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CHAIRPERSON’S STATEMENT
FHHE

Dear shareholders,

On behalf of China New City Commercial Development Limited
(“Company”) and its subsidiaries (collectively, the “Group”), | submit
herewith the results of the Group for the year ended 31 December 2022.

In 2022, due to the impact of the COVID-19 epidemic, the Russia-
Ukraine conflict, global stagflation, and U.S. dollar interest rate hikes,
China’s macroeconomics has faced triple pressures of shrinking
demand, supply shocks, and weakening expectations. Facing complex
and severe domestic and foreign situations and the impact of multiple
unexpected factors, the Chinese government has introduced a package
of policies to stabilize the economy, intensified macro-control efforts,
optimized epidemic prevention and control measures, and taken multiple
measures to promote economic stabilization. Overall, it showed a trend
of weakening first and then rebounding. In terms of industries, industrial
production gradually improved with the implementation of policies to
stabilize the supply chain, the service industry was under pressure due
to weak demand, infrastructure and real estate investment were relatively
sluggish, and consumption continued to be weak.
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MARKET

Since the beginning of the year, the central government has frequently
released positive signals, from supporting the demand side to supporting
the supply side, and the policy efforts has continued to increase. In July,
with the wave of loan suspension in many cities, the Central Politburo
meeting clearly proposed to guarantee the delivery of buildings and
stabilize people’s livelihood. Special loans for guaranteed delivery of
buildings have been implemented in various projects in succession,
stabilizing the confidence of home buyers. Entering the fourth quarter, the
Chinese government has increased its financing support for private real
estate companies, and the “three arrows” of real estate credit, bonds,
and equity policies have been launched simultaneously. On September
29, the central bank and the China Banking and Insurance Regulatory
Commission decided to adjust the differentiated housing credit policy
in stages, and the credit support for residents’ reasonable demand
for housing purchases was further strengthened. On November 8, the
National Association of Financial Market Institutional Investors continued
to promote and expand private enterprise bond financing support tools
to support private enterprises, including real estate companies, to issue
bonds for financing. On November 28, the China Securities Regulatory
Commission announced the adjustment and optimization of five measures
to support equity financing for real estate companies.

Under the intensive policies, the real estate fundamentals already have the
preconditions for recovery. However, it will take time for the transmission
from the policy side to the sales side, and it will take time for the
confidence of home buyers to recover. Therefore, the real estate market
will recover slowly. Under continued sluggish market conditions, the
Group has adhered to a prudent operating attitude, fully coordinated its
own resources and business advantages on the basis of ensuring financial
stability and safety and strived to recover as soon as possible amid the
epidemic.
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COMMERCIAL

After more than ten years of experience in commercial real estate
development and operation, the Group has gained rich experience in
commercial real estate development and advanced operating philosophy.
Currently, the Group’s existing projects are mainly concentrated in
Zhejiang Province. Projects such as Yuyao Zhong An Square, Highlong
Plaza, Jia Run Mansion and Xixi New City have been developed and
are in operation. In the future, more projects will be implemented and
continue to be developed to lead China’s innovation Life. After many years
of dedication in the industry, we have embarked on a road of steady
development with great growth and opportunities. We have established a
commercial product system centered on “high-end landmark business +
personalized theme business + quality life operation + self-operated brand
management” and synergize between sectors to build a strong business
ecology and create a differentiated brand.

The commercial sector has focused on the preparations for the opening
of Xiaoshan Zhong An Plaza, and it will be perfectly presented in
conjunction with the 25th anniversary of the Group. Under the pressure
of the current business environment, China New City’s headquarters and
various industries shall share resources, empower and support, and assist
the development of the commercial sector.

China New City Commercial Development Limited
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COMMERCIAL (CONTINUED)

The commercial operation segment has enriched the product line,
including the high-end landmark Zhong An Center (FRZHIL);
personalized theme business with four sub-brands; the commercial
segment has undertaken the operation content of future community. The
future community is a concept of future lifestyle proposed by the Zhejiang
Provincial Government. It is fully implemented in Zhejiang Province and
is also the core content of the benchmark for common prosperity in the
future. For the commercial segment, we have achieved growth in 2022,
including the theme of commercial Zhong An Square Future Community
and the digital system. In 2022, Zhong An Square has been re-upgraded,
and new plazas will open in 20283, including the brand opening of the
Zhong An Square project. The future community projects undertaken
by the Group, including Shabei Future Community in Taizhou, Wenzhou
Future Community and Shaoxing Future Community, are all operated by
our commercial team.

During the year, Zhong An Square won the “2022 Top 10 Commercial
Property Project in China in Terms of Brand Value”, and Zhong An
Commercial Group’s key commercial complex brand “Zhong An Square”
was once again recognized by the industry, demonstrating the brand of
Zhong An Square.

HOTEL

The Group has four hotels in operation, namely Holiday Inn Hangzhou
Xiaoshan, Hangzhou Qiandao Lake Bright Resort Hotel, Ningbo Bright
Hotel and Huaibei Bright Hotel.

In terms of hotel operations, the continuous and repeated COVID-19
epidemic in 2022 has brought great impacts to the hotel industry.
However, the hotel team members have given full play to their practical
experience in operation and development, continuously innovated
operation modes, and won a good market reputation. We remained a
leader among our competition in terms of indicators such as consolidated
revenue, occupancy rate and average room prices of the Group’s hotels
thanks to the diligent efforts of the hotel team.

Under the severe market conditions, the hotel segment implemented lean
management centering on “cost reduction, quality improvement, and
efficiency increase”, and achieved growth in key core indicators, such as
occupancy rate and average room price, against headwind.
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HOTEL (CONTINUED)

Adhering to the development strategy of “one body with two wings”, we
will open up a new track while maintaining and increasing the value of the
existing core assets in one body: explore the three-party management
model with international brands and combine a large number of members
of hotel assets, property carriers and third-party brands to enter the
trillion-dollar prefabricated market and break through the value of our own
brand.

In response to repeated outbreaks of the epidemic during the year, the
Group must be prepared and make plans, and at the point of economic
downturn, clarify the direction of investment and expansion, and actively
expand at a low level. In terms of cost reduction and efficiency increase,
we will tap more space, increase revenue, and make overall plans for cost
reduction, efficiency increase and quality improvement. To improve service
quality, the front-line employee incentive plan was implemented after
reaching an agreement with the human resources administration center of
the headquarter.

China New City Commercial Development Limited
2022 Annual Report

BIE (48)

FEI—IEWE EREK U —RBEFERLE
ERERENERT REMEE | EERmE
ET—HEERANER UREEEERRE-
MEFRBERE=HRENKEEE  AERERE
EmHHEL RN mEEE

ERTFERNBHEBNREEZERRABHMFA
o EQETITEHE BRERIAA R BB
e ERABU S EZRES TR/ EME
W BT IEAIEN R R HRA - BARS
wmE —RETHR S REBRADITHRPLE
B —E & o



RESULTS

In 2022, the Group recorded a decrease in revenue and the capital
structure was slightly decreased. During the year, the Group’s revenue
was approximately RMB591,783,000, representing a year-on-year
decrease of approximately 32.1%; gross profit was approximately
RMB117,373,000, representing a year-on-year decrease of approximately
45.8%; net loss attributable to owners of the Company was approximately
RMB432,523,000. As at the end of 2022, the total equity of the Group
reached approximately RMB5,307,909,000, representing a decrease of
approximately 7.4% from the end of 2021; the carrying amount of cash
reached approximately RMB1,180,239,000.

The Group recorded a loss per share attributable to ordinary equity
holders of the parent of approximately RMB21.5 cents. The board of
directors (the “Board”) of the Group does not recommend the payment of
any final dividend for the year under review.

PLAN FOR THE NEXT THREE YEARS

With four major business segments, industrial real estate development,
commercial operation, hotel management and industrial investment,
as the core, we will expand companies in other emerging industries
under China New City, such as industrial services, rural cultural tourism,
smart agricultural approval, film and television education, digital health,
etc., to achieve horizontal integration of high-quality resources, cross-
business cross-drainage, and accelerate the creation of a large customer
membership pool.

According to China New City’s three-year strategic plan, by 2025, various
industries will reach a new level. With the steady increase in scale,
increasingly mature development, and continuous innovation in concepts,
it will basically achieve the development goal of a new urbanization
operation and resource integration service provider, laying a solid
foundation for practicing the corporate philosophy of “creating new urban
life”.
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PROSPECTS

China New City has focused on high-quality development under the new
economic form and reported and determined the three-year strategic plan
in combination with industrial characteristics and industry development
and changes. Mature industries are based on operations and focus on the
cultivation of teams and talents in a business-oriented manner according
to strategic planning, so as to realize the maintenance and appreciation of
heavy assets. The incubation industry needs to conduct in-depth reviews
and sum up experience to formulate development goals, management
standards and exit rules at different stages according to mobilizable
resources.

We believe that by 2025, through the three-year strategic planning,
various industries will reach a new level, the internal circulation between
different industries will be opened up, and each industry will empower
each other to create a new urban life and empower urban development.
Our company is based in Hangzhou, and we will focus on in-depth
development in Hangzhou while waiting for the opportunity to expand
externally.

ACKNOWLEDGEMENT

On behalf of the Board, | would like to express my sincere gratitude to the
continuing support and trust of shareholders of the Group and business
partners as well as the dedicated efforts of all the staff of the Group.

Shi Zhongan
Chairperson

Hong Kong, 24 March 2023
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LAND RESERVE

As at 31 December 2022, the total GFA of land reserves of the Group was

approximately 3,947,292 sg.m..

The following table sets forth a summary of the Group’s investment

INVESTMENT PROPERTIES

BAYE

As at 31 December 2021 122021512831H

bl i

R2022F 128310 AERBBP LM FHEE 22

HEFEL 53,947,292 5K o

TRV ESEFEHE2022F12831 BN EY

properties as of 31 December 2022: EME
Project Location Property type GFA
EHE 12 MERELR BEER
sQ.m.
FHK
Investment Properties
REME
Guomao Building Hangzhou, Zhejiang Province Integrated Commercial Complex 12,225
Bl N HILE N [EESEE
Hidden Dragon Bay Hangzhou, Zhejiang Province Integrated Commercial Complex 24,102
(S i=hs HLETMN BELEH
Highlong Plaza Hangzhou, Zhejiang Province Integrated Commercial Complex 63,388
B[ &% HILE N [EESEE
Integrated Service Center Hangzhou, Zhejiang Province Integrated Commercial Complex 5,913
AR HLETMN BELEH
International Office Center Hangzhou, Zhejiang Province Integrated Commercial Complex 58,127
1137 /N =YW HILE TN [EESE
La Vie Shanghai Commercial 341
R BAET & EES
Landscape Garden Hangzhou, Zhejiang Province Integrated Commercial Complex 10,307
L7k 38 HILE TN [EESE
Xixi New City Hangzhou, Zhejiang Province Commercial 16,680
PRI T VipAR=RysAl EES
Yiwu Project Hangzhou, Zhejiang Province Commercial 45,812
Z5EE HILE TN EES
Zhong An Square Yuyao, Zhejiang Province Integrated Commercial Complex 92,489
ML E ipAR=F "¢ BELEHE
Zhong An Times Square (Phase l)  Yuyao, Zhejiang Province Integrated Commercial Complex 2,160
MERRES (—H) HILE R [EESEE
Zhong An Times Square (Phase Il)  Yuyao, Zhejiang Province Integrated Commercial Complex 7,275
MLRHES (ZH) LB R BELEHE
339,319
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MAJOR PROPERTIES HELD FOR DEVELOPMENT AND/OR SALE
FTEEE R b, B B I 1 0E

Project GFA of and
Project Location Property type Site area GFA land bank
HERE Ttk
EH EURS b ESEE It E R [k BEEB
SQ.m. SQ.m. sq.m.
FIK FIK FiK
Projects Under Development
MEhIEg
Bright Hotel Huaibei Huaibei, Anhui Commercial/Hotel 60,768 67,060 67,060
Province
EILRIRSEE ZEAE R EEYS
Cixi New City Cixi, Ningbo Office/Commercial 49,804 159,510 18,018
BEmm B FE CIYN VS
Fashion Color City Hangzhou, Zhejiang Integrated Commercial 26,087 78,261 78,261
Province Complex
BA% HILBHMN BERARE
Hangzhou Qiandao Lake Bright Hangzhou, Zhejiang Commercial/Hotel 119,398 46,691 46,691
Resort Hotel Province
FONF SR AHEEREE yiipAR=Eypl EEYES
Hidden Dragon Bay Hangzhou, Zhejiang Integrated Commercial 89,173 241,695 73,503
Province Complex
EaeE HILBHMN BERARE
International Office Center (Plot A)  Hangzhou, Zhejiang Integrated Commercial 93,610 798,795 536,951
Province Complex
BRI A AL (ALt 15E) yiipAR=Eypl BERARE
International Office Center Hangzhou, Zhejiang Integrated Commercial 207,390 1,098,065 1,098,065

(Plots B and C)
BRI A AL (B IR R Gt 358)

Province

HIE N

China New City Commercial Development Limited

2022 Annual Report
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MAJOR PROPERTIES HELD FOR DEVELOPMENT AND/OR SALE
(1) O K VR RS/ S

Project GFA of and
Project Location Property type Site area GFA land bank
HERE T itifE e
EH 12 MEER G ER mf BEEE
SQ.m. SQ.m. SQ.m.
FIK FHK FiK
Projects Under Development (continued)
MEHRIEE (&)
Long Ying Hui Gold Tower Hangzhou/Xiaoshan Commercial 12,819 44,867 44,867
(Beigan Project)
FERESE EFEE) T, L EES
Tuankou Phoenix Mountain Hot Hangzhou, Zhejiang Commercial/Hotel 37,500 63,502 63,502
Spring Hotel Province
i BELR RS HILEHMN EEYES
Xinnongdu Hangzhou/Quzhou/ Integrated Commercial 991,736 1,217,335 1,119,475
Zhuji/Changxing Complex
R N BN, EBS EEREE
RE
Xixi Manhattan Hangzhou, Zhejiang Integrated Commercial 24,534 109,173 730
Province Complex
FAREERTE HILE TN [EESERay
Xixi New City Hangzhou, Zhejiang Office/Commercial 39,703 83,391 665
Province
PRI HILE TN EY/NC Y SES
Xuzhou New City Xuzhou Jiangsu Integrated Commercial 154,802 562,371 562,371
Complex
TR ERIRMN [EES )
Zhong An Times Square (Phase I)  Yuyao, Zhejiang Integrated Commercial 65,159 305,473 132,475
Province Complex
REBRES (—H) HILERYE [EESERay
Zhong An Times Square (Phase Il)  Yuyao, Zhejiang Integrated Commercial 71,519 322,912 104,658
Province Complex
REBRES (CH) HILE R [EESERa
3,947,292
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MANAGEMENT DISCUSSION AND ANALYSIS

B B e L1 B

REVIEW OF 2022

Under the influence of the three-year epidemic and the inflection
point of the real estate cycle, the real estate market has experienced
unprecedented challenges in 2022. The industry as a whole has shown
a sharp drop in market sales with the characteristics of many corporate
debt defaults, real estate companies not willing to acquire land and urban
investment supporting the land market.

Since the beginning of 2022, the Central government has frequently
released positive signals, from supporting the demand side to supporting
the supply side and the policy efforts has continued to increase. In July
2022, with the wave of loan suspension in many cities, the Central
Politburo meeting clearly proposed to guarantee the delivery of buildings
and stabilize people’s livelihood. Special loans for guaranteed delivery
of buildings have been implemented in various projects in succession,
stabilizing the confidence of home buyers. Entering the fourth quarter, the
Chinese Government has increased its financing support for private real
estate companies, and the “Three Red Lines” of real estate credit, bonds,
and equity policies have been launched simultaneously. On 29 September
2022, the Central bank and the China Banking and Insurance Regulatory
Commission decided to adjust the differentiated housing credit policy
in stages and the credit support for residents’ reasonable demand for
housing purchases was further strengthened. On 8 November 2022, the
National Association of Financial Market Institutional Investors continued
to promote and expand private enterprise bond financing support
tools to support private enterprises, including real estate companies to
issue bonds for financing. On 28 November 2022, the China Securities
Regulatory Commission announced the adjustment and optimization of
five measures to support equity financing for real estate companies.

Under the intensive policies, the real estate fundamentals already
have the preconditions for recovery. However, it will take time for the
transmission from the policy side to the sales side, and it will take time
for the confidence of home buyers to recover. Therefore, the real estate
market will recover slowly. Under continued sluggish market conditions,
the Group adhered to a prudent operating attitude, fully coordinates its
own resources and business advantages on the basis of ensuring financial
stability and safety and strived to recover as soon as possible amid the
epidemic.
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MANAGEMENT DISCUSSION AND ANALYSIS

In 2022, the Group recorded a decrease in revenue and the capital
structure was slightly decreased. During the year, the Group’s revenue
was approximately RMB591,783,000, representing a year-on-year
decrease of approximately 32.1%; gross profit was approximately
RMB117,373,000, representing a year-on-year decrease of approximately
45.8%; net loss attributable to owners of the Company was approximately
RMB432,523,000. As of the end of 2022, the total equity of the Group
reached approximately RMB5,307,909,000, representing a decrease of
approximately 7.4% from the end of 2021; the carrying amount of cash
reached approximately RMB1,180,239,000.

OUTLOOK FOR 2023

Looking forward to 2023, China’s real estate industry support policies
are expected to continue and will be inclined to release demand. At the
2023 Central Working Conference on economic work deployment held in
December 2022, it was clearly proposed to ensure stable development of
the real estate market, do a good job in ensuring the delivery of buildings,
people’s livelihood, and stability, meet reasonable financing needs of the
industry, promote industrial restructuring and mergers and acquisitions,
effectively prevent and resolve risks of high-quality leading real estate
companies, improve the assets and liabilities. Under the guidance of the
combination policies, the Group expects that the confidence in the real
estate market will gradually recover and the sales side will also slowly
recover. The Group will closely follow the national policy orientation,
accurately study and judge the development trend of the industry and
adjust the Group’s development strategy in a timely manner, so as
to grasp the development opportunities in the real estate market and
continuously improve the Group’s comprehensive competitiveness.
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MANAGEMENT DISCUSSION AND ANALYSIS
Y BRE Loy B

DEVELOPMENT OF MAJOR PROJECTS
Hangzhou, Zhejiang Province

Fashion Color City

It is located in Xinjie Village, Xiaoshan District, Hangzhou, It consists of
hardcover loft apartments, large flat floor apartments and shops, with
a total floor area of approximately 26,087 sg.m. and a total GFA of
approximately 78,261 sg.m., and is for commercial use. The construction
of project was commenced in the third quarter of 2020 and the pre-sale
was started in the fourth quarter of 2020. It is expected to be completed
in 2023. The pre-sales volume of the project during the year under review
was within expectation.

International Office Centre (I0C)

IOC is a large-scale integrated commercial complex located in Qianjiang
Century City (#2It#424%), Xiaoshan District, Hangzhou, comprising
serviced apartments, shopping malls and offices. The total site area of
Plot A is 92,610 sg.m. and planned total GFA is 798,795 sg.m. The
project is constructed in three phases, consists of Plots A1, A2 and A3.
Among which, Plot A3 was completed in 2015, comprising serviced
apartments, shops and underground car parking spaces with a total GFA
of approximately 327,996 sg.m. So far, Plot A3 is sold out apart from
some car parking lots and a few units. The construction of Plot A2 has
been commenced in 2019 with a total GFA of approximately 263,555
sqg.m. The pre-sales of the project started in the third quarter of 2020, and
is expected to be completed in 20283. The volume of pre-sales of Plot A2
during the year under review was within expectation.

Long Ying Hui Jin Zuo (Bin He Yin)

It is located in Beigan Technology Innovation Park, Xiaoshan District,
Hangzhou, and consists of large flat floors and shops, with a total floor
area of approximately 12,819 sg.m., and a total GFA of approximately
44,867 sg.m., and is for commercial use. The construction of the project
was commenced in the fourth quarter of 2021 and the pre-sale was
started in the third quarter of 2022, which is expected to be completed
in 2024. The pre-sales volume of the project during the year under review
was within expectation.
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MANAGEMENT DISCUSSION AND ANALYSIS

DEVELOPMENT OF MAJOR PROJECTS
(CONTINUED)

Ningbo, Zhejiang Province

Cixi New City

This is a residential property project in Cixi, Zhejiang Province. The
construction of Commercial Phase 1, with a total GFA of about 28,158
sg.m., was commenced in July 2019. The pre-sale was started in the
third quarter of 2020, and it was completed in 2021. The construction
of Commercial Phase I, with a total GFA of about 72,000 sg.m., was
commenced in the second quarter of 2021, and it is expected to be
completed in 2023. The volume of pre-sales of the project during the year
under review was within expectation.

Sales Review

For the year ended 31 December 2022 (the “Year”), the recognized sales
of properties sold and delivered was approximately RMB137,416,000
(2021: approximately RMB410,180,000). A total of the recognized GFA
delivered of properties was approximately 13,440 sg.m.
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MANAGEMENT DISCUSSION AND ANALYSIS
Y BRE Loy B

2022 Contracted Sales

The contracted sales area of the Group was approximately 92,353 sqg.m.
for the Year (2021: approximately 105,453 sg.m.) and contracted sales
revenue was approximately RMB1,517,400,000 for the Year (2021:
approximately RMB2,650,800,000). Details of the contracted sales of the

2022F M ERHE

REEREENERHEBREAA92,353F 5K

(20214F : #9105,453F 5 K) » RAFEERFH
EWAL A AREE1,517,400,0007T (20214 © 43
AR #2,650,800,0007T) - FEIHEWNERHE

major projects are as below: BT
Contracted Contracted
sales area sales revenue
ARHEEE AREEWRA
Projects City (sg.m.) (RMB million)
EHE & (FEFHK) NS =)
Cixi New City Cixi 2,971 23.0
BRI BE 2,971 23.0
Fashion Color City Hangzhou 13,072 210.7
BAR 1 N 13,072 210.7
Hidden Dragon Bay Hangzhou 11,204 133.5
(5 i=h TN 11,204 133.5
International Office Centre (I0C)A2 Hangzhou 9,083 428.4
BRI A DA LN 9,083 428.4
International Office Centre (IOC)A3 Hangzhou 2,355 56.0
B R E A A3 N 2,355 56.0
Long Ying Hui Jin Zuo (Bin He Yin) Hangzhou 4,246 112.0
PEtBESE CEFIED) Al 4,246 112.0
Xixi New City Hangzhou 444 13.3
PRI TN 444 13.3
Xinnongdu Hangzhou 33,259 389.5
A IR 33,259 389.5
Zhong An Times Square Phase |l Yuyao 1,200 111
BERRES 8 BRIk 1,200 11.1
Others (Commercial) Hangzhou 14,519 139.9
Hth (F28) Al 14,519 139.9
92,3583 1,517.4
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MANAGEMENT DISCUSSION AND ANALYSIS

Hotel Operation

There are four hotels of the Group namely Holiday Inn Hangzhou
Xiaoshan, Qiandao Lake Bright Resort Hotel, Ningbo Bright Hotel
and Huaibei Bright Hotel. The hotel operation of the Group recorded
a revenue of approximately RMB221,657,000 (2021: approximately
RMB173,177,000), representing an increase of approximately 28.0%
during the Year and the hotel occupancy rate was approximately 56%
(2021: approximately 40%).

Leasing Business

The leasing income of the Group mainly comes from Highlong Plaza,
International Office Centre and Zhong An Times Square, including office
and shopping malls. The total revenue from leasing business for the
Year was approximately RMB101,528,000, representing a decrease of
approximately RMB20,754,000 (2021: approximately RMB122,282,000).
The decline was due to the renovation of the Highlong Plaza and the
average occupancy rate of leasing properties (calculated by dividing total
lease area by total area available for lease) was approximately 86% (2021:
approximately 87%).

Land Reserve

As of 31 December 2022, the total GFA of land reserves held for
development and/or sale of the Group was approximately 3,947,292
sg.m.

REVENUE

The Group recorded the consolidated revenue of approximately
RMB591,783,000 for the Year, representing a decline of approximately
RMB279,283,000 or 32.1% when compared with the same in 2021. The
new development projects of industrial real estate were still in the process
of development and construction, meanwhile, the new business is still at
the stage of establishing and preliminary exploration, resulting in a decline
in the consolidated revenue.

The revenue from the property sales decreased to approximately
RMB137,416,000 during the Year, representing a decrease of
approximately RMB272,764,000 or 66.5% when compared with the
same in 2021. The significant decrease was mainly due to a delay in the
development of the new projects of the commercial segment as a result of
the epidemic.
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MANAGEMENT DISCUSSION AND ANALYSIS
Y BRE Loy B

REVENUE (CONTINUED)

The revenue from property rental and other services amounted to
approximately RMB232,710,000 during the Year, representing a decrease
of approximately RMB54,999,000 or 19.1% when compared with the
same in 2021. The decline was mainly due to the unstable epidemic
during the Year, as well as the upgrades, renovation and alteration of
the Highlong Plaza involving rental reductions, clearances, relocations
and stores closure etc., which led to a mild improvement in the average
occupancy rate of leasing properties in the Year.

The revenue from the hotel operation amounted to approximately
RMB221,657,000 during the Year, representing an increase of
approximately RMB48,480,000 or 28.0% when compared with the same
in 2021. The increase was mainly due to the improvement of the hotel
occupancy rate.

GROSS PROFIT

The gross profit of the Group for the Year amounted to
approximately RMB117,373,000 for the Year, representing
a decline of approximately RMB99,124,000 or 45.8% when
compared with the same in 2021. The gross profit margin was
19.8%, decreased by 5.1 percentage points when compared with
the same in 2021. The decline in gross profit was mainly due to
the rising of construction costs and the outbreak of the epidemic
in Zhejiang Province which had an all-round impact on the Group.
Although the Group had taken timely countermeasures, the
operating efficiency and gross profit were still lower than the same
in 2021.

OTHER INCOME AND GAINS, NET

The other income and gains amounted to approximately
RMB117,470,000 during the Year, representing a decrease of
approximately RMB257,219,000 or 68.6% when compared with
the same in 2021. The decrease was mainly due to the fact that the
Group recorded a gain on disposal of subsidiaries in the amount of
approximately RMB56,515,000 and a dividend income from equity
investments of approximately RMB54,315,000 in 2021 which were both
not available in the 2022 Year, together with the significant decline in
interest income of approximately RMB78,969,000 in the Year.
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MANAGEMENT DISCUSSION AND ANALYSIS

SELLING AND DISTRIBUTION
EXPENSES

The selling and distribution expenses amounted to approximately
RMB150,151,000 during the Year, representing a decrease of
approximately RMB32,547,000 or 17.8% when compared with the same
in 2021. Such decrease was due to the cost control measures adopted
by the Group as an enhancing management to minimize the impact of the
epidemic.

ADMINISTRATIVE EXPENSES

The administrative expenses amounted to approximately
RMB222,601,000 during the Year, representing a decrease of
approximately RMB26,875,000 or 10.8% when compared with the same
in 2021. Such decline was due to the decrease in headcounts for new
projects deployed.

OTHER EXPENSES

The other expenses amounted to approximately RMB83,522,000 during
the Year, mainly representing the impairment provision for property and
equipment of RMB12,867,000, the impairment provision for intangible
assets of RMB14,858,000 and the impairment provision of right-of-use
assets of RMB19,936,000 as resulted from a business revaluation of the
parent-child family club, Maggie & Rose.

FINANCE COSTS

The finance costs of the Group amounted to approximately
RMB139,909,000 for the Year, representing a decrease of approximately
RMB83,185,000 or 37.3% when compared with the same in 2021. Such
decrease was mainly due to the reducing bank loan balances and other
commercial borrowings for the city complex commercial project.
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MANAGEMENT DISCUSSION AND ANALYSIS
Y BRE Loy B

LOSS FOR THE YEAR

The loss attributable to the Group was approximately RMB461,640,000
for the Year, comparing with a net loss of approximately RMB302,815,000
in 2021, such loss for the Year was mainly due to the fact the Group
has recorded a decrease in fair value of investment properties of
approximately RMB115,160,000 and the significant decline in interest
income of approximately RMB78,969,000 for the 2022 Year.

CAPITAL EXPENDITURE

The Group’s capital expenditure requirements mainly relate to additions
of its property and equipment. The Group spent approximately
RMB118,551,000 on property and equipment during the Year.

SIGNIFICANT INVESTMENTS

The Group did not hold any significant investments during the Year.

CAPITAL STRUCTURE

As at 31 December 2022, the Group had aggregate cash and cash
equivalents and restricted cash of approximately RMB1,180,239,000
(as at 31 December 2021: approximately RMB1,948,034,000). The
current ratio (as measured by current assets to current liabilities) as at 31
December 2022 was 0.93 (as at 31 December 2021: 1.05).

As at 31 December 2022, the bank loans and other borrowings of the
Group repayable within one year and after one year were approximately
RMB1,319,438,000 and approximately RMB2,689,041,000 respectively
(as at 31 December 2021: approximately RMB1,527,310,000 and
approximately RMB3,107,940,000 respectively). Except for certain bank
and other borrowings amounting to approximately RMB774,000,000
(as at 31 December 2021: approximately RMB2,384,950,000) that bear
interest at fixed rates, all bank loans bear interest at floating rates.

As at 31 December 2022, the Group’s gearing ratio was 44% (as at 31
December 2021: 42%), which is net debt divided by capital plus net debt.
Net debt includes interest-bearing bank and other borrowings, trade
payables, other payables and accruals, and lease liabilities, less cash and
cash equivalents. Capital represents equity attributable to owners of the
parent.
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MANAGEMENT DISCUSSION AND ANALYSIS

PLEDGE OF ASSETS

As at 31 December 2022, the Group’s bank borrowings and other
borrowings of approximately RMB4,008,479,000 (as at 31 December
2021: approximately RMB4,635,250,000) were secured by the Group’s
pledge of assets as follows:
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2022 2021

%20224F 20214
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ARBTT ARBTT

Property and equipment L EYSE 1,177,639 1,185,489
Investment properties REY* 213,321 2,681,570
Properties under development FHERYE 2,435,636 485,411
Completed properties held for sale FEHEBB TY % 628,696 678,740
Restricted cash S REIIRE 1,856 64,109
4,457,148 5,095,319

TREASURY POLICIES

The Group principally operates in PRC and the revenue, operating cost
and borrowings were mainly denominated in RMB. As a result, the Group
has minimal exposure to exchange rate fluctuation. The interest rates for
the Group’s borrowings were both floating and fixed. Upward fluctuations
in interest rates will increase the cost of borrowings.

The Group adopts conservative treasury policies in cash and financial
management. Cash is generally placed in short-term deposits mostly
denominated in RMB. The Group does not use any financial instruments
for hedging purpose for the Year.

GUARANTEES AND CONTINGENT
LIABILITIES

As at 31 December 2022, the Group’s contingent liabilities was
approximately RMB406,830,000 (2021: approximately RMB316,410,000),
which were mainly the guarantees provided by the Group in favour
of certain banks for the grant of mortgage loans to purchasers of the
Group’s properties.
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MANAGEMENT DISCUSSION AND ANALYSIS
Y BRE Loy B

CAPITAL COMMITMENTS

As at 31 December 2022, the Group’s capital commitments for
property development expenditures amounted to approximately
RMB1,049,590,000 (2021: approximately RMB1,330,123,000). It is
expected that the Group will finance such capital commitments from its
own funds and bank loans.

HUMAN RESOURCES AND
REMUNERATION POLICY

As at 31 December 2022, the Group had 1,332 employees (2021: 1,630).
The employees’ remuneration policy was determined by reference to
factors such as remuneration information in respect of the local market,
the overall remuneration standard in the industry, inflation level, corporate
operating efficiency and performance of the employees. The Group
conducts performance appraisal once every year for its employees,
the results of which are applied in annual salary review and promotion
assessment. The Group’s employees are considered for the entitlement of
annual bonus according to certain performance conditions and appraisal
results. The Group also provides continuous learning and training
programmes to its employees to enhance their skills and knowledge, so
as to maintain and enhance their competitiveness.
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MANAGEMENT DISCUSSION AND ANALYSIS

STRATEGIES

The management has developed sound strategies to overcome the
abovementioned challenges and address the uncertainties faced by the
Group, including formulating effective marketing strategies and plans and
improving our products and services quality to consolidate our brand.
The Group will put more efforts in formulating new policies, guidelines,
systems and processes to facilitate effective cost management, risk
management, internal control and sustainable environmental management
to enhance company management standards and corporate governance
standards. For growth strategy, the Group will focus on identifying
possible acquisitions with future development prospects and profitability
to improve the returns on assets. The Group will further emphasize
on investor relations management, and continue to convey clearly the
operation vision, business updates and future development strategies
of the Group and other information to various stakeholders through
press conferences, roadshows, media delegation visits and one-on-one
analyst or investor interview and otherwise to strive for the recognition
and support from various stakeholders and obtain more resources for
business development and maximizing shareholders’ value.

RELATIONSHIPS WITH EMPLOYEES,
CUSTOMERS AND SUPPLIERS

Employees, customers and suppliers are the key stakeholders who affect
the sustainability of our business. Engaging with those stakeholders will
not only help us understand the possible risks and opportunities to our
business, but also help us to mitigate risk and seize the opportunities in
the real market situation.

The Group believes that our people are critical factors to the Group’s
success and competitiveness in the market. As such, we had adopted
a share option scheme on 20 May 2015 for the purpose of providing
incentives and rewards to eligible participants who contributed to the
success of the Group’s operations.

Customer satisfaction with our services and products has profound
effects on our profitability. Our dedicated sales team constantly
communicates with our customers and potential customers to uncover
and create customer needs and help customers make informed
decisions. Grasping the market trend is the key for the Group to timely
adjust our operating strategies to meet the market demands.
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MANAGEMENT DISCUSSION AND ANALYSIS
Y BRE Loy B

EVENTS AFTER THE REPORTING YEAR

A subsidiary of Zhong An Group Limited proposes to apply for registration
of the medium-term notes in an aggregate principal amount of up to
RMB1,900,000,000 (“Medium-term Notes”), which will be a company
bond with a term of no more than three years. The Medium-term Notes
are proposed to be guaranteed by an independent third party guarantor
of Zhong An Group Limited, with unconditional and irrevocably joint and
several liability. On 27 February 2023, the Company and Zhong An Group
Limited entered into an agreement, pursuant to which two subsidiaries
of the Company will make available and pledge certain properties to the
independent third party guarantor of the Medium-term Notes as a counter
guarantee (the “Agreement”). The Agreement and the transactions
contemplated thereunder constitute a non-exempted connected
transaction for the Company under Chapter 14A of the Listing Rules,
and are subject to independent shareholders’ approval in its upcoming
extraordinary general meeting.

ENVIRONMENT POLICIES AND
PERFORMANCE

As a responsible corporation, the Group is committed to protecting
the environment in the areas where we operate and ensuring that
environmental standards set by the government are consistently met.

We have closely monitored our projects at different stages to ensure that
construction process is in compliance with laws and regulations related
to environment protection and safety. The Group endeavors to manage
its project operations by working with suppliers and contractors to ensure
that they understand the importance of environmental protection, pollution
prevention and waste reduction. We also encourage all our employees to
be more environmentally conscious.

FINAL DIVIDEND

The Board does not recommend the payment of any final dividend for the
year ended 31 December 2022 (2021: Nil).
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CORPORATE GOVERNANCE REPORT
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CORPORATE GOVERNANCE

PRACTICES

During the year ended 31 December 2022, the Company had complied
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STRUCTURE
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BOARD OF DIRECTORS

The Board comprises: (i) executive directors: Mr. Shi Nanlu, Mr. Liu Bo
and Ms. Tang Yiyan (resigned on 28 September 2022); (i) non-executive
directors: Mr. Shi Zhongan, Mr. Tang Min and Mr. Zhang Chunsheng
(appointed on 28 September 2022); and (i) independent non-executive
directors: Mr. Lam Yau Yiu (appointed on 17 February 2023), Mr. Shen
Xiao (appointed on 17 February 2023), Mr. Xu Chengfa, Mr. Ng Sze Yuen,
Terry (resigned on 17 February 2023) and Mr. Yim Chun Leung (resigned
on 17 February 2023).

The details of the Directors are set out in the section headed “Biographical
Details of Directors and Senior Management” on pages 59 to 63 in this
annual report. There are no relationships (including financial, business,
family or other material/relevant relationships) among members of the
Board. A list of the Directors identifying their roles and functions are
available on the websites of the Company and the Stock Exchange.

The Company has received from each of its independent non-executive
Directors an annual confirmation of his independence pursuant to Rule
3.13 of the Listing Rules. The Board considers that all the independent
non-executive Directors are independent in accordance with the
guidelines set out in Rule 3.13 of the Listing Rules.

During the year under review, the Board meets regularly to discuss the
overall strategy, the operational and financial performance of the Group.
The Directors can attend meetings in person or through other electronic
means of communication in accordance with the articles of association of
the Company (“Articles”).
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During the year under review, a total of nine Board meetings, one general
meeting and one extraordinary general meeting were held. The individual
attendance of the Directors is tabulated as follows:
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Number of
attendance/
Number of Number of
attendance/ annual and
Number extraordinary
of Board general
meetings meetings
HEESEE HERREFR
EERY HAXERE
55 KRRBFER
FERE  HIXER¥Y
Executive Directors BITES
Mr. Shi Nanlu it B B S E 9/9 2/2
Mr. Liu Bo Bt 7/9 2/2
Ms. Tang Yiyan BElamLZ+ 7/8 2/2
Non-executive Director ERITES
Mr. Shi Zhongan MRZTE 9/9 2/2
Mr. Tang Min EIR%E 6/9 2/2
Mr. Zhang Chunsheng RELTE 1/1 =
(appointed on 28 September 2022) (122022579 28 H EZE(T)
Independent non-executive Directors BIIERITES
Mr. Ng Sze Yuen, Terry C=Vu b avic = 7/9 2/2
Mr. Xu Chengfa BT E 9/9 2/2
Mr. Yim Chun Leung ik k% 8/9 2/2
Chairperson and Chief Executive Officer FERITEARR

The roles of the chairperson and chief executive officer are separate and
are not performed by the same individual as this ensures better checks
and balances and hence better corporate governance. During the year
under review and as at the date of this report, the role of the chairperson
was performed by Mr. Shi Zhongan, while Mr. Shi Nanlu was chief
executive officer of the Group.

The chairperson had held a meeting with all independent non-executive
Directors in the absence of executive Directors. No specific or other
issues had been raised or discussed as it had been concluded that all
issues which would be discussed had been properly dealt with in the
meetings of the Board.
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Non-Executive Director and Independent Non-
Executive Directors

The non-executive Director, Mr. Shi Zhongan, has been appointed for a
term of 3 years commencing on 31 May 2014, which is automatically
renewable for a successive term of one year from the next day upon the
expiry of the appointment.

The non-executive Director, Mr. Tang Min, has been appointed for a term
of 3 years commencing on 3 April 2020, which is automatically renewable
for a successive term of one year from the next day upon the expiry of the
appointment.

The non-executive Director, Mr. Zhang Chunsheng, has been appointed
for a term of 3 years commencing on 28 September 2022, which is
automatically renewable for a successive term of one year from the next
day upon the expiry of the appointment.

The independent non-executive Director, Mr. Xu Chengfa, has been
appointed for a term of three years with effect from 31 May 2014, which
is automatically renewable for a successive term of one year from the next
day upon the expiry of the appointment.

The independent non-executive Directors, Mr. Lam Yau Yiu and Mr. Shen
Xiao, have been appointed for a term of 3 years commencing on 17
February 2023, which is automatically renewable for a successive term of
one year from the next day upon the expiry of the appointment.

All non-executive Director and independent non-executive directors
possess extensive academic, professional and/or industry expertise and
management experience and have provided their professional advice to
the Board.

China New City Commercial Development Limited
2022 Annual Report

FATESRBIUFATES

I BT B B 2R 55 4 MO EHIBALE - 1201445
5H31E s AR BEFHEREEE D
w—2

FFRITEREIRTEREHIA3E » B2020%F48
3REES AR EEFHERRELBBHEY
_EEO

FFMITEERELSLENTHRARIFE > 52022F
9R28HEs WAINEEFHEREREBBEH
B—-

BUFATESAMELENTNARIF B
201455 31 HiEs LRI RIS EFHIEmE 2
HE#@EN—F-

B IERITEEMRBAERILE £
HA3E > B2023F 2817 HiEst > WAl R EEEE
HEmEZREsEN—F-

PRAFRTESRBIFNTESARREZ
MY BER RITEERUKRERLR I
CRAESERMHEXSR-



Power of and Delegation by the Board

The Board operates and exercises its power in accordance with
the Articles. The Board focuses on overall corporate strategies and
policies with emphasis on the business growth, financial performance
and corporate governance standard of the Group. It also decides on
matters such as annual and interim results, major transactions, director
appointments or re-appointments, investment policy, dividend and
accounting policies and responsible for developing, reviewing and
monitoring the policies and practices on corporate governance and legal
and regulatory compliance of the Group. In addition, the Board has also
specifically resolved that all transactions/contracts/other matters of the
Group that are subject to the disclosure requirement in accordance with
the Listing Rules should be approved by the Board in advance.

The Board has delegated to the senior management to deal with day-
to-day operations and reviewed those arrangements on a periodic basis.
The senior management frequently reports back to the Board and obtains
prior approval from the Board before making decisions for key matters or
entering into any commitments on behalf of the Company.

Appointment, Re-election and Removal of
Directors

The Articles provide that any Director appointed by the Board to fill a
casual vacancy in the Board or as an additional member of the Board
shall hold office only until the next following general meeting of the
members of Company and shall then be eligible for re-election at such
meeting.

In accordance with the Articles, at each AGM, one third of the Directors
for the time being, shall retire from office by rotation provided that every
Director (including those appointed for a specific term) shall be subject to
retirement by rotation at least once every three years and, being eligible,
offer themselves for re-election. The Company may, at any general
meetings convened and held in accordance with the Articles, remove
a Director by ordinary resolution at any time before the expiration of his
period of office notwithstanding anything contrary in the Articles or in any
agreement between the Company and such Director and may by ordinary
resolution elect another person in his/her stead.
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BOARD COMMITTEES

The Board has established four committees and has delegated various
responsibilities to the committees, including the remuneration committee
(the “Remuneration Committee”), the nomination committee
(the “Nomination Committee”), the audit committee (the “Audit
Committee”) and the corporate governance committee (the “Corporate
Governance Committee”) of the Company. All the Board committees
perform their distinct roles in accordance with their respective terms
of reference which are available for inspection by the Shareholders on
the websites of the Company and the Stock Exchange. The Board
committees are provided with sufficient resources to discharge their duties
and, upon reasonable request, are able to seek independent professional
advice in appropriate circumstances, at the Company’s expense.

(i) Remuneration Committee

The Remuneration Committee comprises a total of three members,
being one executive Director, Mr. Shi Nanlu (appointed on 28
September 2022), Ms. Tang Yiyan (resigned on 28 September
2022) and two independent non-executive Directors, Mr. Xu
Chengfa (chairperson of the Remuneration Committee), Mr. Shen
Xiao (appointed on 17 February 2023) and Mr. Yim Chun Leung
(resigned on 17 February 2023).

The Company has adopted written terms of reference for
the Remuneration Committee. The role and function of the
Remuneration Committee of the Company include the following:

(@ to make recommendations to the Board on the Company’s
policy and structure for all remuneration of Directors and
senior management and on the establishment of a formal and
transparent procedure for developing remuneration policy;

(b)  to make recommendations to the Board on the remuneration
packages of individual executive Directors and senior
management, including benefits in kind, pension rights
and compensation payments, including any compensation
payable for loss or termination of their office or appointment;

(c)  to make recommendations to the Board on the remuneration
of non-executive Directors;

China New City Commercial Development Limited
2022 Annual Report

EFXGZEY

EFEETCEHUNEZES IR ERESD
RERZEE DHBEAREFNEES (TEH
Z8%) \BRZE% ((RREEG) EXZ
Eg ((BRZEG) REXEALRZEE ((REE
AEREY) FMAEFEZEgHRAKENRE
REERTERENET MIZBEEE TN
AT R PR PI R R ER - EFEEES
EEREERUBTHEBE BESGEERT
AHAARANEBEEGRA TS RBILEERR
Bo

i) #MEET

HEEEHAHR=Z4ME B—aT
BEMERELE (R20225F0H28HEZ
F) ~EiaE %+ (R202269828H B )
KB IERTE R AR E Gl
ZEEER) AT &% (172023F2817H
EEE) KEIRTRE (1R2023F2817H
BF{E)) 48Rk o

AABREEERAFHNEEGRER
E-AABDFHMEETHNACRMIERE
BUF&IE:

@ WMERAEEAEREEAENZE
BB ERRRE RMRILIER
BHENREFH T IS HNER > [
EFERMES;

b WMENATEFKSREEAEN
HMNES 2EBEYN @D BINEE
F B ER (BIERA AR LT
HEENME DESSREEE

© WMIIFRTESHNHFMAEZEFIRD
B



(i)

Remuneration Committee (continued)

(d) to review and approve the management’s remuneration
proposals with reference to the Board’s corporate goals and
objectives;

(e) to review and approve the compensation payable to
executive Directors and senior management in connection
with any loss or termination of their office or appointment to
ensure that such compensation is determined in accordance
with relevant contractual terms and that such compensation
is otherwise fair and not excessive;

() to review and approve compensation arrangements relating
to dismissal or removal of Directors for misconduct to ensure
that such arrangements are determined in accordance with
relevant contractual terms and are otherwise reasonable and

appropriate;

(@ to ensure that no Director or any of his/her associates is
involved in deciding his/her own remuneration;

(h)  to consider salaries paid by comparable companies, time
commitment and responsibilities and employment conditions
elsewhere in the Group; and

0] to review and/or approve matters relating to share schemes
under Chapter 17 of the Listing Rules.

One meeting of the Remuneration Committee was held during the
year under review. The Remuneration Committee had reviewed
the policies of remuneration packages of the Board of Directors.
No material matters relating to share schemes under Chapter 17
of the Listing Rules were required to be reviewed or approved by
the Remuneration Committee. The individual attendance of the
members was tabulated as follows:
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(ii) Nomination Committee

The Nomination Committee comprises a total of three members,

being one executive Director, Mr. Shi Nanlu and two independent

non-executive Directors, Mr. Xu Chengfa (chairperson of the

Nomination Committee), Mr. Shen Xiao (appointed on 17 February
2023) and Mr. Yim Chun Leung (resigned on 17 February 2023).

The Company has adopted written terms of reference for the

Nomination Committee. The role and function of the Nomination

Committee are as follows:

(@)

to review the structure, size and composition (including the
skills, knowledge, experience and diversity of perspectives)
of the Board at least annually and make recommendations
on any proposed changes to the Board to complement the
Company’s corporate strategy;

to identify individuals suitably qualified to become members
of the Board and select or make recommendations to
the Board on the selection of individuals nominated for
directorship;

to review the board diversity policy of the Company (the
“Board Diversity Policy”) and the progress on achieving the
objectives set for implementing the Board Diversity Policy,
and to make disclosure of its review results in the corporate
governance report of the Company’s annual report;

to assess the independence of the independent non-
executive Directors;

to make recommendations to the Board on relevant matters
relating to, among others, the appointment or re-appointment
of Directors and succession planning for Directors (in
particular, the chairperson and the chief executive officer of
the Company);

to give full consideration to, among others, the skills and
expertise required from members of the Board and the
relevant requirements of the Listing Rules with regard to
Directors and such like in the discharge of the Nomination
Committee’s duties;
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(ii) Nomination Committee (continued)

@)

in respect of any proposed service contracts to be entered
into by any members of the Group with its director or
proposed director, which require the prior approval of the
Shareholders at general meeting under Rule 13.68 of the
Listing Rules, to review and provide recommendations to
the Shareholders (other than shareholders who are directors
with a material interest in the relevant service contracts and
their respective associates) as to whether the terms of the
service contracts are fair and reasonable and whether such
service contracts are in the interests of the Company and the
Shareholders as a whole, and to advise Shareholders on how
to vote;

to ensure that on appointment to the Board, non-executive
Directors (including independent non-executive Directors)
receive a formal letter of appointment setting out what is
expected of them in terms of time commitment, committee
service and involvement outside meetings of the Board;

to conduct exit interviews with any Director upon their
resignation in order to ascertain the reasons for his/her
departure; and

to consider other matters, as defined or assigned by the
Board from time to time.

The Board has set the following measurable objectives

implementing the Board Diversity Policy:

when identifying suitably qualified candidates to become
Board members, it should be based on a series of diverse
aspects, including Board members with different background,
skills, regional and industry experience, race, gender and
other qualities, that are in balanced and complementary
with each other, creating synergy, and enabling the Board to
function effectively as a whole.
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(ii) Nomination Committee (continued) (ii)

The nomination procedures are as follow:

° candidates for directorship are selected by the Nomination
Committee subject to the review and approval of the Board in
accordance with the Articles.

° when reviewing the composition of the Board and
considering the nomination of new Directors, the Nomination
Committee will take into account the skills, regional and
industry experience, background, race, gender and other
qualities of potential candidates and also business needs of
the Company.

Based on the review by the Nomination Committee, the Nomination
Committee considers that the Company has achieved the
measurable objectives set for implementing the Board Diversity
Policy for the year under review.

One meeting of the Nomination Committee were held during the
year under review. The Nomination Committee had reviewed the
structure and the diversification policy of the Board of Directors and
had revised and restated the Board Diversity Policy.

The individual attendance of the members of the Nomination
Committee during the year under review was tabulated as follows:

RHZEET (@)

REEFUT:

e EFAERRLEZEENE -AE
FERRMABEZRHE  BEIF

o

il

e RNREBENEFITHEMKTEMESRH
REF RLEEEREEEBEEA
BEHRE  MERTEER TR
R R R HE M T URA AT
EBRE-

RERLEEGZER RRLEEER
A NREBEFEN ARBEBEIAENR
E &Tﬁfbﬁﬁﬁﬁﬁ% EJE@TD‘I’EE*?

ROBEEARLEZEGHBET —RE
HoRREEERIEFTENRBERZ T
(EBEREEITREINEFEMEZTIEH
%O

REBEER S RLEEEHEHET
HEEEMT :

Number of attendance/
Number of meetings

HERY EHERH
Mr. Xu Chengfa BRERE 1/1
Mr. Yim Chun Leung iRt 11
Mr. Shi Nanlu g e 1/1
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(iii) Audit Committee

The Audit Committee comprises a total of three members,

being three independent non-executive Directors, Mr. Lam Yau

Yiu (appointed on 17 February 2023), Mr. Shen Xiao (appointed
on 17 February 2023), Mr. Xu Chengfa, Mr. Ng Sze Yuen Terry
(resigned on 17 February 2023) and Mr. Yim Chun Leung
(resigned on 17 February 2023). Mr. Lam Yau Yiu possess the

appropriate professional qualification, and accounting and financial

management expertise.

The role and functions of the Audit Committee include the following:

(@)

to be primarily responsible for making recommendations to
the Board on the appointment, reappointment and removal
of the external auditor, and to approve the remuneration and
other terms of engagement of the external auditor, and any
questions of its resignation or dismissal;

to review and monitor the external auditor’s independence
and objectivity and the effectiveness of the audit process in
accordance with applicable standards. The Audit Committee
should discuss with the auditor the nature and scope of the
audit and reporting obligations before the audit commences;

to discuss with the auditor the nature and scope of the
audit and reporting obligations and ensure co-ordination
where more than one audit firm is engaged before the audit
commences;

to develop and implement policy on engaging an external
auditor to supply non-audit services. For this purpose,
“external auditor” includes any entity that is under common
control, ownership or management with the audit firm or any
entity that a reasonable and informed third party knowing
all relevant information would reasonably conclude to be
part of the audit firm nationally or internationally. The Audit
Committee should report to the Board, identifying and
making recommendations on any matters where action or
improvement is needed;
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(iii) Audit Committee (continued)

Review of the Company’s financial information

()

to monitor the integrity of the Company’s financial statements
and annual report and accounts, interim report and, if
prepared for publication, quarterly reports, and to review

significant financial reporting judgments contained in them;

in reviewing these reports (the Company’s annual report and
accounts, interim report and, if prepared for publication,
quarterly report) before submission to the Board, the Audit

Committee should focus particularly on:

(i) any changes in accounting policies and practices;

(ii) major judgmental areas;

(i) significant adjustments resulting from the audit;

(iv)  the going concern assumption and any qualifications;

(v)  compliance with accounting standards;

(v compliance with the Listing Rules and legal
requirements in relation to financial reporting;

(vi)  the fairness and reasonableness of any connected
transaction and the impact of such transaction
on the profitability of the Group and whether such
connected transactions, if any, have been carried out in
accordance with the terms of the agreement governing
such transactions;
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(viii)

()

whether all relevant items have been adequately
disclosed in the Group’s financial statements and
whether the disclosures give a fair view of the Group’s
financial conditions;

any significant or unusual items that are, or may need
to be, reflected in such reports and accounts; and

the cash flow position of the Group;

and to provide advice and comments thereon to the Board;

(@ inregard to (e) and (f) above:

U

(i)

members of the Audit Committee should liaise with the
Board and senior management of the Group and the
Committee must meet, at least twice a year, with the
Company'’s auditor; and

the Audit Committee should consider any significant
or unusual items that are, or may need to be, reflected
in the reports and accounts, it should give due
consideration to any matters that have been raised
by the Company’s staff responsible for the accounting
and financial reporting function, compliance officer or
auditor;

(h)  to discuss problems and reservations arising from the interim

and final audits, and any matters the auditor may wish to

discuss (in the absence of management where necessary);
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Overseeing the Company’s financial reporting system, risk

management and internal control systems

U

to review the Company’s financial controls and, unless
expressly addressed by a separate Board risk committee,
or by the Board itself, to review the Company’s risk
management and internal control systems;

to discuss the risk management and internal control systems
with management to ensure that management has performed
its duty to have effective systems. This discussion should
include the adequacy of resources, staff qualifications
and experience, training programmes and budget of the
Company’s accounting and financial reporting function;

to consider major investigation findings on risk management
and internal control matters as delegated by the Board or
on its own initiative and management’s response to these
findings;

where an internal audit function exists, to ensure co-
ordination between the internal and external auditor, and to
ensure that the internal audit function is adequately resourced
and has appropriate standing within the Company, and to
review and monitor its effectiveness;

to review the Group’s financial and accounting policies and
practices;

to review the external auditor’'s management letter, any
material queries raised by the auditor to management about
accounting records, financial accounts or systems of control
and management’s response;

to ensure that the Board will provide a timely response to the
issues raised in the external auditor's management letter;

to conduct exit interviews with any Director, manager,
financial controller or internal credit control manager upon
their resignation in order to ascertain the reasons for his
departure;
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to prepare work reports for presentation to the Board and to
prepare summary of work reports for inclusion in the Group’s
interim and annual reports;

to consider the appointment of any person to be a Audit
Committee member, auditor and accounting staff either to
fill a casual vacancy or as an additional Audit Committee
member, auditor and accounting staff or dismissal of any of
them;

to report to the Board on the matters set out above;

to review arrangements employees of the Company can use,
in confidence, to raise concerns about possible improprieties
in financial reporting, internal control or other matters. The
Audit Committee should ensure that proper arrangements
are in place for fair and independent investigation of these
matters and for appropriate follow-up action;

to act as the key representative body for overseeing the

Company’s relations with the external auditor; and

to consider other matters, as defined or assigned by the
Board from time to time.

A total of two meetings of the Audit Committee were held during

the year under review. The work performed by the Audit Committee

included the following:

reviewed the annual report and annual results announcement
of the Company;

reviewed the interim report and interim results announcement
of the Company ;

reviewed the accounting principles and practices adopted by
the Group and other financial reporting matters;

reviewed the results of external audit and had discussion with
external auditor on any significant findings and audit issues;
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(iv)

- reviewed the internal control reports and had discussion
with internal control consultant on any significant findings
and internal control issues for the first half of the year under
review;

- reviewed the internal control reports and had discussion with
internal auditor on any significant findings and internal control
issues for the second half of the year under review;

- discussed with the external auditor before the audit
commenced, the nature and scope of the audit and the
respective relevant issues; and

- considered and approved the service contract of the auditor
for the year under review.

The individual attendance of the members of the Audit Committee
during the period under review was tabulated as follows:

— ZBRERABRES URNEFOESF
ERNEAEREREAERERE
BENERREET R

— BEABRE UMR THOEF
EREAERERKAIEFHEFEE
SN ERIZBENEIT SR

— REZFEGA RPN RS
ZHOMBERBEURSERER ;
P4

— EERMERIRESTEZUEMR

PN
G4

REIERAREAN EZEEEEME
BERIT :

BY{E 7]

Number of attendance/
Number of meetings

HERY EHRRH
Mr. Ng Sze Yuen, Terry C Y npivbivic = 2/2
Mr. Xu Chengfa BRESRE 2/2
Mr. Yim Chun Leung iRz E 2/2
Corporate Governance Committee (ivy EXESEZET

The Corporate Governance Committee comprises a total of three
members, being one executive Director, Mr. Shi Nanlu (chairperson
of the Corporate Governance Committee) and two independent
non-executive Directors, Mr. Lam Yau Yiu (appointed on 17
February 2023), Mr. Shen Xiao (appointed on 17 February 2023),
Mr. Ng Sze Yuen Terry (resigned on 17 February 2023) and Mr. Yim
Chun Leung (resigned on 17 February 2023).

The role and functions of the Corporate Governance Committee
include the following:

(@  to develop and review the Group’s policies and practices on
corporate governance and make recommendations to the
Board;
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(iv) Corporate Governance Committee
(continued)

(o) to review and monitor the training and continuous
professional development of Directors and senior
management;

(c)  to review and monitor the Company’s policies and practices
on compliance with legal and regulatory requirements;

(d) to develop, review and monitor the code of conduct and
compliance manual (if any) applicable to employees and
Directors; and

(e) to review the Company’s compliance with the code
provisions of the CG Code and the disclosures in the
Corporate Governance Report.

One meeting of the Corporate Governance Committee were
held during the year under review. The Corporate Governance
Committee had discussed and reviewed the Board’s and the
Group’s compliance with the code provisions of the CG Code
and the prevailing Listing Rules during the year under review. The
Corporate Governance Committee had also reviewed the internal
control reports and had discussion with internal control consultant
on any significant findings and internal control issues for the first
half of the year under review and had revised and restated Code
for Securities Transactions by Directors and Employees and Inside
Information Policy;

The individual attendance of the members of the Corporate
Governance Committee during the year under review was tabulated
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RISK MANAGEMENT AND INTERNAL
CONTROL SYSTEM

The Group recognizes that good risk management is essential for the
long-term and sustainable growth of a business. The Board puts particular
emphasis on determining the risk-tolerance levels in achieving the Group’s
strategic objectives and is responsible for the risk management and
internal control systems and reviewing their effectiveness. Such systems
are designed to manage rather than eliminate the risk of failure to achieve
business objectives, and can only provide reasonable and not absolute
assurance against material misstatement or loss. The management also
learns from other outstanding companies and takes into consideration
of the Company’s unique business and operating environment in
formulating the risk management and control framework. All employees
are committed to continually enhancing the risk management framework,
linking to our corporate strategies as well as integrating it into day-to-day
operation.

Objective of the Risk Management and Internal
Control

The objectives of the risk management and internal control framework of
the Group include:

° to strengthen the Company’s risk management and internal control
in compliance with the Listing Rules requirement;

° to establish and constantly improve the risk management and
internal control system;

° to implement a top-down and companywide risk management
system that covers every aspect of the business; and

° to keep baseline risks within the acceptable range.
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Main Features of Risk Management System -
Three-tier Risk Management Approach

The Group has adopted a three-tier risk management approach to
identify, assess, mitigate and handle significant risks. At the first line of
protection, business units are responsible for identifying, assessing and
monitoring risks associated with each business or deal. The management,
as the second line of defense, defines rule sets and models, provide
technical support, develops new systems and oversees portfolio
management. It ensures risks are within the acceptable range and that the
first line of protection is effective. As the final line of protection, the internal
audit department ensures that the first and second lines of protection are
effective through constant inspection and monitoring.

First Line of Second Line of
Protection Protection
SE—IERhAR SEIERER
|dentify, assess and define rules and models
monitor risks EERMRAFEDR
associating with . )
each business and gLrJ%wpg?tteohmcal
deal i

=] ji 7 2
@9 > SRR I

FEBMNRZZ1ER develop new system
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Main Features of Internal Control System

Our internal control systems are developed with reference to the
Committee of Sponsoring Organizations of the Treadway Commission
principles which involved five elements as internal environment, risk
assessment, control activities, information and communication and
internal supervision. The aim of internal control is to reasonably guarantee
the compliance of its operation and management with regulations and
laws, assets security, and authenticity and integrity of financial report and
related information, improve the efficiency and effect of operating activities
and promote the realization of development strategy of the Group.

REREEIE R R E BN EE

FEBZASEZERATD2REBRER
HHERELZEFTHELEAZEF(Committee
of Sponsoring Organizations of the Treadway
Commission) R BIHTE » B K N ERIRIE ~ | b3 5T
A BEEH B BEURRNEEE SRR
ER NEEZESTERIQAAKLEEES
REZ BEX UBRENEMERNES:
BoReREEH I NERYR  REAEERE
RERREL

Information and Internal
Communication Environment
Bk ER PIEPERIR
Internal Risk
Supervision Assessment
PR BEF
Control
Activities
ESEES

Principal Risks and Key Controls

1. Market risks

The Group’s revenue is mainly derived from customers from PRC.
The Group is exposed to the risks associated with the PRC market
which include the risks of policy change, interest rate change,
demand-supply imbalance and the overall economic conditions.
The market risks may pose an adverse impact on the Group’s
business, financial condition or results of operations.
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The project team will carefully scrutinize each project for
related risks and returns. These include assessment of relevant
government policies, market demand and conditions and economic
data. The management is responsible for supervision, conducting
regular operation reviews and keeping the Board fully informed
through regular reports, and prompt decisions can therefore be
made if changes are required.

Business and operational risks

Distinctive risks factors in property related businesses such as
default of buyers, tenants and strategic business partners, and
inadequacies or failures of internal processes, people and systems
may have different levels of negative impact on the results of the
Group’s operation. Industrial accidents may happen although
precautionary measures is established, which may damage the
Company'’s reputation or cause financial loss to the Group.

The internal audit team will review key activities of the Group and
ensures all material controls, including financial and operational, are
functioning effectively. Precautionary and contingency measures are
also set up to ensure the Group is protected against major potential
loss, damage or impact to our operations. Insurance coverage
against accidental losses and/or other hazards is used in protecting
our assets and reputation against any potential liabilities.

Financial risks

The investment and business operation are exposed to risks from
exchange rates, interest rates and liquidity. Amid global financial
uncertainties, the financial risks encountered by the Group had
increased accordingly.

The Group closely monitors the financial risks and when appropriate
will adopt measures to manage and hedge corresponding risks by
using of derivatives such as interest rate and currency swaps. The
Group’s cash and financing are centrally managed and controlled
at the corporate level to achieve a better borrowing terms and
coherent financial risk management. To meet our obligations as and
when needed, the Group maintains sufficient facilities with various
banks and financial institutions. The maturity of deposits and loans
is carefully planned and managed to reduce liquidity risk.
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4, Talent risks

Talent shortage and high employee turnover will have a negative
impact on the Group’s present and future performance. We believe
that human resources are of critical importance for the success of
the Company.

To attract, motivate and retain talented employees, the Group
evaluate our employee remuneration packages and monitor them
against market trends. We provide on-the-job training for new staff
and offer career advancement opportunities for suitable staff to
develop their full potential at various stages of their career. We also
encourage communication with all levels of staff to gather feedback
and suggestions for future improvement.

Review of Internal Control System

The internal audit department of the Company (“Internal Audit
Department”) in the year under review was responsible for the internal
control functions. The Internal Audit Department is required to provide
internal control assessment reports to the Audit Committee and the Board
on a regular or ad hoc basis.

The Board recognized its responsibility to ensure the Group maintains a
sound and effective risk management and internal control system. The
Directors had conducted a review of the effectiveness of the system of
internal control of the Group during the Year. Such review had covered
all material controls including financial, operational and compliance
controls and risk management functions. No major issue but areas for
improvement have been identified. The Board and the Audit Committee
considered that the key areas of the Group’s internal control systems are
reasonably implemented.
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HANDLING AND DISSEMINATION OF
INSIDE INFORMATION

The procedures and internal controls for the handling and dissemination
of inside information are as follows:

° the Group conducts its affairs with close regard to the disclosure
requirement under the Listing Rules as well as the “Guidelines on
Disclosure of Inside Information” published by the Securities and
Future Commission in June 2012;

° the Group has implemented and disclosed its policy on fair
disclosure by pursuing broad, non-exclusive distribution of
information to the public through channels such as financial
reporting, public announcements and its website;

o the Group has strictly prohibited unauthorized use of confidential or
inside information;

° the Group has established and implemented procedures for
responding to external enquiries about the Group’s affairs, so that
only the executive Directors of the Company, company secretary
and investor relations officers are authorized to communicate with
parties outside the Group; and

o employees or Directors possessing inside information should
report the same to an executive Director, who will then report to
the Board. The Board will then discuss and handle the relevant
disclosures or dissemination of inside information accordingly.

COMPANY SECRETARY

The appointment and removal of the Company Secretary is subject to
the Board’s approval in accordance with the articles of association of the
Company.

The Company Secretary is responsible for advising the Board through the
chairperson and/or the chief executive officer on governance matters and
assisting the Board in discharging its obligations to Shareholders pursuant
to the Listing Rules. He is also responsible for ensuring that the activities
of the Board conducted efficiently and effectively, and procedures and all
applicable laws and regulations complied with, and facilitating induction
and professional developments of the Directors, the company secretary
has taken no less than 15 hours of relevant professional training.
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ACCOUNTABILITY AND AUDIT
Financial Reporting

The Directors acknowledge that they are responsible for the preparation
of accounts which give a true and fair view of the Group. The Company
has selected appropriate accounting policies and has applied them
consistently based on prudent and reasonable judgments and estimates.

During the year under review, all Directors have been given on a quarterly
basis the latest information report about the financial position and
business development of the Group. The Directors endeavor to ensure
a balanced and understandable assessment of the Company’s position
and prospects in annual reports, interim reports, inside information
announcements and other disclosures required under the Listing Rules
and other statutory requirements.

The statement of the auditor of the Company about its reporting
responsibilities on the accounts of the Group is set out in the section
headed “Independent Auditor's Report” in this annual report.

OPERATION OF MEETING AND SUPPLY
OF AND ACCESS TO INFORMATION

Notice of at least 14 days should be given of a regular board meeting to
give all directors an opportunity to attend. For all other board meetings,
reasonable notice should be given.

Board or committee papers will as far as practicable be sent to all
Directors at least three days before the intended date of a Board meeting
or a Board committee meeting.

Management has supplied the Board and its committees with adequate
information and explanations so as to enable them to make an informed
assessment of the information put before the Board and its Board
committees for approval. Management is also invited to join the Board or
Board committee meetings where appropriate.

Draft and final version of minutes of the meetings should be sent to all
Board and Board committee members for their comment and records.
Minutes of the meetings are kept by our Company Secretary, and the
Board and Board committee members may inspect the documents and
minutes of the Board and the Board committees at any time.
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AUDITOR’S REMUNERATION

The audit fee of the Group in respect of audit services provided by the
independent auditor, Ernst & Young, for the Year was RMB1,680,000
(2021: RMB1,680,000).

During the year under review, the independent auditor was also engaged
to review the interim results of the Company at a fee of RMB420,000
(2021: RMB420,000) and no other non-audit services took place (2021:
Nil).

NON-COMPETE UNDERTAKINGS

Each of the controlling shareholders and the Company entered into
the Amended Non-Compete Undertakings to amend the Existing Non-
Compete Undertakings, which will supersede and replace in its entirety
the Existing Non-Compete Undertakings. In summary, pursuant to the
Amended Non-Compete Undertakings, any member of the Zhong An
Group will be entitled to be engaged in property management business
(including but not limited to residential, commercial or mixed commercial-
residential use properties and related ancillary services and for the
avoidance of doubt, does not include operations and management of
hotel and cinema) in the PRC, and the Group will no longer be engaged
in any property management business (excluding operations and
management of hotel and cinema) in the PRC. Please refer to the circular
dated 5 March 2021 for details.

DIRECTORS’ AND OFFICERS’
INSURANCE

The Company had arranged liability insurance for Directors and senior
management officers of the Company with appropriate coverage in
respect of legal action against them arising from their duties performed.
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DIRECTORS’ CONTINUING
PROFESSIONAL DEVELOPMENT

All Directors are encouraged to participate in continuous professional
development to develop and refresh their knowledge and skills. The
Company updates Directors on the latest development regarding the
Listing Rules and other applicable regulatory requirements from time
and time, to ensure compliance and enhance their awareness of good
corporate governance practices.

According to the records provided by the Directors, a summary of training
received by Directors during the year under review is as follows:

EFFERRER

FABBEFMAEEF2EFEERER SR
ER R ENN BRI R AT AR ESREMH
EHRAUREMBEREEREN RN ERE
o URRERETREFNEEREAER LR
FHERFEXEAERNEM -

REBEEFREHENCE RRBEFERN  EFME
ZREIIBENT

Name of Directors

Type of continuous
professional development

EEHS FEEEEEER

Executive Directors BITES

Mr. Shi Nanlu i e B S AE B

Mr. Liu Bo BTt B

Ms. Tang Yiyan (resigned on 28 September 2022) &7 & I (732022698 28 H #H(T) B

Non-executive Director ERITES

Mr. Shi Zhongan ek B

Mr. Tang Min Eqies B

Mr. Zhang Chunsheng SREA A (R20225F98 28 H EE(T) B
(appointed on 28 September 2022)

Independent Non-executive Directors BIIEMITES

Mr. Ng Sze Yuen, Terry Stk A/B

Mr. Xu Chengfa BT E A/B

Mr. Yim Chun Leung ik % A/B

Notes: PE5E

A attending briefing sessions and/or seminars relating to matters in financial, legal ~ A: HEERME AR RCEEAAANBNE R

and corporate governance WA E
B: reading seminar materials and updates relating to the latest development of the — B: BEER TR AEMBREERERNTERE

Listing Rules and other applicable regulatory requirements

China New City Commercial Development Limited
2022 Annual Report

M EERRERER



MECHANISM FOR THE PROPERTY
DEVELOPMENT ON MIXED-USE LANDS

In relation to the mechanism for the property development on Mixed-
use Lands (as defined in the prospectus of the Company dated 16 June
2014 (“Prospectus”)), each of Zhong An together with its subsidiaries,
(the “Zhong An Group”) and the Company has undertaken to each
other that it must, in respect of each of its financial year ending after the
Listing, instruct its auditor or independent financial advisers to review
such documents as the auditor or independent financial advisers may
require and confirm to its board of directors that the mechanism set out
the section headed “Relationship with our Controlling Shareholders —
Joint property development on mixed commercial-residential use land
projects” in the Prospectus had been complied with during such financial
year. During the year under review, the Directors confirm that there has
not been any occasion where an opportunity aroused for an acquisition
and development of land for property development project on mixed
commercial-residential use land projects in which the remaining Zhong
An Group (i.e. Zhong An Group, excluding the Group) (the “Remaining
Zhong An Group”) has invited the Group to participate in the Joint
Development (as defined in the Prospectus).

DIRECTORS’ SECURITIES
TRANSACTIONS

The Company has adopted a code of conduct regarding the Directors’
securities transactions on terms no less exacting than the required
standard set out in the Model Code for Securities Transactions by
Directors of Listed Issuers (the “Model Code”) set out in Appendix 10 to
the Listing Rules.

Having made specific enquiry of all Directors, all Directors have confirmed
that they have complied with the required standard set out in the Model
Code and the Company’s code of conduct during the year under review.

Senior management who, because of their office in the Group, are likely
to be in possession of inside information, have also been requested
to comply with the provisions of the Model Code when dealing in the
Company’s shares.
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SHAREHOLDERS’ RIGHTS

Convening Extraordinary General Meeting and
Putting Forward Proposals at Shareholders’
Meetings

Pursuant to article 64 of the Articles, general meetings shall be convened
on the written requisition of any two or more Shareholders made to
Directors or the Secretary specifying the objects of the meeting, provided
that such requisitionists held as at the date of deposit of the requisition
shall not hold less than one-tenth of the paid up capital of the Company
which carries the right of voting at general meetings of the Company.
If the Board does not within 21 days from the date of deposit of the
requisition proceed duly to convene the meeting to be held within a further
21 days, the requisitionist(s) themselves may convene the general meeting
in the same manner, as nearly as possible, as that in which meetings may
be convened by the Board and all reasonable expenses incurred by the
requisitionist(s) as a result of the failure of the Board shall be reimbursed to
them by the Company.

Procedures for Proposing a Person for Election
as a Director

If a shareholder, who is entitled to attend and vote at the relevant
general meeting, wishes to nominate a person (not being the nominating
shareholder) to stand for election as a Director, he or she should give to
the company secretary of the Company notice in writing of the intention
to propose a person for election as a Director and notice in writing by
that person of his or her willingness to be so elected, no earlier than the 7
clear days after the dispatch of the notice of the relevant general meeting
and no later than 7 clear days prior to the date appointed for the relevant
general meeting.

Detailed procedures for Shareholders to propose a person for election as
a Director are available on the Company’s website.
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INVESTOR RELATIONS/WITH
SHAREHOLDERS AND INVESTORS
COMMUNICATION

The Company attaches great importance to communication with
the Shareholders. A number of means are used to promote greater
understanding and dialogue with the Shareholders. The means of
access includes the release by the Company of the various corporate
communication of the Company via the website of the Stock Exchange
and the website of the Company (http://www.chinanewcity.com.cn).
Shareholders are encouraged by the Company to attend general
meetings of the Company where the chairperson of the Company and
other members of the Board and (if appropriate) the auditor of the
Company, are available to answer questions.

In addition, our chairperson, Directors and senior management actively
participated in various investor relations activities to reach and establish
a good long-term interactive relationship with shareholders and potential
investors. We introduced our current operating conditions and future
development strategies and at the same time also received advices
from investors regarding the Company’s development, from which we
understand more about investors’ expectations of the Company. Thereby,
we can continue improving the operation management of the Company
and establish effective mutual communication channels.

Enquiries and Proposals to the Board

Shareholders are encouraged to communicate with the Company for
any enquiries in relation to the affairs of the Group. Shareholders may
contact the Company in writing to the Company’s head office in the PRC
or the Company’s principal place of business in Hong Kong or by e-mail
to cnc_ir@chinanewcity.com.cn or direct any enquiries to the Company’s
investor relations representative, Capital Markets Department, whose
contact details are set out in the annual report of which this report forms
part.

Annual General Meeting

The 2021 annual general meeting was held on 9 June 2022 at Crystal
Hall, 4th Floor, Holiday Inn Hangzhou Xiaoshan, No. 688 Shanyin
Road, Xiaoshan District, Hangzhou, Zhejiang Province, the PRC. The
Directors and senior management together with the external independent
auditor attended the annual general meeting to answer enquiries from
shareholders and investors attending the meeting. All ordinary resolutions
proposed in the meeting were duly passed by way of poll.
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Regular Meetings with Investors

During the year under review, the Directors, senior management and
investor relations team have meetings with investors, fund managers and
financial analysts from time to time, introducing the operating conditions
and development strategies of the Company and answered the questions
raised. The Company provides the investors and analysts with clear
and timely compliance information to enable them to make reasonable
investment decisions with sufficient information.

Investor Relations Plan

In 2023, we will continue to enhance communication with investors in
accordance to the main needs and concerned issues from investors and
analysts. It is expected that after the pandemic, multiple activities for
investors will be conducted in the second half of 2023 through field trip,
non-deal roadshow and one-to-one meeting and publishing voluntary
disclosure announcement to mass investors in order to enhance their
understanding of the Group.

Should investors have any inquiries and/or suggestions, please contact us
at cnc_ir@chinanewcity.com.cn.

CONSTITUTIONAL DOCUMENTS

The Board persistently reviews and updates the policies and constitutional
documents of the Company. During the year under review, the Board
obtained the approval of the Shareholders at the annual general meeting
of the Company held on 9 June 2022 to amend and restate the articles
of association of the Company (the “Articles”) in order to bring it up
to date and in line with the amendments made to the Listing Rules
and the applicable laws of the Cayman lIslands. The up to date version
of the Articles is available for viewing on the website of the Company
(www.chinanewcity.com.cn) and the website of the Stock Exchange
(www.hkexnews.hk).

Save as disclosed above, there was no change in the memorandum of
association and the Articles of the Company during the year under review.

For and on behalf of the Board
China New City Commercial Development Limited

Shi Zhongan
Chairperson
Hong Kong, 24 March 2023

China New City Commercial Development Limited
2022 Annual Report

BRREEGH

REBEFERN E5 -SREEABRKEERM
FREBTRORREE - ESEBRMBON
B> NMBERBEEE R E B W [0 ER
EFiRMAE -ARBERAREENDTERETH
BN ARENGHREN UMEEABRIERET
BENKRERRK-

KREERFSE

122023% » HRHEEH BiIR BE RN E
EFRKRFAONBEMREREEN S RSt
RTE2023F THFRFRBEEMBMER IF
REBER—H-—SRETREEZEEHN
HMERMTREASTHRRESE MEsk:E
EHREENT B

HWEREEEETAEAR, XBEE FEBE
cnc_ir@chinanewcity.com.cn ©

EEXH

EEEHERERENARIENBEREEX
fFoROIEFERN > EFHR2022F659H £
THARABRBRBFRG FEVERERE U
BT REBIAABABERZMA (TAR) > UL
FEHFERMERD TRE TR EFESE
EBEAERENERT - RIMRANMAI TR AR
3] 481k (www.chinanewcity.com.cn) Bz B 32 PR 48 ik
(www.hkexnews.hk)Zs B o

B E XA E B RERBERN AATEM
12 A M RARR It SE T o

RREFE
PEMEHEEERARAR

FE
il sk
&4 2023F3824H



BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT
o5 e e A L (1 i

DIRECTORS
Executive Directors

Mr. Shi Nanlu (ARG B8 55 4E) , aged 40, is the executive Director and chief
executive officer of the Company since 3 April 2020. He is responsible
for the daily operation and management, strategic investments and new
business exploration of the Group. He joined Zhong An Group Limited
(“Zhong An Group”) , a company listed on The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”) (stock code: 00672), in
June 2010. He has served as the manager of the capital management
department, manager of the fund management department and deputy
director of the Zhong An Group. He has many years of experience in
financial management. Mr. Shi has resigned from all of his management
positions in the Zhong An Group prior to joining the Group. He has been
a vice president of the Group since June 2015. Mr. Shi received his
undergraduate degree in finance and accounting from The University of
Manitoba in Canada in June 2007.

Mr. Liu Bo (Bif%c4), aged 35, is the executive Director and vice
president of the Company since 3 April 2020. He is responsible for overall
daily operations and management of the Group as well as ensuring the
Board functions properly with good corporate governance practice.
He joined the Group in July 2016. He has served as the vice president
of the Group. Prior to joining the Group, he worked in the investment
department of He Jun Capital from December 2012 to July 20183, and
in the business development department of Wan Xiang Trust from
August 2013 to June 2016. He has many years of experience in financial
investment and fund management. Mr. Liu holds a Master’s Degree in
Actuarial Science from the Boston University in December 2012.

=5
TEF

MR RS » 405% » B2020FE4B3HA-E AR AT
ZHITESERTBES HaE4AEENEEE
EEE BRI BN EFIRR - M H20105F
BANMARZEREBRAR ((RELEME)) (—MH
REBBHERZMBERAR (THFR) EH
NE (RMHBAEE :00672)) » RBEARLER
LS EENSIE ESE RN CERREE A
ELEMHEERCH MATERMARERRE
BEAENRLZEB A SERE  # 520154
BANMAREBMETRBRES o £ 2007
FeREB/MEAEEFLEAXZE(The University of
Manitoba)& F B & 51 £ AR 2 FF o

P

I3 e > 355% 0 F2020F4B3HEEARATZ
BITESRBES HAEFERNERAEE
BREE TRARESTEFES BERRY
B E R HR2016E7FMALER
EERNERBIRE - PIMAKXEER HE2012
FE12BE2013FE7ERNEERKREH I B
2013FE8A E2016F6 A B RSLEH L ED
THE-HABZFeREERESEELR 2
TER2012F128 BB FTIEABEEZ2EL

210

FER L ERARAT
—S_—E&H

—_——

589



60

BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT

B e AR B R JEE

Non-executive Directors

Mr. Shi Zhongan (FiFF &5 4), aged 60, is a non-executive Director
and chairperson of the Board. He was appointed as a Director on 2 July
2013 and re-designated as non-executive Director on 30 September
2013. He is responsible for assisting the Board in the strategic planning
of the Group, leading the Board to ensure that it will perform its roles and
carry out its responsibilities effectively, and ensuring proper corporate
governance practices and procedures are implemented within the Group.
However, he does not participate in the day-to-day management of the
business operations of the Group.

Mr. Shi has almost 30 years of experience in property development and
property investment. Mr. Shi currently serves as the executive director and
chairman of Zhong An Group. Mr. Shi served as a tax officer in the finance
and revenue bureau of Xiaoshan District of Hangzhou (formerly known as
Xiaoshan City) and the general manager of Hangzhou Xiaoshan Milkyway
Real Estate Development Co., Ltd. Mr. Shi completed an Executive
Master of Business Administration Program (Finance Track) organized by
Shanghai National Accounting Institute and obtained a CFO Qualifying
Training Certificate in June 2007. From 2005 to 2006, Mr. Shi completed
a program for executive officers, focusing on globalization and real estate
developers, co-organized by Harvard University, Tsinghua University, The
University of Hong Kong and the United States Military Academy and a
program for presidents of real estate companies organized by Zhejiang
University in July 2006. Mr. Shi obtained a doctoral degree of business
administration program jointly organized by Shanghai Advanced Institute
of Finance (SAIF) and W. P. Carey School of Business, Arizona State
University (ASU) in the US in May 2017. Mr. Shi is also a director of certain
members of the Remaining Zhong An Group and the Group. Mr. Shi is
the sole director and the sole shareholder of Whole Good Management
Limited, which is the controlling shareholder of the Group.

Mr. Tang Min ( EEIRE%c ), aged 67, is the non-executive Director of the
Company and vice chairperson of the Board since 3 April 2020. He is
responsible for the formulation of development strategies. He is a senior
economist.
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BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT

Mr. Zhang Chunsheng GR&E % 5t %), aged 55, has been appointed as
a non-executive Director of the Company on 28 September 2022. He is
primarily responsible for industry research and development. Mr. Zhang
studied politics at the Hanshan Normal University from September 1986
to June 1989 and graduated with a college degree. Subsequently, from
September 1990 to June 1992, he studied at the theory department of
the Guangdong Institute of Public Administration and graduated with
a bachelor’'s degree. Mr. Zhang worked in the People’s Government of
Puning City, Guangdong Province from July 1989 to June 1992. From
June 1992 to April 2005, he worked at the Guangdong Youth Federation
(BERBSEMA D), serving successively in various positions
including section chief, deputy director, director and vice-chairman.
From April 2005 to June 2009, he served as the deputy head of the
Youth Affairs Department (&4 T{ESF) of the Liaison Office of the
Central People’s Government in the Hong Kong Special Administrative
Region. Subsequently, he served as the deputy director of the Ethnic and
Religious Affairs Commission of Guangdong Province of the People’s
Government of Guangdong Province from July 2009 to November 2010.
Having relocated to Hong Kong in November 2010, he served as an
executive director and chief executive officer of Tianjin TEDA Biomedical
Engineering Company Limited, a company listed on GEM of the Stock
Exchange (stock code: 8189) from 8 August 2011 to 3 July 2013.
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Independent non-executive Directors

Mr. Lam Yau Yiu (M &RIBS ), aged 59, has been appointed as an
independent non-executive Director, the chairman and a member of the
Audit Committee and a member of the Corporate Governance Committee
of the Company on 17 February 2023. He is also the chairman of the
corporate governance committee and a member of the audit committee,
remuneration committee and nomination committee of Veson Holdings
Limited (a company listed on the Stock Exchange, stock code: 01399).
He joined Veson Holdings Limited and its subsidiaries on 27 September
2018. Mr. Lam is a fellow member of the Hong Kong Institute of Certified
Public Accountants and a fellow member of the Association of Chartered
Certified Accountants. He has about 32 years of experience in auditing,
accounting and corporate management. Mr. Lam has served as the
company secretary of Crazy Sports Group Limited (formerly known as VI
Group Limited) (@ company listed on the Stock Exchange, stock code:
82) from February 2019 to December 2022. Mr. Lam was the financial
controller and the company secretary of Zhong An Real Estate Limited
(now known as Zhong An Group from October 2008 to December 2016.
Mr. Lam graduated from the City University of Hong Kong with a bachelor
degree in accountancy in 1993. He also holds a degree of Master of
Business Administration and a degree of Master of Science in Information
Systems Management from the Hong Kong University of Science and
Technology since 2000 and 2003, respectively.
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BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT

Mr. Xu Chengfa (CERE5c4E), aged 69, is an independent non-
executive Director. He was appointed as an independent non-executive
Director on 31 May 2014. Mr. Xu has over 24 years of experience in
banking operations and management. He worked in the Hong Kong
Branch of Bank of Communications Co., Ltd. (stock code: 03328),
a company whose shares are listed on the main board of the Stock
Exchange and held various positions including senior manager of
investment banking department, senior manager of corporate services
department, assistant general manager, deputy general manager, deputy
chief executive officer and consultant.

Mr. Shen Xiao GEEB &), aged 44, has been appointed as an
independent non-executive Director, a member of the Audit Committee,
the Remuneration Committee, the Nomination Committee and the
Corporate Governance Committee of the Company on 17 February 2023.
He had about 15 years of working experience in investment banking
business with BOC International Holdings Limited, Credit Lyonnais
Securities Asia (CLSA) and J.P. Morgan Securities (Far East) Limited, and
was responsible for corporate finance activities and cross-border merger
and acquisitions for the companies in the PRC, for the period from July
2001 to May 2016. Mr. Shen was the president and executive director
of Titan Invo Technology Limited (formerly known as TUS International
Limited) (@ company listed on the Stock Exchange, stock code: 872)
from June 2016 to June 2020, and the senior vice president of Tus-
Holdings Co., Ltd. from June 2020 to May 2021. Mr. Shen graduated
from graduated from Tsinghua University with a bachelor’s degree in
management (accounting) in 1999 and a master’s degree in management
(CFA & CGA) in 2001.
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The board (“Board”) of directors (the “Directors”) of China New
City Commercial Development Limited (the “Company”) are pleased
to present their annual report to shareholders of the Company (the
“Shareholders”) and the audited financial statements of the Company
and its subsidiaries (hereinafter collectively referred to as the “Group”) for
the year ended 31 December 2022 (“the year under review”).

PRINCIPAL ACTIVITIES

The Company is an investment holding company. The Group is principally
engaged in commercial property development, leasing and hotel
operations. The nature of the principal activities has not changed during
the year under review.

BUSINESS REVIEW, KEY
PERFORMANCE INDICATORS AND
FUTURE DEVELOPMENT

A discussion on the business review of the Group and an analysis of the
performance of the Group based on certain financial key performance
indicators for the year under review are set out in the section headed
“Management Discussion and Analysis” of this annual report.

RESULTS AND DIVIDENDS

The Group's profit for the year under review and the state of affairs of the
Company and the Group at 31 December 2022 are set out in the financial
statements on pages 94 to 101.

The Board does not recommend the payment of any final dividend for the
year ended 31 December 2022 (2021: Nil).

SUMMARY OF CONSOLIDATED
FINANCIAL INFORMATION

A summary of the published results and assets, liabilities and non-
controlling interests of the Group for the last five financial years, as
extracted from the audited financial statements is set out on page 256.
This summary does not form part of the audited financial statements.
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PROPERTY AND EQUIPMENT, AND
INVESTMENT PROPERTIES

Details of movements in the property and equipment, and investment
properties of the Group during the year under review are set out in notes
12 and 13 to the financial statements respectively. Further details of the
Group’s investment properties are set out on pages 177 to 192.

PRINCIPAL RISKS AND
UNCERTAINTIES

The Group’s principal risks and uncertainties are set out under the
paragraph headed “Principal Risks and Key Controls” in the section
headed “Corporate Governance Report” of this annual report.

KEY RELATIONSHIPS

An account of the Group’s key relationships with its employees,
customers and suppliers are set out in the paragraph headed
“Relationships with Employees, Customers and Suppliers” under the
section headed “Management Discussion and Analysis” of this annual
report.

ENVIRONMENTAL POLICIES

A discussion on the Group’s environmental policies and performance is
set out in the paragraph headed “Environment Policies and Performance”
under the section headed “Management Discussion and Analysis” of this
annual report.

BORROWINGS AND INTEREST
CAPITALISED

Borrowings repayable on demand or within one year are classified under
current liabilities. Details of the long-term borrowings are set out in note
29 to the consolidated financial statements. Interest and other borrowing
costs capitalised by the Group during the year are set out in note 7 to the
consolidated financial statements.
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SHARE CAPITAL

Details of the movements in share capital of the Company during the year
under review are set out in note 30 to the financial statements.

EQUITY-LINKED AGREEMENTS

Other than the Scheme as disclosed in the section headed “The Report
of Directors — Share Option Scheme” of this annual report and note 31 to
the financial statements respectively, no equity-linked agreements were
entered into by the Company during the year under review or subsisted at
the end of the year under review.

RESERVES

Details of the movements in the reserves of the Group during the year
under review are set out in the consolidated statement of changes in
equity and note 32 to the financial statements.

DISTRIBUTABLE RESERVES

As at 31 December 2022, the Company’s accumulated losses amounted
to approximately RMB90,701,000 and the Company’s share premium
amounted to RMB719,697,000. By passing an ordinary resolution of the
Company, dividends may also be declared and paid out of share premium
account or any other fund or account which can be authorized for this
purpose in accordance with the Companies Law of the Cayman Islands.
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SHARE OPTION SCHEME

The details of the share option scheme (the “Scheme”) approved by
the Shareholders on 20 May 2015 (the “Adoption Date”) are disclosed
below pursuant to the requirements under Chapter 17 of the Rules

(the “Listing Rules”) Governing the Listing of Securities on The Stock

Exchange of Hong Kong Limited (the “Stock Exchange”):

1.

Purposes of the scheme

The purpose of the Scheme is to enable the Group to grant
options to selected participants as incentives or rewards for their
contribution to the Group. The Directors consider the Scheme, with
its broadened basis of participation, will enable the Group to reward
the employees, the Directors and other selected participants for
their contributions to the Group. Given that the Directors are entitled
to determine any performance targets to be achieved as well as the
minimum period that an option must be held before an option can
be exercised on a case by case basis, and that the exercise price of
an option cannot in any event fall below the price stipulated in the
Listing Rules or such higher price as may be fixed by the Directors,
it is expected that grantees of an option will make an effort to
contribute to the development of the Group so as to bring about an
increased market price of the Shares in order to capitalise on the
benefits of the options granted.

Participants of the Scheme

The Board may, at its absolute discretion, invite any person
belonging to any of the following classes of participants, to take up

options to subscribe for Shares:

(@ any employee (whether full-time or part-time including any
executive Director but excluding any non-executive Director)
of the Company, any of the Company’s subsidiaries or any
entity (“Invested Entity”) in which any member of the Group
holds an equity interest;

(o) any non-executive Directors (including independent non-
executive Directors) of the Company, any of the Company’s
subsidiaries or any Invested Entity;
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(c) any supplier of goods or services to any member of the
Group or any Invested Entity;

(d) any customer of any member of the Group or any Invested
Entity;

(e) any person or entity that provides research, development or
other technological support to any member of the Group or
any Invested Entity;

) any adviser (professional or otherwise) or consultant to any
area of business or business development of any member of
the Group or any Invested Entity;

(9 any other group or classes of participants who have
contributed or may contribute by way of joint venture,
business alliance or other business arrangement to the
development and growth of the Group;

and, for the purposes of the Scheme, the offer for the grant of
option may be made to any company wholly owned by one or more
persons belonging to any of the above classes of participants.

For avoidance of doubt, the grant of any options by the Company
for the subscription of Shares or other securities of the Group to
any person who falls within any of the above classes of participants
shall not, by itself, unless the Board otherwise determine, be
construed as a grant of option under the Scheme.

The eligibility of any of the above class of participants to an offer for
the grant of any option shall be determined by the Board from time
to time on the basis of the Board’s opinion as to his contribution to
the development and growth of the Group.
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3. Maximum number of the Shares available
for Subscription

(@)

The maximum number of Shares which may be allotted and
issued upon the exercise of all outstanding options granted
and yet to be exercised under the Scheme and any other
share option scheme adopted by the Group must not in
aggregate exceed 30% of the share capital of the Company
in issue from time to time.

The total number of the Shares which may be allotted and
issued upon the exercise of all options (excluding, for this
purpose, options which have lapsed in accordance with the
terms of the Scheme and any other share option scheme of
the Group) to be granted under the Scheme and any other
share option scheme of the Group must not in aggregate
exceed 10% of the number of Shares in issue as at the
date of approval of the Scheme on 20 May 2015 (“General
Scheme Limit”) or upon the date of approval of the
refreshment of the General Scheme Limit on 11 June 2020
(being not exceeding 201,706,800 Shares (the “Refreshed
General Scheme Limit”"), representing 10% of the total
number of issued Shares of the Company as at such date).
As at 1 January 2022 and 31 December 2022, the number
of options available for grant under the Scheme were
27,276,800 and 201,076,800, respectively.

Subject to (a) above but without prejudice to (d) below,
the Company may seek approval of the Shareholders in
general meeting to refresh the Refreshed General Scheme
Limit provided that the total number of Shares which may
be allotted and issued upon exercise of all options to be
granted under the Scheme and any other share option
scheme of the Group must not exceed 10% of the number
of Shares in issue as at the date of approval of the refreshed
limit and, for the purpose of calculating the refreshed limit,
options (including those outstanding, cancelled, lapsed or
exercised in accordance with the Scheme and any other
share option scheme of the Group) previously granted under
the Scheme and any other share option scheme of the Group
will not be counted. The circular sent by the Company to
the Shareholders shall contain, among other information,
the information required under Rule 17.02(2)(d) of the Listing
Rules and the disclaimer required under Rule 17.02(4) of the
Listing Rules.

3.
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(d)  Subject to (a) above and without prejudice to (c) above,
the Company may seek separate Shareholders’ approval
in general meeting to grant options beyond the Refreshed
General Scheme Limit or, if applicable, the refreshed limit
referred to in (c) above to participants specifically identified
by the Company before such approval is sought. In such
event, the Company must send a circular to the Shareholders
containing a generic description of the specified participants,
the number and terms of options to be granted, the purpose
of granting options to the specified participants with an
explanation as to how the terms of the options serve such
purpose and such other information required under Rule
17.02(2)(d) of the Listing Rules and the disclaimer required
under Rule 17.02(4) of the Listing Rules.

Maximum entitlement of each participant

The total number of Shares issued and which may fall to be issued
upon the exercise of the options granted under the Scheme
and any other share option scheme of the Group (including both
exercised or outstanding options) to each grantee in any 12-month
period shall not exceed 1% of the number of Shares in issue for
the time being (the “Individual Limit”). Any further grant of options
in excess of the Individual Limit in any 12-month period up to
and including the date of such further grant must be separately
approved by the Shareholders in general meeting of the Company
with such grantee and his close associates (or his associates if
the grantee is a connected person of the Company) abstaining
from voting. The number and terms (including the exercise price)
of options to be granted must be fixed before the approval of the
Shareholders and the date of the Board meeting for proposing such
further grant should be taken as the date of grant for the purpose of
calculating the exercise price under note (1) to Rule 17.03(9) of the
Listing Rules.
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5. Grant of options to the Directors, chief

executive or substantial shareholders
of the Company or their respective
associates

(@  Any grant of options under the Scheme to a Director, chief
executive or substantial shareholder of the Company or
any of their respective associates must be approved by
independent non-executive Directors (excluding independent
non-executive Director who or whose associates is the
proposed grantee of the options).

(b)  Where any grant of options to a substantial shareholder
or an independent non-executive Director or any of their
respective associates would result in the Shares issued and
to be issued upon exercise of all options already granted and
to be granted (including options exercised, cancelled and
outstanding) to such person in the 12-month period up to
and including the date of such grant:

(i) representing in aggregate over 0.1% of the Shares in
issue; and

(ii) having an aggregate value, based on the closing price
of the Shares at the date of each offer for the grant, in
excess of HK$5 million;

such further grant of options must be approved by Shareholders
in general meeting. The Company must send a circular to the
Shareholders. The grantee, his associates and all core connected
persons of the Company must abstain from voting in favour at
such general meeting, except that any connected person may vote
against the relevant resolution at the general meeting provided
that his intention to do so has been stated in the circular. Any vote
taken at the meeting to approve the grant of such options must be
taken on a poll. Any change in the terms of options granted to a
substantial shareholder or an independent non-executive Director
or any of their respective associates must be approved by the
Shareholders in general meeting.
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Minimum period for which an option must
be held before it can be exercised and the
exercise period of the option:

An option may be exercised in accordance with the terms of the
Share Option Scheme at any time during a period to be determined
and notified by the Board to each grantee, which period may
commence from the date of the offer for the grant of options is
made, but shall end in any event not later than 10 years from
the date of grant of the option subject to the provisions for early
termination thereof. Unless otherwise determined by the Board and
stated in the offer for the grant of options to a grantee, there is no
minimum period required under the Scheme for the holding of an
option before it can be exercised.

Amount payable on acceptance of the
option and the period within which
payment must be made:

A nominal consideration of HK$1 is payable on acceptance of the
grant of an option and options may be accepted by a participant
within 21 days from the date of the offer of grant of the option.

Basis of determining the exercise price:

The exercise price for the Shares under the Scheme shall be a price
determined by the Board, but shall not be less than the highest of
(i) the closing price of the Shares as stated in the Stock Exchange’s
daily quotations sheet on the date of the offer for the grant, which
must be a business dayj; (ii) the average closing price of Shares as
stated in the Stock Exchange’s daily quotations for the five business
days immediately preceding the date of the offer for the grant; and
(iii) the nominal value of a Share.

Remaining life of the Scheme:

The Scheme became effective on 20 May 2015 and unless
otherwise cancelled or amended, will remain in force for a period of
10 years from that date.

As at the date of this annual report, the total number of Shares available

for issue under the Scheme was 201,076,000 Shares, representing 10%

of the total number of issued Shares of the Company.
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SHARE OPTIONS GRANTED UNDER
THE SCHEME

On 18 February 2020, the Company granted share options to the
employees of the Company and other eligible participants (the
“Grantees”) to subscribe for an aggregate of up to 173,800,000 ordinary
shares of HK$0.10 each in the share capital of the Company under the
Scheme adopted by the Company on 20 May 2015 at an exercise price
per share of HK$0.998 (the “2020 Options”). None of the Grantees is a
Director, chief executive or substantial shareholder of the Company, or an
associate (as defined in the Listing Rules) of any of them. The exercise
period of the 2020 Options was from 13 February 2020 to 12 February
2022, both dates inclusive. The closing price before the date of grant of
the 2020 Options under the Scheme on 13 February 2020 was HK$1.00.
The fair value of the 2020 Options granted during the year ended 31
December 2020 was HK$27,895,000, which was estimated as at the
date of grant using a binomial option pricing model.

During the year under review, details of the movements of the share
options are summarised as follows:
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2202028138 » A ARIRIEA LT FR2015
F5R20B MMz ZtE AR AR REREM
SER2HEE (TFKEBA) HLERE URE
HH & %173,800,0000% A A B f A< G AR E &
0108 Tz BBR  SREMITEES0.998%
7T (T 2020 EAGHE)) - KEBAMEARLQDE
E RETHAEHFERR  AETAHBRA
(EER EHRA)) 2020F I 2 TEHATS
202082 13A-EE202252812H (HEM A
BIETERA) © 112020828130 » %5t &I TFH92020
FRERERSE HBRRTNWHER1.00ET - HE
20201231 H L F EH HBI2020F B IR #EM
N REEA27,8950008 70 IIREAEAER -
B RE BB G-

REREFE BREZEFFBMALT -

Number of  Outstanding Exercise
Outstanding Number of  share options at  Date of price of
at 1 January share options lapsed/ 31 December  share options Exercise share option
Name of Grantees 2022 exercised cancelled 2022 granted period HKS$ per share
#2022 1#20226F
1A1B  BiTEERE BN /H# 126318 FERRHE BB EIT6EE
ERALTE HRITHE ¥8 fEREHE HRTE EHHEH f7fEHAR SkEmT
%méployees 154,682,000 - (154,682,000) - 13 February 2020 to
' ) _ _ 13 February 2020 12 February 2022
SﬁLerpllers (/\:/q{e/) 13,904,000 (13,904,000) 202025 138 202028138 F 0.998
ftrew (ati) 2020 2E12A
Advisors (Note |) 5,214,000 - (5,214,000) -
B (frati)
Total: 173,800,000 - (173,800,000) -
EEE
Note: The purpose of the Scheme is to enable the Group to grant share options to A3t - ZEtBIMBEM B AEEENEETHNSHERT

selected participants as incentives or rewards for their contribution to the Group.
Particularly, the share options are granted to the suppliers of the Group to attract
and maintain ongoing business relationships, and to the advisers of the Group
to recognise their contribution in terms of providing strategic advice in relation to
the overall management of the Group and to optimise the Group’s performance

efficiency.

Save as disclosed above, no other share options were granted, exercised,
cancelled or lapsed during the year under review.
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PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Company’s
articles of association or the Companies Law of the Cayman Islands,
which would oblige the Company to offer new shares on a pro rata basis
to existing shareholders.

MAJOR CUSTOMERS AND SUPPLIERS

The sales attributable to the five largest customers of the Group
accounted for approximately 2% of the Group’s consolidated revenue for
the year under review.

The purchases attributable to the five largest suppliers of the Group
accounted for about 24% of the Group’s consolidated purchases for the
year under review.

The largest supplier of the Group accounted for about 12% of the Group’s
consolidated purchases for the year under review.

None of the Directors, their close associates (as defined in the Listing
Rules) or any Shareholders (who or which to the knowledge of the
Directors owns more than 5% of the Company’s issued share capital) has
any interest in any of the Group’s five largest suppliers.

DIRECTORS

The Directors during the year under review and up to the date of this
report were as follows:

Executive Directors

Mr. Shi Nanlu (Chief Executive Officer)
Mr. Liu Bo (Vice President)
Ms. Tang Yiyan (Vice President) (resigned on 28 September 2022)

Non-executive Director

Mr. Shi Zhongan (alias Shi Kancheng) (Chairperson)
Mr. Tang Min (Vice Chairperson)
Mr. Zhang Chunsheng (appointed on 28 September 2022)

China New City Commercial Development Limited
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Independent Non-executive Directors

Mr. Lam Yau Yiu (appointed on 17 February 2023)

Mr. Shen Xiao (appointed on 17 February 2023)

Mr. Xu Chengfa

Mr. Ng Sze Yuen, Terry (Vice Chairperson) (resigned on 17 February 2023)
Mr. Yim Chun Leung (resigned on 17 February 2023)

The Company has received, from each of the independent non-executive
Directors, an annual confirmation of his independence pursuant to
Rule 3.13 of the Listing Rules and the Company considers all of the
independent non-executive Directors to be independent.

CHANGES IN DIRECTORS’
INFORMATION

Save as disclosed in the “Biographical Details of Directors and Senior
Management” of this annual report, there were no changes in the
Directors information subsequent to the publication of the interim report of
the Company for the six months ended 30 June 2022.

DIRECTORS’ INTERESTS IN
CONTRACTS OF SIGNIFICANCE

No transactions, arrangements and contracts of significance to which the
Company or any of its subsidiaries was a party and in which a Director
or his/her connected entity had a material interest, whether directly or
indirectly, subsisted at any time during the year or at the end of the year.

DIRECTORS’ AND SENIOR
MANAGEMENT’S BIOGRAPHIES

Biographical details of the Directors and senior management of the Group
are set out on pages 59 to 63 of this annual report.

DIRECTORS’ SERVICE CONTRACTS

Each of Mr. Shi Nanlu and Mr. Liu Bo, all being the executive Directors,
has entered into a service contract with the Company pursuant to which
he agreed to act as the executive Director for a term of three years
with effect from 3 April 2020, which is automatically renewable for a
successive term of one year from the next day upon the expiry of the
appointment.
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Mr. Shi Zhongan, being non-executive Director, has been appointed
for an initial term of three years with effect from 31 May 2014, which is
automatically renewable for a successive term of one year from the next
day upon the expiry of the appointment.

Mr. Tang Min, being the non-executive Director, has entered into a service
contract with the Company for an initial term of three years with effect
from 3 April 2020, which is automatically renewable for a successive term
of one year from the next day upon the expiry of the appointment.

Mr. Zhang Chunsheng, being the non-executive Director, has been
appointed for an initial term of 3 years commencing on 28 September
2022, which is automatically renewable for a successive term of one year
from the next day upon the expiry of the appointment.

Mr. Xu Chengfa being the independent non-executive Directors, has been
appointed for an initial term of three years with effect from 31 May 2014,
which is automatically renewable for a successive term of one year from
the next day upon the expiry of the appointment.

Mr. Lam Yau Yiu and Mr. Shen Xiao, being the independent non-executive
Directors, have been appointed for an initial term of 3 years commencing
on 17 February 2023, which is automatically renewable for a successive
term of one year from the next day upon the expiry of the appointment.

No Director (including the Directors proposed to be re-elected at the
AGM) has a service contract with the Company which is not determinable
by the Company within one year without payment of compensation, other
than statutory compensation.

DIRECTORS’ AND SENIOR
MANAGEMENT’S REMUNERATION

The Directors’ fees are subject to Shareholders’ approval at general
meetings. Other emoluments are determined by the Board with reference
to directors’ duties, responsibilities and performance and the results of the
Group. Details of the Directors’ remuneration during the year under review
is set out in note 8 to the consolidated financial statements.

During the years ended 31 December 2022 and 31 December 2021, no
remuneration was paid by the Group to any of the directors and chief
executive or the five highest paid individuals as an inducement to join or
as compensation for loss of office.

No forfeited contribution is available to reduce the contribution payable in
the future years as of 31 December 2022.
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The band of the remuneration of senior management personal and related B4k ZIE A EFH AR U RIERSHEEAS
number of members of senior management personnel are as follows: BREAZMT :

2022 2021

20225 20214

Number of Number of

Remuneration band (HK$) N4 B CBEE) individuals Individuals

A N

Nil to 1,000,000 2% 1,000,0007T 4 =

Over 1,000,000 i#3#1,000,0007T 1 4

5 4

PERMITTED INDEMNITY PROVISION

Under the Articles of the Company, the Company had a permitted
indemnity provision (as defined in section 469 of the Companies
Ordinance) in force for the benefit of the Directors throughout the year
under review and as at the date of approval of this report of the Directors,
pursuant to which the Company shall indemnify any Director against any
liability, loss suffered and expenses incurred by the Director in connection
with any legal proceedings in which he is involved by reason of being
a Director, except in any case where the matter in respect of which
indemnification is sought was caused by the fraud or dishonesty of the
Directors. The Company has maintained insurance cover for Directors’
and officers’ liabilities in respect of legal actions against the Directors
arising out of corporate activities. The insurance coverage is reviewed
on an annual basis. During the year under review, no claims were made
against the Directors.
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DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS AND SHORT POSITIONS IN
THE SHARES, UNDERLYING SHARES
AND DEBENTURES OF THE COMPANY
OR ANY ASSOCIATED CORPORATION

As at 31 December 2022, the interests and short positions of the
Directors and the chief executive of the Company in the shares,
underlying shares and debentures of the Company or any associated
corporation (within the meaning of Part XV of the Securities and Futures
Ordinance, Chapter 571 of the Laws of Hong Kong (the “SFO”), as
recorded in the register required to be kept under Section 352 of the
SFO or as otherwise notified to the Company and the Stock Exchange
pursuant to the Model Code, were as follows:

122022 12B310 A RBEFERRSITHA
BRARBHEMBEER (GEBEGHE571
BERESRAERY (EHFRBEEA) BXVE
BYRE) BIRM BRERMD RERERERTA
RIRE S R ERA F352F R EFERNZ M
Nz EmAR R WRBRETRAESTANE R
RNERMA PR R RO BT ¢

Name of Approximate

Group member/ percentage of

Name of Director associated corporation Capacity/nature of interest Number of share(s) held shareholding

FEEREAE/

B4 HEECEE AT af/ REE PSR ID 8B BRERAT AT
(Note 1)
(zt1)

Mr. Shi Zhongan The Company Interest of controlled corporations 1,356,889,594 shares of 67.58%
(Note 2) HK$0.10 each (L)
ik N SR EEN R (Wa2) 1,356,889,594 /R SR E
0108 TRV

Zhong An Interest of controlled corporation 3,262,411,200 shares of 57.89%
(Note 3) HK$0.10 each (L)
by ZERERNRER (1573) 3,262,411,200 SR EE

Whole Good Beneficial owner
247 BEnBEAA

8 China New City Commercial Development Limited
7 2022 Annual Report

0.10BTTRABL)

1 share of US$1.00 (L) 100%
1REET.00ETTRAL)



Notes:

1. The letter “L” denotes the person’s long position in the shares and underlying

shares of the Company or the relevant associated corporation.

2. Among these 1,356,889,594 ordinary shares of HK$0.10 each in the Company
(“Shares”), 1,325,586,000 Shares are held by Ideal World Investments Limited
(“Ideal World”), a wholly owned subsidiary of Zhong An. The entire issued shares
of Zhong An are owned as to about 57.89% by Whole Good, which is wholly
owned by Mr. Shi Zhongan. In addition, 31,303,594 Shares are held by Whole
Good. By virtue of the SFO, Mr. Shi Zhongan is taken to be interested in the
Shares in which each of Ideal World and Whole Good is interested.

3. These shares are held by Whole Good. By virtue of the SFO, Mr. Shi Zhongan
is deemed to be interested in the shares of Zhong An in which Whole Good is

interested.

Save as disclosed above, as at 31 December 2022, none of the Directors
or chief executive of the Company had any interests and short positions
in the shares, underlying shares and debentures of the Company or
any associated corporation (within the meaning of Part XV of SFO), as
recorded in the register required to be kept under Section 352 of the
SFO, or as otherwise notified to the Company and the Stock Exchange
pursuant to the Model Code.

Save as disclosed above, as at 31 December 2022, none of the Directors
and chief executives of the Company had or were deemed under the SFO
to have any interests or short positions in the shares, underlying shares
and debentures of the Company or any of its associated corporations
as recorded in the register required to be kept under Section 352 of the
SFO, or as otherwise notified to the Company and the Stock Exchange
pursuant to the Model Code.
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MANAGEMENT CONTRACTS

Save as disclosed in the Prospectus and in this annual report, no
contracts of significance concerning the management and administration
of the whole or any substantial part of the business of the Company were
entered into or subsisted during the year under review.

NON-COMPETE UNDERTAKINGS

The Company has received the written confirmation from Ideal
World, Zhong An, Whole Good and Mr. Shi Zhongan (collectively, the
“Controlling Shareholders”) in respect of the compliance with the
provisions of the amended non-compete undertakings (“Amended
Non-compete Undertakings”), entered into between the Controlling
Shareholders and the Company as set out in the circular dated 5 March
2021.

The independent non-executive Directors had reviewed and confirmed
that the Controlling Shareholders have complied with the Non-compete
Undertakings and the Non-compete Undertakings has been enforced by
the Company in accordance with its terms during the year under review.

DIRECTORS’ RIGHTS TO ACQUIRE
SHARES OR DEBENTURES

Save as disclosed in the section headed “Directors’ and chief executive’s
interests and short positions in the shares, underlying shares and
debentures of the Company or any associated corporation”, at no time
during the year under review were rights to acquire benefits by means of
the acquisition of shares in or debentures of the Company granted to any
Director or their respective spouses or minor children, or were any such
rights exercised by them; or was the Company or any of its subsidiaries a
party to any arrangement to enable the Directors to acquire such rights in
any other body corporate.

SUBSTANTIAL SHAREHOLDERS’
INTERESTS AND SHORT POSITIONS IN
SHARES AND UNDERLYING SHARES

As at 31 December 2022, so far as is known to the Directors, the
following persons (other than a Director or the chief executive of the
Company) had an interest or short position in the Shares and underlying
Shares as recorded in the register required to be kept by the Company
under Section 336 of the SFO:
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Percentage of
the Company’s
issued share

Name of shareholder Capacity/nature of interest Number of Shares held capital

EEATBEIT

RERBTE 517/ #EtE FrfERn 8 &= o
(Note 1)
(HizE1)

|deal World Beneficial owner 1,327,556,000 Shares (L) 66.02%
BEmEBA 1,327,556,000 B4 (L)

Zhong An Interest of controlled corporation (Note 2) 1,327,556,000 Shares (L) 66.02%
ML SEGEENER (H5t2) 1,327,556,000 B A& 13(L)

Whole Good Interest of controlled corporation (Note 2) 1,327,556,000 Shares (L) 66.02%
24f SEGEEN R (5t2) 1,327,556,000 BRAZA(L)

Beneficial owner

BEmEAA
Notes:
1. The Letter “L” denotes the person’s long position in the Shares.

2. These Shares are held by Ideal World, the wholly owned subsidiary of Zhong An.
The entire issued shares of Zhong An are owned as to about 57.89% by Whole
Good, which is wholly owned by Mr. Shi Zhongan. By virtue of the SFO, each
of Zhong An, Whole Good and Mr. Shi Zhongan is taken to be interested in the

Shares in which Ideal World is interested.

Save as disclosed above, as at 31 December 2022, other than the
Directors and the chief executive of the Company whose interests are set
out in the paragraph headed “Directors’ and chief executive’s interests
and short positions in the shares, underlying shares and debentures of the
Company or any associated corporation” above, no person had interest
or short position in the Shares or underlying Shares which were required
to be recorded in the register required to be kept by the Company
pursuant to Section 336 of the SFO.

31,303,594 Shares (L) 1.56%
31,303,594 RZR&1D(L)
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TRANSACTIONS DISCLOSED IN
ACCORDANCE WITH THE LISTING
RULES

During the year under review, the Company entered into a non-exempt
continuing connected transaction (the “CCT”). Set out below is the
information in relation to the CCT, particulars of which were previously
disclosed in the announcement of the Company dated 27 June 2022,
the supplemental announcement of the Company dated 5 July 2022
and the circular of the Company dated 31 August 2022. The full texts
of the said announcements and circular can be viewed at the websites
of the Company (www.chinanewcity.com.cn) and the Stock Exchange
(www.hkexnews.hk).

1. On 27 June 2022 (after trading hours), the Company (for itself and
on behalf of its subsidiaries) entered into the Financial Advances
Framework Agreement with Zhong An Group Limited (for itself
and on behalf of its subsidiaries but excluding the Group) (“Zhong
An Cayman”), pursuant to which, among others, the Group will
provide recurring advances (the “Advances”) to Zhong An Cayman
and its subsidiaries from time to time but excluding the Group
(“Zhong An Group”) to be utilised by Zhong An Cayman for its
daily business operations pursuant to the Financial Advances
Framework Agreement. Zhong An Cayman is a controlling
Shareholder of the Company. Pursuant to the Financial Advances
Framework Agreement, the highest daily balance amounts that
the Group may advance to the Zhong An Group pursuant to the
Financial Advances Framework Agreement for each of the year
ended 31 December 2022 and the two years ending 31 December
2024 are RMB1,200 million, RMB1,500 million and RMB1,800
million, respectively (the “Caps”).

2. Since Zhong An Cayman is a controlling Shareholder of the
Company, Zhong An Cayman is a connected person of the
Company under Chapter 14A of the Listing Rules. As one or
more of the applicable percentage ratios (as defined under the
Listing Rules) in respect of the Advances based on the highest
Cap during the term of the Financial Advances Framework
Agreement exceeds 5%, the Advances constitute non-exempted
continuing connected transactions for the Company under Chapter
14A of the Listing Rules and are therefore subject to reporting,
announcement, independent shareholders’ approval, and annual
review requirements.

China New City Commercial Development Limited
2022 Annual Report
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TRANSACTIONS DISCLOSED IN IRiE EHRBARERIZH
ACCORDANCE WITH THE LISTING (48)
RULES (CONTINUED)

3. The highest daily balance amount of the Advances provided by the 3. REEFE > xEEH G T 2 & B2 H#
Group to the Zhong An Group during the year under review was RANESHRSERTENABARE

approximately RMB1,317,300,000. 1,317,300,0007T °

4. The Board, including the independent non-executive directors of 4. BEEE (AEAATBIIFNTES) 28

the Company, have reviewed the CCT and confirmed that the CCT RFERER S WHEIFERERSE .

were:
entered into by the Group in its ordinary and usual course of i. HAEERERER—MRERHBRE
business; FRETAL ;

i.  conducted on normal commercial terms or on terms no less i. REBEBERRIAENREAATMA
favourable than those available to or from independent third BUYE=FHKRBBEIE=1F1R
parties; and R ERETT ; &

i.  entered into in accordance with the agreements governing i. WBEBEREFEFREXZINGZ &
the CCT on terms that are fair and reasonable and in the NFEEARSREZEN mIE
interests of the Shareholders as a whole. FRETALe

The Board, including the independent non-executive directors of EFY (BEARTEIULIIERITES) THE

the Company, also confirmed that: B
the highest daily balance amount of the Advances provided i REBEFE AEERREZERR
by the Group to the Zhong An Group during the year under HEZNEHREEFCRBILEB
review did not exceed the Cap for such year; and BERFEEN LR ;

i.  the Company has complied with the disclosure requirements i. ARABRELETRAEI4ATEST
in respect of the CCT in accordance with Chapter 14A of the BERSEREISNIFERTE
Listing Rules.
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RETIREMENT SCHEMES

The Group participates in defined contribution retirement benefit schemes
organized by the PRC municipal and provincial government authorities
for the Group’s eligible employees in the PRC, and operates a Mandatory
Provident Fund scheme for the employees in Hong Kong. Particulars of
these retirement plans are set out in note 2 to the consolidated financial
statements.

TAX RELIEF

The Company is not aware of any tax relief or exemption available to the
Shareholders by reason of their holding of the Shares.

CHARITABLE CONTRIBUTIONS

During the year under review, the Group donated RMB250,000 (2021:
RMB314,000).

PUBLIC FLOAT

Based on the information that is publicly available to the Company and,
to the knowledge of the Directors, they confirm that the Company has
maintained at least 25% of the Company’s total issued share capital held
by the public for the year under review and as at the date of this annual
report.

PURCHASE, REDEMPTION OR SALE OF
LISTED SECURITIES OF THE COMPANY

Neither the Company, nor any of its subsidiaries purchased, redeemed or
sold any of the Company'’s listed securities during the year.

China New City Commercial Development Limited
2022 Annual Report
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EVENTS AFTER THE REPORTING YEAR

A subsidiary of Zhong An Group Limited proposes to apply for registration
of the medium-term notes in an aggregate principal amount of up to
RMB1,900,000,000 (“Medium-term Notes”), which will be a company
bond with a term of no more than three years. The Medium-term Notes
are proposed to be guaranteed by an independent third party guarantor
of the Zhong An Group, with unconditional and irrevocably joint and
several liability. On 27 February 2023, the Company and Zhong An Group
Limited entered into an agreement, pursuant to which two subsidiaries
of the Company will make available and pledge certain properties to the
independent third party guarantor of the Medium-term Notes as a counter
guarantee (the“Agreement”). The Agreement and the transactions
contemplated thereunder constitute a non-exempted connected
transaction for the Company under Chapter 14A of the Listing Rules,
and are subject to independent shareholders’ approval in its upcoming
extraordinary general meeting.

DISCLOSURE UNDER RULE 13.20 OF
THE LISTING RULES

The Directors were not aware of any circumstances resulting in the
responsibility of disclosure under Rule 13.20 of the Listing Rules regarding
the provision of advances by the Company to an entity.

AUDITOR

Ernst & Young will retire and a resolution for its reappointment as auditor
of the Company will be proposed at the AGM.

On Behalf of the Board of
China New City Commercial Development Limited

Shi Zhongan
Chairperson

Hong Kong, 24 March 2023

THE REPORT OF DIRECTORS
HHGHS

BEFEEREH

REZEBARACDNNBATDREZFRFELE
THEAR % 7 AR 151,900,000,00070H R EAZE #;
(ThHARER)) R ABERFBBE=FNQTE
B PHREERERERZERANBUE=S
ERARMERE BTN ERKRER S
AR N2023F2B27TH A AT ERREE
ARABIHEE Bt ZAEMEANEAE
RIRHRIERETMET PR ERENBEILE =
BHERAMERRIER (R - RiE EHRAY
BUAS > ZHERABETRETZXZEMAE
REZIFHRRFAERS  BRHEARETHRR
FRIARE LEUSIBILARR AL /-

Rz £ A 5513.201F (F
=

EXUANBEMER BERRE EHRASE
1320 AR A AR REREHENNKES
£

4]

ZXEFMEBARERE ARTDEMBEH
ARBETRRABRRRIRRBFAG LR -

RNREFE
FEHELEERRERAR

E
e %

&4 2023F3824H

PET AR ERAR AR
"R FER

—_

85



INDEPENDENT AUDITOR’S REPORT
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To the shareholders of China New City Commercial Development
Limited

(Incorporated in the Cayman Islands as an exempted company with
limited liability)

OPINION

We have audited the consolidated financial statements of China New City
Commercial Development Limited (the “Company”) and its subsidiaries
(the “Group”) set out on pages 94 to 