Assessment of the Valuer’s view

To assess the fairness and reasonableness of the annual rent of the Properties, we
obtained the Opinion Letter which was prepared by the Valuer and noted that the Valuer
is of the opinion that the total annual rent under the Lease Agreements is fair and
reasonable.

As set out in the Opinion Letter, after taking into account the terms of the 2024
Lease Agreements, it is of the view that (i) the total annual rent under the Lease
Agreements is fair and reasonable; and (ii) the increment of 3% of the annual rent is

consistent with the prevailing market practice.

As part of our due diligence, we have reviewed the engagement letter of the Valuer
and the Opinion Letter and interviewed the Valuer with particular attention to (i) the terms
of engagement of the Valuer with the Company in relation to the assessment of the
fairness and reasonableness of the annual rent of the Properties under the 2024 Lease
Agreements; (ii) the qualifications and experience of the Valuer; and (iii) the
methodologies, bases and assumptions adopted by the Valuer and the steps and measures
taken by the Valuer in arriving their opinion on the fairness and reasonableness of the

annual rent of the Properties under the 2024 Lease Agreement.

According to the engagement letter of the Valuer, the Valuer has been engaged to
provide analysis and opinion on the fairness and reasonableness of the annual rent of the
Properties under the 2024 Lease Agreements.

The Valuer was established in 1997, with over 25 years of experience in asset
valuation and is providing professional services. The Valuer is a qualified asset appraisal
company in the PRC to perform the assessment of the fairness and reasonableness of the
annual rent of the Properties. The Valuer had extensive experience in undertaking
appraisals and has completed over 30 rental valuation projects in the past three years. The
valuation project is led by Mr. Hongyan Xia (“Mr. Xia”), who is a Certified Public Valuer
of China. Mr. Xia has, among other things, over 15 years of experience in the professional
service industry, with a focus on valuation and advisory services, and is experienced in
valuations for state-owned enterprises, private and listed companies across various
industries. The Valuer confirmed that it is independent from the Company.
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According to the Opinion Letter, the Valuer has adopted the comparison approach
with reference to comparable market rent in the assessment of the fairness and
reasonableness of the annual rent of the Properties under the 2024 Lease Agreements.
This approach rests on the wide acceptance of the market rent comparables as the best
indicator and pre-supposes that evidence of relevant rent comparables in the market place
can be extrapolated to similar properties, subject to allowances for variable factors. The
Valuer selected comparable properties which are comparable to the subject properties.
Appropriate adjustments, which are determined based on the Valuer’s professional
experience after taking into the relevant factors, mainly the difference between the subject
properties and the comparable properties, in (i) the location and age, (ii) the floor level
and (iii) leasable size. The general basis of adjustment is that if the Properties are better
than the comparable properties, an upward adjustment is made. Alternatively, if the
Properties are inferior to or less desirable than the comparable properties, a downward
adjustment is made. The valuation was carried out in accordance with the RICS Valuation
— Global Standards published by the Royal Institution of Chartered Surveyors and the
International Valuation Standards published by the International Valuation Standards
Council. The Valuer mainly relied on public information obtained through its own
research as well as the information provided by the Company.

We understood from the Valuer that the annual fair rent calculated after applying the
abovementioned adjustments is approximately RMB72.3 million. We noted that the
annual rent of 2024 (i.e. RMB69.8 million) is lower than the annual fair rent (i.e.
RMB72.3 million) and the variance is approximately 3.3% which is less than 5.0%.

Based on (i) our review of the engagement letter between the Company and the
Valuer, (ii) the interview with the Valuer, and (iii) other relevant information provided by
the Valuer, we are satisfied that the terms and scope of work performed by the Valuer is
appropriate to form the opinion on the fair rent of the Properties. We are not aware of any
limitation on the scope of work which might have a negative impact on the degree of
assurance given by the Valuer.

We have performed works as required under note (1)(d) to Rule 13.80 of the Listing
Rules in relation to the Valuer and its work in regard to the 2024 Lease Agreements and
are not aware of any matters that would cause us to question the Valuer’s competence and
independence and we consider that the Valuer has sufficient expertise to perform the
valuation on the fairness and reasonableness of the annual rent of the Properties under the
2024 Lease Agreement.

In light of the above, we consider that the methodology, bases and assumptions
adopted by the Valuer in assessing the total annual rent are fair and reasonable.
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To further justify fairness and reasonableness of the annual rent of the Properties, we
attempted to do independent research from public sources and compare the prevailing
annual rent being offered by the properties which are (i) located at the same city or at the
vicinity of the Properties, and (ii) with similar usage (the “Comparable Properties”). Set
out in table 1 below are the comparison between the annual rent of the Properties and the
annual rent of the Comparable Properties:

Table 1: Comparison between the annual rent of the respective properties under
the 2024 Lease Agreements and the annual rent of the Comparable Properties

Annual
rent of 2024 of
the respective

properties Annual

under the rent of the

2024 Lease Comparable

Agreements Properties

(RMB) (RMB)

(per leasable (per leasable

square meter) square meter)

(approximate) (approximate)

(1) Putian Fortune Centre 531 (1) 300, (i1) 444
and (iii) 680" !

(ii) Putian Zhenro Street 419 (1) 336, (ii) 480
and (iii) 600" 2

(1i1) Fuzhou Mabao Zhenro Fortune Centre 462 (1) 420, (i1) 504
and (iii) 600" 3

(iv) Fuzhou Mawei Zhenro Fortune Centre 98 (1) 180, (ii) 240

and (iii) 360" 4

Based on our independent research, we found that the annual rent of 2024 of the
respective properties under the 2024 Putian Fortune Centre Lease Agreement, 2024 Putian
Street Lease Agreement and 2024 Fuzhou Mabao Lease Agreement are within the range
of the annual rent of the Comparable Properties and the annual rent of the properties
under the 2024 Fuzhou Mawei Lease Agreement is lower than the annual rent of the
Comparable Properties identified by us independently. As such, we consider the annual
rent of the respective properties under the 2024 Lease Agreements are fair and reasonable
and are on normal commercial terms.

Having considered (i) the qualifications and experience of the Valuer; (ii) annual
rent of 2024 is lower than the annual fair rent, with a variance less than 5%, which is not
less favourable to the lessee, (iii) our independent research on the market rent of the
Comparable Properties, we did not identify any major factor which caused us to doubt the
fair rent and the relevant adjustments adopted by the Valuer as stated in the Opinion
Letter.
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Notes:

1. Comparable Properties include (i) Xinri International, Lihanzhong Avenue, Licheng District, Putian
City* (75 HI T 7 3 15 75 10 o K38 3 H 81 F%), (ii) Bukang Building, Gongchen Street, Licheng District,
Putian City* (7§ H 77, Ik m R #5385 K ), and (iii) shop along the street near the Stadium in
Licheng District, Putian City* (¥ FH i1 75 3 i 88 5 155 BT 15 15 ).

2. Comparable Properties include (i) shop on Kaitian Hongye Commercial Street, Licheng District, Putian
City* (P T 2 IR I L K B 2E R 2545 6D, (i1) street shop on Literature Pedestrian Street, Licheng
District, Putian City* (#f FIT7 2% W& SCRR A7 A R A #fl), and (iii) 1971 Culture Town in Licheng
District, Putian City* (7 H 775k 1% 1971 3CHI ).

3. Comparable Properties include (i) shop at Qiaotoubao on Wulongjiang Avenue, Minhou County, Fuzhou
City* (&M 7 [ 205 S FEVT R A8 A6 B2 P #f), (ii) shop in Zhongtai Yunhai Science and Technology
Park on Wulongjiang Avenue, Minhou County, Fuzhou City* (& 7 [ 252 5 BE VT K38 H 2 =i BHEL
Pf), and (iii) shop in Tsinghua Ziguang Pushang Town on Wulongjiang Avenue, Minhou County,
Fuzhou City* (i} T B {5 5 B VLK 48 V8 3E 58O b s S/ N ).

4. Comparable Properties include (i) Shop at Junzhu Road, Fuxing Village, Mawei District, Fuzhou City*
(RN 77 B 2 i A A8 A B AT B B &), (ii) Binhai Center, Jiangbin East Avenue, Mawei District, Fuzhou
City* (M T IS B W T R R EE 8 H0), and (iii) Haixia High-tech Innovation and Entrepreneurship
Industrial Park, Mawei District, Fuzhou City* (&M 17 5 2 [ 1 e 5 5 B 1] 25 2E ).

Assessment of the payment term

To access whether the payment term under the 2024 Lease Agreement is on normal
commercial terms or better, we have conducted market research on payment terms under
property lease agreements of connected transactions entered into by issuers listed on the
Stock Exchange of which the announcement dates were in year 2023. Based on our
market research covering non-exhaustive samples of connected transactions in 2023, we
identified not less than 10 samples of property lease related connected transactions and
noted that the payment terms under these samples ranged from rent payable in advance
in annual basis to payable in arrears in biannual basis (the “Market Payment Terms”).
Given the payment term under the 2024 Lease Agreement are not less favorable than the
Market Payment Terms, we consider the Payment Terms to be on normal commercial
terms or better.

Having also considered (i) the total annual rent of the Properties under the 2024
Lease Agreements is fair and reasonable based on the opinion of Valuer as set out in the
Opinion Letter; (ii) the annual increment of 3% of the annual rent is consistent with the
prevailing market practice based on the opinion of Valuer as set out in the Opinion Letter;
(iii) our independent work performed on the Opinion Letter, together with the
independent research on the prevailing market rent of the Comparable Properties and the
payment terms as disclosed above, and (iv) the principal terms of the 2024 Lease
Agreements and our discussion with the Management, we consider that the terms of the
transactions contemplated thereunder are fair and reasonable and are on normal
commercial terms and in the interests of the Company and its Shareholders as a whole.
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5. Internal Control Measures

As discussed with the Directors, the Company has adopted the following internal control
measures to govern the connected transactions conducted by the Group:

(1) the finance department of the Company and relevant personnel of the Company shall
ensure that the Major and Connected Transactions will strictly adhere to the terms
and conditions set out in the 2024 Lease Agreements;

(2) the finance department and relevant personnel of the Company shall monitor and
ensure all transactions contemplated under the 2024 Lease Agreements are entered
into on normal commercial terms, and are fair and reasonable, and shall be no less
favourable to the Group than similar transactions conducted with independent third
parties to the Group under the same conditions;

(3) the independent non-executive Directors will review the Major and Connected
Transactions entered/to be entered into pursuant to the 2024 Lease Agreements to
ensure all such transactions are entered into on normal commercial terms or better,
on terms that are fair and reasonable and in the interests of the Shareholders as a
whole, and are carried out in accordance with the terms of the 2024 Lease
Agreements; and

We have discussed the above internal control measures with the Management and
reviewed the “Connected Transactions Manual” provided by the Company (the “CT Manual”),
and are satisfied that the internal control measures stated above, together with those set out in
the CT Manual, are sufficient to ensure that the Major and Connected Transactions will be
conducted on normal commercial terms and on terms that are fair and reasonable and in the
interests of the Company and its Shareholders as a whole.

6. Financial impact on the Group

Subject to fulfillment of the conditions precedent to the 2024 Lease Agreements, the
unaudited value of the right-of-use asset to be recognised in accordance with HKFRS 16 by the
Group under the 2024 Lease Agreements amounted to approximately RMB134 million, which
is calculated with reference to the present value of the aggregate rents payable under the 2024
Lease Agreements discounted using incremental borrowing rate of approximately 4.8%.
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The unaudited right-of-use asset to be recognised under each of the 2024 Lease
Agreements is as follows:

RMB (million)

2024 Putian Fortune Centre Lease Agreement 75
2024 Putian Street Lease Agreement 21
2024 Fuzhou Mabao Lease Agreement 36
2024 Fuzhou Mawei Lease Agreement 2
Total 134

Subject to fulfillment of the conditions precedent to the 2024 Lease Agreements, based
on the 2024 Lease Agreements, the consolidated total assets of the Group will increase by
approximately RMB134 million, and a corresponding amount of lease liabilities of
approximately RMB134 million will be recognised at the same time in the consolidated
statement of financial position.

Based on the 2024 Lease Agreements, the right-of-use assets will be depreciated on a
straight line basis over the lease term with the annual depreciation charge amounting to
approximately RMB67 million which will be charged to the consolidated statement of profit or
loss and other comprehensive income. Interest expenses on the lease liabilities will be
recognised at the rate of approximately 4.8% per annum on the carrying amount of the lease
liabilities.

RECOMMENDATION

Having taken into consideration the factors and reasons as stated above, we are of the
opinion that (i) the terms of the 2024 Lease Agreements are on normal commercial terms and
are fair and reasonable; and (ii) the transactions contemplated thereunder are conducted in the
ordinary and usual course of the business of the Group and in the interests of the Company and
the Shareholders as a whole. Accordingly, we recommend the Independent Board Committee
to advise the Independent Shareholders to vote in favour of the resolutions to be proposed at
the EGM to approve the Transaction and we recommend the Independent Shareholders to vote
in favour of the resolutions in this regard.

Yours faithfully,

For and on behalf of
Fortune Financial Capital Limited
Alfred Wu
Managing Director

Mr. Alfred Wu (“Mr. Wu”) is a responsible officer of Fortune Financial Capital Limited

licensed to carry on Type 6 (advising on corporate finance) regulated activity under the SFO.
Mr. Wu has over 15 years of experience in corporate finance advisory in Hong Kong.
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1. FINANCIAL INFORMATION OF THE GROUP

Details of the financial information of the Group for each of the three years ended
31 December 2020, 2021 and 2022 and the six months ended 30 June 2023 are disclosed in the
following documents which have been published on the websites of the Stock Exchange

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

(@)

(b)

(c)

(d)

the audited consolidated financial statements of the Group for the year ended
31 December 2020 as set out on pages 95 to 219 of the annual report of the Company
for the year ended 31 December 2020 published on 22 April 2021:

https://www1.hkexnews.hk/listedco/listconews/sehk/2021/0422/2021042200695 .pdf
the audited consolidated financial statements of the Group for the year ended
31 December 2021 as set out on pages 108 to 243 of the annual report of the
Company for the year ended 31 December 2021 published on 25 April 2022:

https://www 1.hkexnews.hk/listedco/listconews/sehk/2022/0425/2022042500035.pdf
the audited consolidated financial statements of the Group for the year ended
31 December 2022 as set out on pages 103 to 235 of the annual report of the
Company for the year ended 31 December 2022 published on 26 April 2023:

https://www1.hkexnews.hk/listedco/listconews/sehk/2023/0426/2023042600017.pdf
the unaudited interim condensed consolidated financial statements of the Group for
the six months ended 30 June 2023 as set out on pages 38 to 72 of the interim report
of the Company for the six months ended 30 June 2023 published on 21 September

2023:

https://www1.hkexnews.hk/listedco/listconews/sehk/2023/0921/2023092100226.pdf

2. STATEMENT OF INDEBTEDNESS

As at the close of business on 29 December 2023, being the latest practicable date for the

purpose of this indebtedness statement prior to the printing of this circular, the indebtedness

of the Enlarged Group were as follows:

Borrowings

As at the close of business on 29 December 2023, the Group’s borrowings amounted

to RMB73.1 million, the bank borrowings of RMB15.1 million were secured by the
pledge of 70% equity interest in a subsidiary, namely Jiangsu Sutie Property Management

Co.,

Ltd., and the bank borrowings of RMB45.0 million were guaranteed by Zhenro

Group Co., Ltd., a company controlled by the controlling shareholder.
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Lease Liabilities

As at the close of business on 29 December 2023, the Group’s total lease liabilities
in relation to the remaining lease terms of the right-of-use assets were approximately
RMB4.7 million, which were secured by rental deposits and were unguaranteed.

Performance Deposits

As at the close of business on 29 December 2023, the Group had made arrangements
with two banks to provide two independent performance deposits of approximately
RMB1.8 million to the counterparties, both of which were secured by bank deposits.
Performance deposits are intended to provide assurance to counterparties that the Group
will fulfill its obligations under the contracts and the requirements set out in licenses
issued by regulatory authorities.

Contingent Liabilities

As at the close of business on 29 December 2023, the Group had no contingent
liabilities.

Save as disclosed herein, and apart from any intra-group liabilities and normal trade
payables in the ordinary course of the business of the Group, as at the close of business
on 29 December 2023, the Enlarged Group did not have (i) debt securities issued and
outstanding, and authorised or otherwise created but unissued, and term loans; (ii) other
borrowings or indebtedness in the nature of borrowing including bank overdrafts and
liabilities under acceptances (other than normal trade bills) or acceptance credits or hire
purchase commitments; (iii) mortgages and charges; and (iv) any material contingent
liabilities or guarantees.

3.  WORKING CAPITAL

The Directors, after due and careful enquiry, are of the opinion that, after taking into
account the effect of the transactions contemplated under the 2024 Lease Agreements, the
Group’s internal resources, cash flow from operations, facilities available to the Enlarged
Group, the Enlarged Group has sufficient working capital for its requirements for at least the
next 12 months from the date of this circular.

The Company has obtained the relevant letter from the Company’s auditor as required
under Rule 14.66(12) of the Listing Rules.

47 —



APPENDIX I FINANCIAL INFORMATION OF THE GROUP

4. MATERIAL ADVERSE CHANGE

The Directors confirm that as at the Latest Practicable Date, there had been no material
adverse change in the financial or trading position of the Group since 31 December 2022, being
the date to which the latest published audited consolidated financial statements of the Group
were made up.

5. FINANCIAL AND TRADING PROSPECTS OF THE GROUP

The Group is principally engaged in the provision of property management services,
value-added services to non-property owners, community value-added services and
commercial property management services. The Group believes that its four business lines will
continue to enable it to generate revenue, gain greater market shares and expand its business
presence in China, and enhance its relationships with property developers and customers.

In the second half of 2023, the Chinese government released a number of positive signals
related to macro policies and the capital market, which were conducive to strengthening market
confidence, boosting domestic consumption in China, and promoting the overall stabilization
and recovery of the market. The property management and commercial management industry
will also usher in a new round of opportunities, which requires the industry to focus on quality
itself and prioritize good products + good services.

Facing the new market opportunities and challenges, in the financial year ending
31 December 2024, the Group will continue to uphold the concept of high-quality
development, constantly improve its service quality, strengthen the development of
information technology, and enhance talent training. The Group will maintain its focus on
advantageous fields, independently develop and actively explore innovative paths that align
with industry development trends and consider opportunities to diversify the scope of the
business of the Group as appropriate.
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1. RESPONSIBILITY STATEMENT

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

2. DISCLOSURE OF INTERESTS

(a) Directors’ and chief executive’s interests and short positions in the shares,
underlying shares and debentures of the Company or its associated corporations

As at the Latest Practicable Date, none of the Directors or chief executive of the Company
had or was deemed to have any interests or short positions the in the shares, underlying shares
and debentures of the Company or any of its associated corporations (within the meaning of
Part XV of the SFO) which were notified to the Company and the Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including interests and short positions which they
were taken or deemed to have under such provisions of the SFO), or which were recorded in
the register required to be kept by the Company pursuant to Section 352 of the SFO, or
otherwise notified to the Company and the Stock Exchange pursuant to the Model Code.

As at the Latest Practicable Date, none of the Directors was a director or employee of a
company which had an interest or short position in the Shares or underlying Shares which
would fall to be disclosed to the Company under the provisions of Divisions 2 and 3 of Part
XV of the SFO.

(b) Directors’ service contracts

As at the Latest Practicable Date, none of the Directors had any existing and proposed
service contract with any members of the Group other than contracts expiring or determinable
by the relevant member of the Group within one year without payment of compensation (other

than statutory compensation).

(c) Directors’ interest in contracts and assets of the Group and other interests

As at the Latest Practicable Date, none of the Directors had any direct or indirect interest
in any assets which had been, since 31 December 2022, being the date to which the latest
published audited accounts of the Group were made up, acquired or disposed of by, or leased
to the Company or any of its subsidiaries, or are proposed to be acquired or disposed of by, or
leased to, the Company or any of its subsidiaries.
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As at the Latest Practicable Date, save for service contracts of the Directors, none of the
Directors was materially interested in any contract or arrangement entered into by the
Company or any of its subsidiaries which contract or arrangement is subsisting at the date of
this circular and which is significant in relation to the business of the Group.

(d) Directors’ interests in competing business

As at the Latest Practicable Date, in so far as the Directors were aware of, none of the
Directors and their respective close associates was interested in any business which competes
or is likely to compete, either directly or indirectly, with the business of the Group.

3. QUALIFICATION AND CONSENT OF EXPERT

The following is the qualification of the expert who has given its opinion or advice which
is contained in this circular:

Name Qualification

Fortune Financial Capital Limited a corporation licensed to carry on type 6
(advising on corporate finance) regulated
activities under the SFO

The above expert has given and has not withdrawn its written consent to the issue of this
circular with the inclusion of its letter and references to its name in the form and context in
which it appears.

As at the Latest Practicable Date, the above expert did not have any shareholding 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 expert did not have any direct or indirect
interest in any asset which had been acquired, disposed of by, or leased to any member of the
Group, or was proposed to be acquired, or disposed of by, or leased to any member of the
Group, since 31 December 2022, being the date to which the latest audited financial statements
of the Group was made up.

4. MATERIAL ACQUISITION

No member of the Group has acquired or agreed to acquire or is proposing to acquire a
business or an interest in the share capital of a company whose profits or assets make or will
make a material contribution to the figures in the Company’s auditors’ report or next published
accounts.
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5. MATERIAL LITIGATION

As at the Latest Practicable Date, to the best of the knowledge, information and belief of
the Directors, neither the Company nor any member of the Group was engaged in any litigation
or claims of material importance and there was no litigation or claims of material importance
known to the Directors to be pending or threatened against any member of the Group.

6. MATERIAL CONTRACTS

The following contract (not being contract entered into in the ordinary course of business
carried on or intended to be carried on by the Group) was entered into by the members of the
Group within the two years immediately preceding the Latest Practicable Date and which is,

or may be, material to the Group:

(a) the Suzhou Xinqgirui Sale and Purchase Agreement, pursuant to which Zhenro
Property Services agreed to acquire and Ms. Lin Xia and Ms. Wu Na agreed to sell
the entire equity interest of Suzhou Xingqirui at the consideration of RMB1,100,000.

7. GENERAL

(a) The registered office of the Company is located at Walkers Corporate Limited, 190
Elgin Avenue, George Town, Grand Cayman KY1-9008, Cayman Islands.

(b) The principal place of business and headquarters of the Company in China is
situated at 1/F, Building 7, Hongqgiao Zhenro Center, 666 Shenhong Road, Minhang
District, Shanghai, PRC.

(c) The principal place of business of the Company in Hong Kong is situated at 40th
Floor, Dah Sing Financial Centre, No. 248 Queen’s Road East, Wanchai, Hong
Kong.

(d) The Hong Kong share registrar and transfer office of the Company is Computershare
Hong Kong Investor Services Limited, Shops 1712-1716, 17th Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong.

(e) The joint company secretaries of the Company are Mr. Wang Yi and Ms. Lin Sio
Ngo. Mr. Wang graduated from Nanjing Audit University in the PRC with a
bachelor’s degree in management in 2002. Ms. Lin holds a bachelor’s degree in
business administration and a master’s degree in corporate governance. Ms. Lin is
an associate member of The Hong Kong Chartered Governance Institute (formerly
The Hong Kong Institute of Chartered Secretaries) and The Chartered Governance
Institute (formerly The Institute of Chartered Secretaries and Administrators).
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8. DOCUMENTS ON DISPLAY

A copy of each of the following documents will be published on the website of the Stock

Exchange at www.hkexnews.com and the website of the Company at www.zhenrowy.com for

a period of 14 days from the date of this circular:

(1)

(2)

(3)

(4)

(5)

(6)

the 2024 Fuzhou Mabao Lease Agreement;

the 2024 Fuzhou Mawei Lease Agreement;

the 2024 Putian Fortune Centre Lease Agreement;

the 2024 Putian Street Lease Agreement;

the letter of advice from the Independent Financial Adviser, the text of which is set
out on pages 25 to 45 of this circular; and

the written consent of the expert referred to in the paragraph headed “3.
Qualification and Consent of Expert” in this appendix.

9. MISCELLANEOUS

In the event of inconsistency, the English text of this circular and the accompanying form

of proxy shall prevail over the Chinese text.
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NOTICE OF EXTRAORDINARY GENERAL MEETING

ZNENIOIERARS

Zhenro Services Group Limited

ERBHBEERRLQA

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 6958)
NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting (the “EGM”) of
Zhenro Services Group Limited (the “Company”) will be held at 2/F, Building 7, Hongqiao
Zhenro Center, 666 Shenhong Road, Minhang District, Shanghai, PRC on Wednesday, 28
February 2024 at 3:00 p.m. for the purpose of considering and, if thought fit, passing (with or
without amendments) the following resolutions as ordinary resolutions of the Company:

ORDINARY RESOLUTIONS

1.  “THAT the 2024 Fuzhou Mabao Lease Agreement (as defined in the circular of the
Company dated 9 February 2024 (the “Circular”)) and the transactions
contemplated thereunder be and are hereby confirmed, approved and ratified; and
the directors of the Company (the “Directors”) be and are hereby authorised to sign,
execute, seal (where required) and deliver all such documents and take such action
as they may deem necessary, desirable, expedient or appropriate in connection with
or to implement or give effect to the 2024 Fuzhou Mabao Lease Agreement and the

transactions contemplated thereunder.”

2. “THAT the 2024 Fuzhou Mawei Lease Agreement (as defined in the Circular) and
the transactions contemplated thereunder be and are hereby confirmed, approved
and ratified; and the Directors be and are hereby authorised to sign, execute, seal
(where required) and deliver all such documents and take such action as they may
deem necessary, desirable, expedient or appropriate in connection with or to
implement or give effect to the 2024 Fuzhou Mawei Lease Agreement and the

transactions contemplated thereunder.”

3.  “THAT the 2024 Putian Fortune Centre Lease Agreement (as defined in the
Circular) and the transactions contemplated thereunder be and are hereby
confirmed, approved and ratified; and the Directors be and are hereby authorised to
sign, execute, seal (where required) and deliver all such documents and take such
action as they may deem necessary, desirable, expedient or appropriate in
connection with or to implement or give effect to the 2024 Putian Fortune Centre
Lease Agreement and the transactions contemplated thereunder.”
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4.  “THAT the 2024 Putian Street Lease Agreement (as defined in the Circular) and the
transactions contemplated thereunder be and are hereby confirmed, approved and
ratified; and the Directors be and are hereby authorised to sign, execute, seal (where
required) and deliver all such documents and take such action as they may deem
necessary, desirable, expedient or appropriate in connection with or to implement or
give effect to the 2024 Putian Street Lease Agreement and the transactions
contemplated thereunder.”

By order of the Board
Zhenro Services Group Limited
Mr. Liu Weiliang
Chairman of the Board

Hong Kong, 9 February 2024

Notes:

@

(i1)

(iii)

(iv)

)

the n

All resolutions set out in this notice will be put to vote by way of poll at the EGM pursuant to Rule 13.39(4)
of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited. Accordingly,
each of the resolutions to be proposed at the EGM will be put to vote by way of poll, pursuant to Article 72
of the Articles of Association of the Company (the “Articles of Association”). Article 79 of the Articles of
Association provides that on a poll, every shareholder present in person or by proxy shall have one vote for
each share registered in his name in the register. An explanation of the detailed procedures of voting by poll
will be provided to the shareholders at the EGM. The results of the poll will be published on the websites of
Hong Kong Exchanges and Clearing Limited (www.hkexnews.hk) and of the Company (www.zhenrowy.com).

A shareholder entitled to attend and vote at the above meeting is entitled to appoint another person as his/her
proxy to attend and vote instead of him/her; a proxy need not be a shareholder of the Company.

In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy, will be
accepted to the exclusion of the vote(s) of the other joint holder(s), and for this purpose seniority shall be
determined as that one of the said persons so present whose name stands first on the register in respect of such
share shall alone be entitled to vote in respect thereof.

In order to be valid, a form of proxy must be deposited at the Company’s branch share registrar in Hong Kong,
Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong together with the power of attorney or other authority (if any) under which it is signed
(or a certified copy thereof) not less than 48 hours before the time appointed for the holding of the above
meeting or not less than 48 hours before the time appointed for the holding of any adjournment thereof. The
completion and return of the form of proxy shall not preclude shareholders of the Company from attending and
voting in person at the above meeting (or any adjourned meeting thereof) if they so wish.

For determining the entitlement to attend and vote at the EGM, the register of members of the Company will
be closed from Monday, 26 February 2024 to Wednesday, 28 February 2024, (both days inclusive), during
which period no share transfers can be registered. In order to determine the identity of the members of the
Company who are entitled to attend and vote at the EGM, all transfers of shares accompanied by the relevant
share certificate(s) and transfer forms must be lodged with the Company’s branch share registrar,
Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183
Queen’s Road East, Hong Kong before, no later than 4:30 p.m. (Hong Kong time) on Friday, 23 February 2024.

As at the date of this notice, the executive Directors are Mr. Deng Li and Mr. Wang Wei,

on-executive Director is Mr. Liu Weiliang; and the independent non-executive Directors

are Mr. Ma Haiyue, Mr. Au Yeung Po Fung and Mr. Zhang Wei.
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