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Chairman’s Statement

Dear shareholders,

On behalf of the board (the “Board”) of directors (the “Director(s)”), I
hereby present to you the results and business review of Zhenro Properties
Group Limited (the “Company”) and its subsidiaries (collectively the
“Group”) for the year ended 31 December 2022 and its outlook for 2023.

RESULTS

For the year ended 31 December 2022, the revenue of the Group was
RMB25,895.5 million; the loss and the core loss(Note) (representing the
net loss excluding impacts from changes in fair values of investment
properties and financial assets, exchange gain or loss, gains or losses on
disposal of financial assets, impairment losses, gain on repurchase of senior
notes and the relevant deferred taxes) were RMB14,617.2 million and
RMB3,550.6 million, respectively; and the loss attributable to owners of
the parent was RMB12,877.0 million. The Board does not recommend the
payment of a final dividend for the year ended 31 December 2022.

(Note: The Group believes that the presentation of core profit/loss, being a non-IFRS
measure, will facilitate the evaluation of financial performance of the Group by
excluding potential impact of certain non-operating and non-recurring items. Such
non-IFRS measure may be defined differently from similar terms used by other
companies. The Group’s presentation of this non-IFRS measure should not be
construed as an inference that the Group’s future results will be unaffected by these

items.)

MARKET AND BUSINESS REVIEW

2022 was an extraordinary year for the real estate industry in the People’s
Republic of China (the “PRC”). The real estate industry faced continuous
and in-depth adjustments, compounded by the recurring novel coronavirus
(“COVID-19”) pandemic and other unexpected factors, resulting in
significant difficulties and challenges for real estate enterprises. Weak over-
all consumption demand and declining willingness to purchase houses led
to negative growth in the overall sales of real estate enterprises in 2022,

placing tremendous operating and capital pressures on them.
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Zhenro Properties Group Limited

The Group’s operations and liquidity were significantly impacted by the
drastic changes in the external environment. Despite such complicated
backdrop and challenges, the Group was determined to forge ahead by
focusing on the two major tasks of “guaranteeing completion and ensuring
delivery” and delivered over 42,000 new housing units in 2022. The Group
was committed to stabilizing production and operations, rebuilding market
confidence and promoting a virtuous circle. To achieve this, the Group (i)
overcame unfavourable factors to ensure that projects progressed in an
orderly manner; (ii) insisted on the development of high-quality products
to meet customer needs; and (iii) conducted a series of activities, such as “Buy
with Confidence”, “Constructed with Quality+ Action” and “One-Stop
Housing Delivery Services”, to boost customer confidence and corporate
reputation. On the other hand, the Group has implemented a wide range of
liquidity management and cost-saving measures to address liquidity
concern, including seeking extensions and waivers regarding its financings,
seeking disposal of assets, accelerating sales and cash collection,
streamlining corporate structure, and reducing non-core business operations
and administrative expenses. In the second half of 2022, the Company
commenced the preparatory work for holistic management solutions for its
offshore indebtedness (the “Offshore Holistic Liability Management
Solutions”) with a view to reaching a viable consensual solution for the
benefit of its stakeholders.

OUTLOOK

Looking ahead to 2023, the Group remains committed to stability,
dedicates itself to “ensuring delivery, improving quality, and preserving
value”, and will make every effort to ensure that its operations are
conducted in an orderly manner in order to achieve sustainable
development. As the impact of the COVID-19 pandemic gradually
diminishes and real estate support policies begin to take effect, it is
expected that the real estate market will stabilize and gradually recover.
The Group will seize the opportunity of the gradual recovery of the
economy and the real estate market by improving marketing efforts and

accelerating project sales to improve asset value recovery.

The Group will uphold the operating principles of “safety, health, and
sustainability”, strengthen financial risk management, optimize asset
structure and strictly control operating costs to ensure the Group’s financial
stability. Additionally, the Group will continue to improve product and
service quality to meet the housing needs of its customers. The Group will
also enhance its internal management system and build an efficient team to

establish a solid talent foundation for the Group’s sustainable development.
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PROPERTY DEVELOPMENT
Contracted Sales

For the year ended 31 December 2022, the Group, together with its joint
ventures and associated companies, recorded contracted sales of
RMB33,456.3 million, representing a 77.0% year-over-year decrease from
2021; total contracted gross floor area (“GFA”) sold amounted to
approximately 2.1 million sq.m., representing a 75.8% year-over-year
decrease from 2021. Contracted average selling price (“ASP”) for the year
ended 31 December 2022 was RMB15,718 per sq.m., whilst that for the
year ended 31 December 2021 was RMB16,545 per sq.m.. The following
table sets forth the geographic breakdown of the contracted sales of the

Group, together with its joint ventures and associated companies, in 2022.
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T Discussion and Analysis

Revenue Recognized from Sales of Properties

Revenue recognized from sales of properties decreased by 29.6% from
RMB36,518.8 million for the year ended 31 December 2021 to
RMB25,707.6 million for the year ended 31 December 2022, primarily
due to the decrease in GFA being delivered and the decline in sales of
completed properties. The Group’s recognized ASP from sales of properties
for the year ended 31 December 2022 was RMB12,183 per sq.m.,
representing a 4.9% increase from RMB11,614 per sq.m. for the year
ended 31 December 2021, primarily due to the increase in the proportion
of properties with higher selling price being delivered in 2022.

During the year of 2022, the properties delivered by the Group included
Quanzhou Zhenro Baojia Riverside Mansion, Zhangzhou Xihu Zhenro
Mansion, Chongqing Yuexi Zhenro Mansion, Nanjing Zhenro River
Mansion, Suzhou Midea Zhenro Spring Courtyard and others. The
following table sets forth the geographic breakdown of the revenue
recognized from sales of properties of the Group for the periods indicated.

oooo goooo ooo ooo
ooooo gooooooo goooo goooo
Recognized Revenue % of Recognized Revenue
from Sales of Properties from Sale of Properties Total GFA Delivered Recognized ASP

gooobo oobooo ooOobobo bDOoO0O 0OO0O0OO0 OODODOO0 OoOboO0ob0 obooo
2022 2021 2022 2021 2022 2021 2022 2021
oooogo ooooo
oooono ooooo % % ooo ooo ooo oono
RMB’000 RMB’000 % % s0.m. sgm. RMBISq.m.  RMB/Sq.m.
goooo Yangtze River Delta region 14,328,391 11,011,393 55.8 30.2 896,002 834,997 15,991 13,187
oooooo Western Taiwan Straits region 9,281,489 16,889,638 36.1 46.3 1,009,997 1,534,664 9,190 11,005
ooooo Bohai Rim region 1,763 742,632 0.0 2.0 930 79,891 1,897 9,296
oooo Central China region 233,879 5,776,197 0.9 15.8 33,283 557,075 7,027 10,369
oooo Western China region 1,057,251 226,524 4.1 0.6 103,740 17,169 10,191 13,194
goooo Pearl River Delta region 804,840 1,872,380 3.1 5.1 66,254 120,600 12,148 15,526
0o Total 25,707,613 36,518,764 100.0 1000 2,110206 3,144,396 12,183 11,614
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Zhenro Properties Group Limited

Completed Properties Held for Sale

Properties held for sale represent completed properties remaining unsold at
the end of each financial period and are stated at the lower of cost and net
realizable value. Cost of properties held for sale is determined by an
apportionment of related costs incurred attributable to the unsold
properties.

As at 31 December 2022, the Group had completed properties held for sale
of RMB9,904.2 million, representing a 14.3% decrease from
RMB11,554.6 million as at 31 December 2021. The decrease was
primarily due to the decrease in GFA completed by the Group and
provision of impairment was made as a result of a decline in the overall
housing demand and lower selling prices of the Group’s projects in 2022.
The Group has obtained the construction completion certificates in respect

of all completed properties held for sale.

Properties Under Development

Properties under development are intended to be held for sale after
completion. Properties under development are stated at the lower of cost
comprising land costs, construction costs, capitalized interests and other
costs directly attributable to such properties incurred during the
development period and net realizable value. Upon completion, the

properties are transferred to completed properties held for sale.

As at 31 December 2022, the Group had properties under development of
RMB113,364.4 million, representing a 13.5% decrease from
RMB131,073.2 million as at 31 December 2021. The decrease was
primarily due to a decrease in the number of projects developed by the
Group and provision of impairment was made as a result of a decline in the
overall housing demand and lower selling prices of the Group’s projects in
2022.

PROPERTY INVESTMENT

Rental Income

The Group’s rental income for the year ended 31 December 2022 was
RMB90.0 million, representing a 19.0% decrease from RMB111.1 million
for the year ended 31 December 2021. Rental income fell due to lower
rental prices as impacted by COVID-19 pandemic in 2022.
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T Discussion and Analysis

Investment Properties

As at 31 December 2022, the Group had 11 investment properties with a
total GFA of 684,476 sq.m. Out of the investment properties portfolio of
the Group, 8 investment properties with a total GFA of 429,429 sq.m. had
commenced leasing.

LAND BANK

In 2022, the Group did not replenish any land parcel. As at 31 December
2022, the Group, together with its joint ventures and associated
companies, had a land bank with aggregate GFA of 19.10 million sq.m..
Please refer to the “Land Bank” section of this annual report for details of
the land bank.

FINANCIAL REVIEW

Revenue

The Group’s revenue decreased by 30.0% from RMB36,992.4 million for
the year ended 31 December 2021 to RMB25,895.5 million for the year
ended 31 December 2022, which was primarily attributable to the decrease
in GFA being delivered. The following table sets forth the Group’s revenue
for each of the components, the percentage of total revenue represented and
the relevant changes for the years indicated.

ooooo oooono
2022 2021
gooao gooono
oo agoao aad aad ooono
% of Total % of Total ~ Year-over-Year
Revenue Revenue Revenue Revenue Change
oooon % 00000 % %
RMB’000 % RMB’000 % %
oooao Sales of properties 25,707,613 99.3 36,518,764 98.7 (29.6)
ooogo Property lease 90,013 0.3 111,101 0.3 (19.0)
000000  Property management — — 67,666 0.2 goo
services N/A
OO0O0D0O0O0O%Y Management consulting
services" 85,565 0.3 167,047 0.5 (48.8)
oooo Sales of goods 12,287 0.1 127,790 0.3 (90.4)
aad Total 25,895,478 100.0 36,992,368 100.0 (30.0)
ood Note:
(1) Joodoooooooooooooo (1) Primarily includes revenue generated from provision of design consultation services to
goooooobobobbooogo joint ventures, associated companies and third parties.
gooooog —‘ —‘
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Cost of Sales

The Group’s cost of sales primarily represents the costs directly incurred for
the property development activities as well as leasing operations and
management consulting services. The principal components of cost of sales
for property development include cost of properties sold, which represents
direct construction costs, land use right costs and capitalized interest costs
on related borrowings for the purpose of property development during the

perit89is
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T Discussion and Analysis

Selling and Distribution Expenses

Selling and distribution expenses primarily consist of advertising,
marketing and business development expenses, sales and marketing staff
cost, office expenses, fees paid to third-party sales agents, rental and other

expenses relating to sales of properties and property leasing services.

The Group’s selling and distribution expenses decreased by 21.5% from
RMB1,243.3 million for the year ended 31 December 2021 to RMB976.2
million for the year ended 31 December 2022, primarily due to the
enhanced control over selling and distribution expenses with the overall
reduction of sales and marketing campaigns by the Group in 2022.

Administrative Expenses

Administrative expenses primarily consist of management and
administrative staff costs, entertainment expenses, office and meeting
expenses, stamped duties and other taxes, rental costs, depreciation of
property, plant and equipment, professional fees, travelling expenses, bank
charges, listing expenses and other general office expenses and

miscellaneous expenses.

The Group’s administrative expenses decreased by 22.3% from
RMB1,190.2 million for the year ended 31 December 2021 to RMB924.8
million for the year ended 31 December 2022, primarily due to the fact
that the Group streamlined its organizational structure and enhanced cost

control over its administrative items in 2022.
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Other Expenses and Impairment Losses on Financial Assets, Net

Other expenses increased by 483.5% from RMB1,528.8 million for the
year ended 31 December 2021 to RMB8,920.8 million for the year ended
31 December 2022 and impairment losses on financial assets, net, increased
by 23,421.2% from RMB7.8 million for the year ended 31 December
2021 to RMB1,838.2 million for the year ended 31 December 2022,
primarily due to (i) the exchange loss of RMB432.5 million, compared
with exchange gain of RMB41.6 million for the year ended 31 December
2021 and (ii) the impairment losses recognised for properties under
development and completed properties held for sale of RMBS8,395.5
million and impairment losses on receivables from related companies of
RMB1,780.0 million as a result of a decline in the overall housing demand
and lower selling prices of projects held by the Group, its joint ventures
and associated companies. Details of other expenses, including the bases
and circumstances for impairment losses for properties under development
and completed properties held for sale, are set out in Notes 2.4, 5, 6, 21
and 22 to the financial statements. Details of impairment losses on
financial assets, including the bases and circumstances for such impairment

losses, are set out in Notes 2.4, 6, 24 and 40 to the financial statements.

Fair Value Losses on Investment Properties

The Group develops and holds certain commercial properties on a long-
term basis for rental income or capital appreciation. Under the impact of
the unfavourable macro market environment and the COVID-19 pandemic,
there was a decrease in the fair value of investment properties as a result of
the decline in demand for commercial property. For the year ended 31
December 2022, the Group recorded fair value losses on investment
properties of RMB410.6 million, as compared with fair value losses on
investment properties of RMB201.2 million for the year ended 31
December 2021. Details of the changes in fair value of investment

properties are set out in Note 14 to the financial statements.

Finance Costs

Finance costs primarily consist of interest expenses for bank and other
borrowings net of capitalized interest relating to properties under

development.
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The Group’s finance costs increased by 112.4% from RMBG645.1 million
for the year ended 31 December 2021 to RMB1,370.3 million for the year
ended 31 December 2022, primarily due to an increase of interest expense
as a result of extended construction period for its projects and a lower

capitalization rate for interest on borrowings in 2022.

Share of Losses of Joint Ventures and Associated Companies

The Group’s share of losses of joint ventures was RMB29.9 million for the
year ended 31 December 2022, compared with the share of profits of
RMB7.4 million for the year ended 31 December 2021, primarily due to
the decrease in the number of properties delivered by and the decline in

profit margin for joint ventures.

The Group’s share of losses of associated companies was RMB225.6 million
for the year ended 31 December 2022, compared with the share of profits
of RMB263.2 million for the year ended 31 December 2021, primarily due
to the decrease in the number of properties delivered by and the decline in

profit margin for associated companies.

Income Tax Expenses

Income tax expenses represent corporate income tax and land appreciation
tax (“LAT”) payable by the Group’s subsidiaries in the PRC.

The Group’s income tax expenses increased by 57.0% from RMB1,130.9
million for the year ended 31 December 2021 to RMB1,775.7 million for
the year ended 31 December 2022, primarily as a result of increase in
deferred tax being charged to consolidated statement of profit or loss for
the year ended 31 December 2022.

Loss for the Year

As a result of the foregoing, the Group’s loss for the year ended 31
December 2022 was RMB14,617.2 million, compared with a profit of
RMB1,195.5 million for the year ended 31 December 2021.
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LIQUIDITY, FINANCIAL AND CAPITAL
RESOURCES

The industry in which the Group engages is a capital-intensive industry.
The Group has met, and expects to continue meeting, its operating capital,
capital expenditure and other capital needs with proceeds from pre-sale and
sale of properties, loans from commercial banks, proceeds from corporate
debts or other securities offerings, and capital injections from shareholders.
The Group’s need for short-term liquid capital is mainly associated with
loan repayments and capital needs for operation, and the Group’s short-
term liquid capital comes from cash balance, proceeds from pre-sale and
sale of properties and new financings. The Group’s need for long-term
liquid capital is associated with capital allocated for new property

development projects and repayment of long-term borrowings.

Cash Positions

As at 31 December 2022, the Group had cash and bank balances of
RMB9,249.7 million (31 December 2021: RMB39,120.5 million), which
included cash and cash equivalents of RMB3,270.1 million (31 December
2021: RMB14,727.1 million), pledged deposits of RMB86.9 million (31
December 2021: RMBS8,132.4 million) and restricted cash of RMB5,892.8
million (31 December 2021: RMB16,261.0 million).

Indebtedness

As at 31 December 2022, the Group had total outstanding bank and other
borrowings of RMB30,883.6 million (31 December 2021: RMB47,959.5
million), corporate bond with carrying amounts of RMB4,695.4 million (31
December 2021: RMB4,438.9 million), senior notes with carrying
amounts of RMB23,859.5 million (31 December 2021: RMB21,740.2
million) and senior perpetual capital securities (the “PCS”) with carrying
amounts of RMB1,311.8 million (31 December 2021: Nil). The Group’s
borrowings are denominated in Renminbi, Hong Kong dollars and US
dollars.
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The following table sets forth the Group’s total borrowings as at the dates

indicated:

oooooooao
As at 31 December

oo0ooo ooooo
2022 2021
ooooo ooooo
RMB’000 RMB’000
ooooo Current borrowings:
oooo—ooo Bank borrowings — secured 126,303 434,240
oooo—ooag Bank borrowings — unsecured 379,536 478,727
oooD—Oooo Other borrowings — secured 2,715,432 6,869,986
oooo—ooo Other borrowings — unsecured 109,696 63,757
goocooooooooo Plus: current portion of non-current borrowings
ogooo—ooo Bank borrowings — secured 16,448,535 13,197,495
oo0ooo—ooao Bank borrowings — unsecured 1,675,221 3,389,358
oooo—ooo Other borrowings — secured 4,246,357 1,431,667
oooo—ooo Other borrowings — unsecured — —
ooooooooo Senior notes and corporate bonds 28,554,931 8,564,529
ooooooooo PCS (Note) 1,311,845 —
oooooao Total current borrowings 55,567,856 34,429,759
oooooo Non-current borrowings:
oo0ooo—ooao Bank borrowings — secured 4,587,247 18,573,989
oooD—Ooono Bank borrowings — unsecured — 980,310
oooo—ooo Other borrowings — secured 595,270 2,540,000
oooo—ooo Other borrowings — unsecured — —
doooooood Senior notes and corporate bonds — 17,614,485
ooooooo Total non-current borrowings 5,182,517 39,708,784
00 Total 60,750,373 74,138,543
ooO0 OooooOoOoOoOooOoooooood Note: On 4 January 2022, the Company announced its exercise of option under the PCS to
gooooooooooooOoo redeem the PCS in full. As at 31 December 2022 and up to the date of approval of this
gooDooobooobooobooboo annual report, the redemption had not taken place. Please refer to the section headed
goooooooooooooo “Consent Solicitation relating to PCS” below for further details.
OoooDooooooOooooao
0000000 O0oO0oOoOoooooao
goooooooooooo
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The following table sets forth the maturity profiles of the Group’s total

borrowings as at the dates indicated:

oooooooo
As at 31 December

goooag goobao

2022 2021

ooooo ooooo

RMB’000 RMB’000

oobobobooboobo Repayable within one year or on demand 55,567,856 34,429,759

ooooooo Repayable in the second year 1,486,947 18,666,919

goooooooo Repayable within three to five years 3,589,570 20,349,285

oooooooo Repayable more than five years 106,000 692,580

oo Total 60,750,373 74,138,543
good Borrowing Costs
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The Group’s weighted average financing cost of debt was 7.1% for the year
ended 31 December 2022, compared with 6.8% for the year ended 31
December 2021. The increase was primarily due to the increase in the

proportion of debt which bears higher borrowing costs.

Charge on Assets

As at 31 December 2022, the Group’s asset portfolio which included
property, plant and equipment with carrying value of RMB1,038.2 million
(31 December 2021: RMB959.6 million), right-of-use assets with carrying
value of RMB174.6 million (31 December 2021: RMB183.5 million),
investment properties with carrying value of approximately RMB6,156.8
million (31 December 2021: RMBG6,317.7 million), properties under
development with carrying value of RMB56,708.1 million (31 December
2021: RMB66,855.6 million) and completed properties held for sale with
carrying value of RMB1,579.9 million (31 December 2021: RMB1,898.1
million) were pledged as security for the Group’s secured borrowings. As at
31 December 2022, no financial assets at fair value through profit or loss
with carrying value (31 December 2021: RMB168.6 million) were pledged

as security for the Group’s secured borrowings.



Oood

goooobboooooo
goooobooobooao
gooooooobao
gooooboooo
goooooooobao
gooooooood
goobooboooboao
goooobooobobao
goboooooobao
oooboooooooan
gooooboooboo
oobooooooobao
gooooooo

OoooooooooOooogoo
OooooooogoooogoQ
OOo0O0ooooOoooOoo
OoOo0o0oo0ooogoOooo
OooooogboooOoao
OooooogoOooooo
OooooooooOoooOd

goobooooobobooo
gooobooooooboob
oooooooooooo
goooobooooon
goobooooobbooo
goooboooobooo
gooboooobooo
goooobooobooon
goboooobooooboooo
goooooobooogoood
gooooooboobooogogogog
gooobooobboooonn
gboboboobooboooboon

OooooOoooo
ODoooobdog
OoO0dDoogoooOoodg

OOo0o0ooogoOoooOooOooo
Ooooooooooodg

goooobooobooboooboo
000430

googod

gooooboobobooboooboo
gdoobwobobbbbboooo
goomwsmooodgooooood
gooobobooooooooboooao
goooobooboboooboooboao
goooooobobobooooooog
2469] 000 00O00O0O0OOO0ODOO
85.5%[1]

4#Moooono

Monqgergeﬁi‘ Discussion and Analysis

FINANCIAL RISKS

The Group primarily operates its business in the PRC. The currency in
which the Group denominates and settles substantially all of its
transactions is Renminbi. Any depreciation of Renminbi would adversely
affect the value of any dividends the Group pays to shareholders outside of
the PRC. The Group had cash at banks denominated in foreign currencies,
which exposed the Group to foreign exchange risk. The Group currently
does not engage in hedging activities designed or intended to manage
foreign exchange rate risk. The Group will continue to monitor foreign
exchange changes to best preserve the Group’s cash value. The Group is
also exposed to interest rate risk for changes in market interest rates would
have impact on the Group’s bank and other borrowings. The Group
currently does not use derivative financial instruments to hedge interest

rate risk.

In 2022, the property sector in the PRC has continued to experience
volatility. Pre-sale of properties by Chinese property developers has
generally decreased and financing has become increasingly difficult, which
have adversely impacted the Group’s ability to obtain financing from the
capital markets and other sources, and significantly curtailed the funding
available to the Group to address its upcoming debt maturities. The Group
has implemented a wide range of liquidity management and cost saving
measures including without limitation, seeking extensions and waivers
regarding its financings, seeking disposal of assets, accelerating sales and
cash collection, streamlining corporate structure, as well as reducing non-
core business operations and administrative expenses so long as such
measures do not affect the Group’s delivery efforts and normal operations.
The Company has already commenced the preparatory work for the
Offshore Holistic Liability Management Solutions.

Details of financial risk management is set out in Note 43 to the financial

statements.

KEY FINANCIAL RATIOS

The Group’s current ratio was 1.0 as at 31 December 2022 (31 December
2021: 1.3). The Group’s net gearing ratio (defined as total borrowings less
cash and bank balances divided by total equity as at 31 December 2022)
was 294.6% as at 31 December 2022 (31 December 2021: 85.5%).

gooooog —‘ Q
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CONTINGENT LIABILITIES
Mortgage Guarantees

The Group provides mortgage guarantees to banks in respect of the
mortgage loans they provided to the Group’s customers in order to secure
the repayment obligations of such customers. The mortgage guarantees are
issued from the date of grant of the relevant mortgage loans and released
upon the earlier of (i) the transfer of the relevant real estate ownership
certificates to the customers, or (ii) the settlement of mortgage loans by the
customers. If a purchaser defaults on the mortgage loan, the Group is
typically required to repurchase the underlying property by paying off the
mortgage loan. If it fails to do so, the mortgagee banks will auction the
underlying property and recover the balance from the Group if the

outstanding loan amount exceeds the net foreclosure sale proceeds.

As at 31 December 2022, the material contingent liabilities incurred for
the Group’s provision of guarantees to financial institutions in respect of
the mortgage loans they provided to the Group’s customers were
RMB40,128.8 million (31 December 2021: RMB34,711.3 million).

The Directors confirm that the Group has not encountered defaults by
purchasers in which it provided mortgage guarantees that, in aggregate,
had a material adverse effect on the financial condition and results of

operations of the Group.

Other Financial Guarantees

As at 31 December 2022, the guarantees given to banks and other
institutions in connection with borrowings made to the related companies
and third parties by the Group were RMB4,464.4 million (31 December
2021: RMB12,981.9 million).

Legal Contingents

The Group may be involved in lawsuits and other proceedings in its
ordinary course of business from time to time. The Group considers that as
at the date of approval of this annual report, no liabilities resulting from
these proceedings will have a material adverse effect on business, financial

condition or results of operations of the Group.

Commitments

As at 31 December 2022, the Group’s capital commitment it had
contracted but yet provided for was RMB23,072.1 million (31 December
2021: RMB35,880.8 million).
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OFF-BALANCE SHEET COMMITMENTS AND
ARRANGEMENTS

Except for the contingent liabilities disclosed above and the matters
disclosed in the consolidated financial statements and the notes thereto, as
at 31 December 2022, the Group did not have any outstanding loan capital
issued or agreed to be issued, bank overdrafts, loans, debt securities,
borrowings or other similar indebtedness, liabilities under acceptances (other
than normal trade bills), acceptance credits, debentures, mortgages,
charges, finance leases or hire purchase commitments, guarantees or other

material contingent liabilities.

CONSENT SOLICITATION RELATING TO PCS

References are made to the announcements of the Company dated 4
January 2022, 18 February 2022, 21 February 2022, 4 March 2022, 7
March 2022, 13 March 2022, 16 March 2022 and 29 March 2022.

On 4 January 2022, the Company made an announcement in relation to
the Company’s exercise of its option pursuant to the Terms and Conditions
of the PCS to redeem the PCS in full on 5 March 2022. However, since
then, against the backdrop of the adverse market conditions, the Company’s
internal funds available for debt services became increasingly limited and it
was expected that its then existing internal resources might be insufficient
to address its debt maturities in March 2022, including the redemption of
the PCS in full on 5 March 2022. Therefore, the Company solicited
consents from beneficial owners of the PCS to certain proposed waiver and
amendments in respect of the PCS pursuant to the consent solicitation as
described in the consent solicitation memorandum, in order to improve the
Company’s overall financial condition and give it financial stability. The
extraordinary resolution relating to the proposed waiver and amendments
was passed at the PCS holders’ meeting that was held on 28 March 2022.
On 29 March 2022, the Company executed the supplemental trust deed to

give effect to the revised proposed amendments.

For further details relating to the PCS, please also refer to the sections
headed “Non-payment of Principal, Interest and/or Distribution of Certain
Senior Notes and PCS” and “Subsequent Events” below.
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EXCHANGE OFFER AND CONSENT
SOLICITATION RELATING TO SENIOR NOTES

References are made to the announcements of the Company dated 21
February 2022, 4 March 2022, 13 March 2022, 14 March 2022, 21 March
2022, 29 March 2022 and 30 March 2022.

On 21 February 2022, the Company conducted the exchange offer (the
“Exchange Offer”) and consent solicitation (the “Consent Solicitation”)
with respect to certain senior notes (the “Exchange Notes”) held by
non-U.S. persons outside the United States. The purpose of the Exchange
Offer was to extend the Company’s debt maturity profile, strengthen its
balance sheet and improve cash flow management. The purpose of the
Consent Solicitation was to eliminate substantially all of the restrictive
covenants and to modify certain of the events of default, the definition of
change of control and other provisions in the exchange notes indentures (the
“Exchange Notes Indentures”) and to waive any potential breaches that
may arise as a result of the events described in the exchange offer and

consent solicitation memorandum.

The Company received requisite consents for the consent solicitations
under the Exchange Offer and Consent Solicitation. As such, the proposed
waivers as set forth in the exchange offer and consent solicitation
memorandum had become effective. The supplemental indentures to each
of the Exchange Notes Indentures were executed on 14 March 2022, by
and among the Company, certain of the Company’s offshore subsidiary
guarantors (if applicable) and the respective trustee of the corresponding
Exchange Notes Indentures, giving effect to the proposed amendments in
compliance with the conditions contained in each of the Exchange Notes

Indentures.

With respect to the Exchange Notes submitted for exchange, eligible
holders of the Exchange Notes validly accepted and exchanged in the
Exchange Offer and Consent Solicitation received the applicable exchange
and consent consideration on 29 March 2022. At the same time, the
Company issued US$728,623,000 in aggregate principal amount of 8.0%
senior notes due 2023 (the “New USD Notes”) and RMB1,589,980,000
in aggregate principal amount of 8.0% senior notes due 2023 (the “New
RMB Notes”).
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For further details relating to the New USD Notes and the New RMB
Notes, please also refer to the sections headed “Non-payment of Principal,
Interest and/or Distribution of Certain Senior Notes and PCS” and

“Subsequent Events” below.

CONCURRENT CONSENT SOLICITATION
RELATING TO SENIOR NOTES

References are made to the announcements of the Company dated 21
February 2022, 7 March 2022, 13 March 2022 and 29 March 2022.

On 21 February 2022, the Company solicited consents from holders of
certain senior notes (the “Consent Notes” and each, a “Series of Notes”)
to certain proposed amendment and waiver to consent notes indentures
pursuant to the concurrent consent solicitation (the “Concurrent Consent
Solicitation”) as described in the consent solicitation statement. The
purpose of the Concurrent Consent Solicitation was to waive any potential
breaches that may arise as a result of the events described under the consent
solicitation statement and to amend the definition of change of control and
the events of default provision in the consent notes indentures (the “Consent
Notes Indentures”) to carve out any default or event of default in respect
of each Series of Notes as a result of a default or event of default occurring

under the conditions set forth in the consent solicitation statement.

The Company received requisite consents for the consent solicitations
under the Concurrent Consent Solicitation. As such, the proposed waivers
as set forth in the consent solicitation statement had become effective. The
consent supplemental indentures to each of the Consent Notes Indentures
were executed on 14 March 2022, by and among the Company, certain of
the Company’s offshore subsidiary guarantors and the trustee, giving effect
to the proposed amendment in compliance with the conditions contained
in each of the Consent Notes Indentures. On 29 March 2022, the Company

paid the concurrent consent fee.
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NON-PAYMENT OF PRINCIPAL, INTEREST
AND/OR DISTRIBUTION OF CERTAIN SENIOR
NOTES AND PCS

References are made to the announcements of the Company dated 10 April
2022, 31 May 2022, 30 June 2022, 3 August 2022 and 30 August 2022.

As at 31 December 2022, the Company had not made payment of the
outstanding principal and/or accrued distribution and/or accrued interest

that were due for the securities as set out in the following table:

oooo
Payment Status

godboboooboogdrzaizse0noood
[ooobooobooboon
7.125% Senior Notes due June 2022
(the “2021 RMB Notes”)

godbobooobbogodsessrbddun
[ooobooooobO
5.98% Senior Notes due April 2022
(the “April 2021 Notes”)

O0000000b00s83%00000
Moooooooood
8.3% Senior Notes due September 2023
(the “June 2020 Notes”)

g00oo0o0obooOooos3ssddodn
[CooDoooooood
8.35% Senior Notes due March 2024
(the “May 2020 Notes”)

O0o0ooooooooO078s»0oo00O0
Mmoooooooood
7.875% Senior Notes due April 2024
(the “January 2020 Notes”)

gdbobooobobuodgrisooon
[ooobooooom
7.1% Senior Notes due September 2024
(the “June 2021 Notes”)

2 4 ooooooooog
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goobooooboobobdrnzo0oo0OOonO

Did not make payment for outstanding principal of
RMB10,020,000 and accrued interest that were due

oooooobooooo23zerooobodonod

Did not make payment for outstanding principal of US$23,361,000

and accrued interest that were due
ooooooooo

Did not make payment for accrued interest that were due

ggooboooon

Did not make payment for accrued interest that were due

goooooooo

Did not make payment for accrued interest that were due

goooooooo

Did not make payment for accrued interest that were due
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oooo
Payment Status

oooboboobobogr3se0Onoon
Mmooooooooom
7.35% Senior Notes due February 2025
(the “September 2020 Notes”)

goobooooooodornssbdoon
Mmoooooooooon
9.15% Senior Notes due May 2023
(the “November 2019 Notes”)

gbobobobobgos7000000
Mmooooobooooom
8.7% Senior Notes due August 2022
(the “October 2019 Notes”)

gobobooobbogodes»bddun
[ooobobooooobO
6.63% Senior Notes due January 2026
(the “January 2021 Notes”)

gbobobobdobgoe72000000
Mmooooobooooon
6.7% Senior Notes due August 2026
(the “February 2021 Notes”)

gbobobobobdgeso»bndn
Mmooooooooom
6.50% Senior Notes due September 2022
(the “September 2021 Notes”)

oooogoo
PCS

ooooag
New USD Notes

oooooao
New RMB Notes

goooooooo

Did not make payment for accrued interest that were due

goooooooo

Did not make payment for accrued interest that were due

gobooobooog2yz7zoo00 000000

Did not make payment for outstanding principal of US$29,777,000

and accrued interest that were due
goooooooo

Did not make payment for accrued interest that were due

gboooooboooo

Did not make payment for accrued interest that were due

goboodoooodds,eszgeooddddnnn

Did not make payment for outstanding principal of US$31,239,000

and accrued interest that were due

goooooooo
Did not make payment for accrued distribution that were due

ooooooooo
Did not make payment for accrued interest that were due

goooooooo
Did not make payment for accrued interest that were due
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2021 RMB Notes, April 2021 Notes, October 2019 Notes and September
2021 Notes: Failure to pay the outstanding principal at maturity, and
accrued interest upon expiration of the 30-day grace period, both
constituted events of default under the 2021 RMB Notes, the April 2021
Notes, the October 2019 Notes and the September 2021 Notes. However,
the non-payment under the respective senior notes has not triggered, and
will not trigger, any cross-default under the terms of other senior notes and
PCS issued by the Company.

June 2020 Notes, May 2020 Notes, January 2020 Notes, June 2021 Notes,
September 2020 Notes, November 2019 Notes, January 2021 Notes,
February 2021 Notes, PCS, New USD Notes and New RMB Notes:
Failure to pay the accrued distribution and/or accrued interest upon
expiration of the respective grace periods constituted an event of default
under the PCS and respective senior notes (as the case may be). If an event
of default has occurred (such as 30-day grace period lapses) and is
continuing, the trustee or holders of at least 25% in aggregate principal
amount of the PCS and/or relevant senior notes then outstanding may, by
written notice to the Company and to the trustee, declare the principal of,
premium, if any, and accrued and unpaid distribution and/or interest on
the relevant PCS and senior notes to be immediately due and payable
(“Acceleration Notice”). As at 31 December 2022 and up to the date of
approval of this annual report, the Company has not received any
Acceleration Notice as a result of the non-payment under the respective

PCS and/or senior notes.

For details relating to the PCS and certain senior notes after 31 December
2022, please refer to the section headed “Subsequent Events” below.
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THE OFFSHORE HOLISTIC LIABILITY
MANAGEMENT SOLUTIONS

Reference is made to the announcements of the Company dated 30 August
2022, 9 November 2022, 12 December 2022, 6 March 2023 and 14 March
2023.

The Company is working diligently with its advisers to advance the
preparation work for the Offshore Holistic Liability Management Solutions.
As at the date of approval of this annual report, the independent business
review and liquidation analysis in relation to the Group are substantially
completed, which the Company believes would facilitate its discussion
with offshore creditors. In addition, the Company has developed a
preliminary proposal of the Offshore Holistic Liability Management
Solutions with its advisers and expects to commence discussion with

offshore creditors in the near term.

MATERIAL ACQUISITIONS AND DISPOSALS OF
SUBSIDIARIES, JOINT VENTURES AND
ASSOCIATED COMPANIES

Reference is made to the announcement of the Company dated 25 March
2022. On 25 March 2022, Zhengyu (Foshan) Real Estate Development
Co, Ld* (DO MMOIOOOODOOO) (“Zhengyu” and an indirect
subsidiary of the Company), Chengdu Tongchuangjin Trading Co., Ltd*
(DO0000O00OO0oboobooOoO) (“Chengdu Tongchuangjin”),
Zhenglong (Foshan) Real Estate Development Co., Led.* (O O (0 0)HO O

O00000O0) (“Zhenglong”), Zhenro (Guangzhou) Real Estate
Development Co., Led* (DO OO OOOOOO) (an indirect
wholly-owned subsidiary of the Company) and Hefan (Guangzhou) Equity
Investment Management Co., Led* (0 OO HO OO OO OOOOO

O 0) entered into an equity transfer agreement, pursuant to which
Zhengyu has agreed to dispose of, and Chengdu Tongchuangjin has agreed
to purchase, 51% of the equity interest of Zhenglong for a consideration of
RMB155,623,950, which shall be paid by Chengdu Tongchuangjin to
Zhengyu in cash (the “Zhenglong Disposal”). Completion of the
Zhenglong Disposal took place in April 2022. Upon completion of the
Zhenglong Disposal, the Group no longer held any interest in Zhenglong
and Zhenglong ceased to be accounted as a subsidiary of the Company.
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Reference is also made to the announcement of the Company dated 12
August 2022. On 12 August 2022, Zhenro Fortune (Fujian) Real Estate
Co., Led* (U O OO HO OO DO O O) (“Zhenro Fortune (Fujian)”)
(a wholly-owned subsidiary of the Company), Quanzhou Junde Jingshui
Investment (Limited Partnership)* (0000000000 0O0O)
(“Quanzhou Junde Jingshui”) and Quanzhou Zhenglang Real Estate
Development Co., Led* (DO OOO0O0O0OOO) (“Quanzhou
Zhenglang”) entered into an equity transfer agreement, pursuant to which
Zhenro Fortune (Fujian) agreed to dispose of, and Quanzhou Junde
Jingshui agreed to purchase, 51% of the equity interest of Quanzhou
Zhenglang, and the aggregate amount outstanding and owing by
Quanzhou Zhenglang to Zhenro Fortune (Fujian) as at the date of the
agreement, for an aggregate consideration of RMB102,000,000, which
shall be paid by Quanzhou Junde Jingshui to Zhenro Fortune (Fujian) in
cash (the “Quanzhou Zhenglang Disposal”). Completion of the
Quanzhou Zhenglang Disposal took place in September 2022. Upon
completion of the Quanzhou Zhenglang Disposal, the Group no longer
held any interest in Quanzhou Zhenglang and Quanzhou Zhenglang ceased

to be accounted as a subsidiary of the Company.

Save as disclosed above, there was no material acquisition or disposal of

subsidiaries, joint ventures and associates by the Company in 2022.

SIGNIFICANT INVESTMENTS HELD BY THE
GROUP

During the year ended 31 December 2022, there was no significant
investment held by the Group.

FUTURE PLAN FOR MATERIAL INVESTMENTS
AND CAPITAL ASSETS

The Group currently has no plan to make any significant investment or

acquisition of capital assets.

* For identification pr#jwse onl



goooood

goooboobooooobobboooboobobao
gboobOzszedooooooonogd
ooboobi4670 00

goooboooooooooobobo
gboobbbobooooogooooooo
goobobobooooooooooog
goobooobooboboooboooboao
goooboboooboooooobobao
goooooooboooooobobo
goboboooooooooooooo
gooobooobooooooobobo
gooboboobooooogooooooo
gbobobooboboboboan

obooboobooobooooooog
gooooobooobooboobog
ooooobobooboobooooooboooo
gooocboboobobomooog
00 mom

gooobooooooboboooobobao
goooboooooboooooobobo
I I 0 I N O N [ A R B R M O B 65
omooboomoogoooooo
gboboboboobobobooban

Ooogo

gboobobboobob4000
gboooooobobooooooobao
goobooobooboboobooboao
gooboo

gooooaog

T Discussion and Analysis

EMPLOYEES AND REMUNERATION POLICY

As at 31 December 2022, the Group had a total of 736 employees (31
December 2021: 1,467 employees).

The Group recruits qualified personnel in local markets through various
channels, such as on-campus recruitment programs, recruiting firms,
internal referrals and advertisement on the Internet. The Group particularly
values employees who demonstrate loyalty to their work and who value
corporate culture, as well as those with relevant working experiences. The
Group’s future development, to a considerable extent, depends on its
ability to identify, hire, train and retain suitably skilled and qualified
employees, including management personnel, with relevant professional
skills. Therefore, the Group has established systematic training programs

for employees based on their positions and expertise.

The Group enters into labor contracts with all employees and offers
employees competitive remuneration packages that include basic salaries,
discretionary bonuses and performance-based payments. The Company has
also adopted a share option scheme (the “Share Option Scheme”).

Under the applicable PRC laws and regulations, the Group is subject to
social insurance contribution plans. The Group also participates in a
pension scheme under the rules and regulations of the Mandatory Provident
Fund Schemes Ordinance (Chapter 485 of the Laws of Hong Kong) (the “MPF
Scheme”) for all employees in Hong Kong.

SUBSEQUENT EVENTS

Save for the following matters and save as disclosed in Note 44 to the
financial statements, no material events were undertaken by the Group
subsequent to 31 December 2022 and up to the date of approval of this

annual report.
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Description of Debt Securities

Change of Director, Composition of Board Committees and
Authorized Representative

Reference is made to the announcement of the Company dated 20 January
2023. The following changes took effect on 20 January 2023:

(1)  Mr. LIU Weiliang, an executive Director, has been re-designated
from the vice chairman of the Board to the chairman of the Board,
and has been appointed as the chairman of the nomination
committee, a member of the remuneration committee and an
authorized representative of the Company for the purpose of Rule 3.05
of the Rules (the “Listing Rules”) Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”); and

(2)  Mr. Huang Xianzhi has resigned as the Chairman, an executive
Director, the chairman of the nomination committee, a member of
the remuneration committee and an authorized representative of the
Company for the purpose of Rule 3.05 of the Listing Rules, due to
his plan to retire.

Non-Payment of Principal, Interest and/or Distribution of
Certain Senior Notes and PCS

Reference is made to the announcement of the Company dated 6 March
2023.

As at 6 March 2023 and up to the date of approval of this annual report,
the Company has not made payment of the outstanding principal and/or
the accrued distribution and/or accrued interest that were due for the

securities as set out in the following table:

oooo
Payment Status

oooogo
PCS

ooooag
New USD Notes

oooooo
New RMB Notes

3 O ooooooooog
Zhenro Properties Group Limited

0o0oooooooadezo,0000000 000000
Did not make payment for outstanding principal of
US$200,000,000 and accrued distribution that were due

gobooobbodgoyrzsezzoo000dnood
Did not make payment for outstanding principal of
US$728,623,000 and accrued interest that were due

0000000000000 1,589,98,000000000
Did not make payment for outstanding principal of
RMB1,589,980,000 and accrued interest that were due
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In July 2019, pursuant to a facility agreement (the “2019 Facility
Agreement”) entered into between, among others, the Company as the
borrower, certain wholly-owned subsidiaries of the Company as the original
guarantors, Hang Seng Bank Limited, China Minsheng Banking Corp.,
Ltd., Hong Kong Branch, The Bank of East Asia, Limited, Goldman Sachs
(Asia) L.L.C. and BNP Paribas, acting through its Hong Kong Branch,
collectively as the original lenders, for dual-currency term loan facilities in
the amount of HK$234,000,000 and US$90,000,000 (totalling
approximately US$120,000,000) (the “2019 Loan Facilities”, each a “2019
Loan Facility”) will be made available to the Company for a term of 36
months from the date of the 2019 Facility Agreement.

As provided in the 2019 Facility Agreement, if Mr. OU Zongrong, Mr.
OU Guogiang and Mr. OU Guowei collectively (a) do not or cease to,
directly or indirectly, own at least 51% of the beneficial shareholding in
the Company, carrying at least 51% of the voting right in the Company, of
which at least 45% beneficial shareholding must, at any time on or after
the first date of utilisation of the 2019 Loan Facility, be free from any
security; (b) are not or cease to be the single largest shareholder of the
Company; and/or (c) do not or cease to have management control over the
Company, the commitments under the 2019 Loan Facilities may be
cancelled and all amounts outstanding together with accrued interest and
all other amounts accrued under the 2019 Loan Facilities may become

immediately due and payable.

In August 2020, a facility agreement (the “2020 Facility Agreement”)
was entered into between, among others, the Company as the borrower,
certain wholly-owned subsidiaries of the Company as the original
guarantors, Bank of China (Hong Kong) Limited, CMB Wing Lung Bank
Limited, Hang Seng Bank Limited and certain other financial institutions,
collectively as lenders, for dual-currency term loan facilities in the amount
of HK$273,000,000 and US$106,000,000 (totaling approximately
US$141,000,000) for a term of 36 months from the date of the first
utilisation of the loan facility. In September 2020, Chong Hing Bank
Limited (as the lender) acceded to the 2020 Facility Agreement in
accordance to the terms of the 2020 Facility Agreement (the “Accession”).
Following the execution of the Accession, the total amount of loan facilities
made available to the Company under the 2020 Facility Agreement equals
to approximately US$161,000,000 (the “2020 Loan Facilities”, each a “2020
Loan Facility”).
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As provided in the 2020 Facility Agreement, if (i) Mr. OU Zongrong, Mr.
OU Guogiang and Mr. OU Guowei (collectively, the “Relevant Persons”)
collectively (a) do not or cease to, directly or indirectly, own at least 51%
of the beneficial shareholding in the Company, carrying at least 51% of the
voting right in the Company, of which at least 45% of the beneficial
shareholding must, at all times from the date of the 2020 Facility
Agreement for so long as any liability is outstanding or any commitment is
in force, be free from any security; (b) are not or cease to be the single
largest shareholder of the Company; and/or (c¢) do not or cease to have
management control over the Company; and/or (ii) the chairman of the
Company is not any of Mr. HUANG Xianzhi, Mr. LIU Weiliang (being an
existing executive Director) or Mr. CHAN Wai Kin or any of the Relevant
Persons, the commitments under the loan facilities may be cancelled and
all amounts outstanding together with accrued interest and all other
amounts accrued under the loan facilities may become immediately due
and payable.

As at 31 December 2022 and as at the date of approval of this annual
report, the Company had not made payment of the outstanding principal
and/or the accrued interest that were due for the 2019 Loan Facilities and
the 2020 Loan Facilities, which constituted an event of default under the
2019 Loan Facilities and the 2020 Loan Facilities. In light of this, the
Company has commenced the preparatory work for the Offshore Holistic
Liability Management Solutions, details of which are set out in the section
headed “The Offshore Holistic Liability Management Solutions” above.

Save as disclosed in this annual report, as at 31 December 2022, the
Directors are not aware of any circumstances resulting in the responsibility
of disclosure under Rules 13.20, 13.21 and 13.22 of the Listing Rules.
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Properties Developed by the Group's Subsidiaries
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Shanghai Honggiao Zhenro Mansion

Shanghai Zhenro Royal Kingdom

Shanghai Zhenro Fontainebleau

Shanghai Zhenro Yuelong Mansion

Jiaxing Excellence Zhenro Canal Grand Mansion

Suzhou Zhenro Wind Mansion

Zhangjiagang Tangsong Cloud Garden
Suzhou Riverside Four Seasons Garden
Suzhou Zhenro Riverside Garden

Suzhou Poly Zhenro Oriental Mansion

Suzhou Zhenro West to The Moon

ooooooooog
Zhenro Properties Group Limited

0o

City

0 O Shanghai
0 0 Shanghai
0 [ Shanghai
0 O Shanghai
0 0 Jiaxing

[ 0 Suzhou

00 Suzhou
00 Suzhou
00 Suzhou
00 Suzhou

00 Suzhou

ooo
oooo
Interest Attributable

to the Group

100.00%
90.25%
90.25%
90.25%
47.50%

52.25%

48.45%
28.86%
32.30%
47.50%

66.65%

00 oooo
oooo® ooooo
Primary  Site Area
Intended Use" (sq.m.)

R/RE 82,362
R/RE 110,022

RRE 102,806

R 19,393
R/RE 63,568
R 45,742
RIRE 76416
R 64,382
R/RE 49,502
RIA 103,259
R 31,176

oooao
gooo
Land Cost
(RMB10,000)

256,000
136,038
62,500
67,897
44,243

108,550

105,138
75,533
70,886

240,495

58,694

goooo
oooo
Actual/Estimated

Completion Date

2022/07
2016/05
2016/12
2023/03
2020/01

2021/10

2022110
2024/06
202211
2023/11

2023/06

gooo®
goooo
Land Bank”
(sq.m.)

122,087
25,965
2,738
47,625
5,698

23,026

86,590
75,884
77343
340,687

3,142
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Project Address

Lane 1211, Fuyuan Road, Baoshan District, Shanghai, PRC

South to Jinghe Road, East to Jingbo Road, Jinshan District, Shanghai, PRC

North to Chezhan River, West to Bai'an Road, South to Yadan Road, East to Dikuai Boundary, Jiading District, Shanghai, PRC
No.461 of Wenchuan Road, Xiuzhou District, Jiaxing, Zhejiang Province, PRC

Building 1, No.2 Jianye Road, Gaoxin Technology Industrial Park, Economic and Technological Development Zone, Changshu,
Jiangsu Province, PRC

North to Zhangyang Avenue, Jingkai District, Suzhou, Jiangsu Province, PRC

North to Mudan Road, East to Wendu Road, Wangting Town, Xiangcheng District, Suzhou, Jiangsu Province, PRC
South to Libo Road, West to Xiangshanbei Road, Taihu National Tourism Resort, Suzhou, Jiangsu Province, PRC
West to Fuchunjiang Road, North to Penglai Road, Kaifa District, Suzhou, Jiangsu Province, PRC

West to Muguang River, North to Xijingiao Road, Mudu Town, Wuzhong District, Suzhou, Jiangsu Province, PRC

North to Park Green Space, West to Congwen Road, South to Heting Street, East to Xinggang Road, Lin'an Economic Development District,
Hangzhou, Zhejiang Province, PRC

North to Honghua Road, West to Zhidong First Road, South to Yingtian Street, East to Chengtian Avenue, Qigiao District, Nanbu New Town,
Nanjing, Jiangsu Province, PRC

Zhento Splendid Land, No.2 of Wangjiang Road, Pukou District, Nanjing, Jiangsu Province, PRC

Zhenro Riverside Wonderland, No.99 of Zhennanhe Road, Pukou District, Nanjing, Jiangsu Province, PRC

No.27-1 of Hexi South Road, Jianye District, Nanjing, Jiangsu Province, PRC

Crossroad of Wuhou Street and Yecheng Road, Jianye District, Nanjing, Jiangsu Province, PRC

No.18, Yongsheng Road, Jiangning District, Nanjing, Jiangsu Province, PRC

Crossroad of Zhuquan West Road and Jiangmiao Road, Pukou District, Nanjing, Jiangsu Province, PRC

Crossroad of Daishan Middle Road and Daishan North Road, Xishangiao Street, Yuhuatai District, Nanjing, Jiangsu Province, PRC
North to Pinggang Road, West to Huayuan Road, Longtan New Town, Qixia District, Nanjing, Jiangsu Province, PRC

North to Guangxigeng Street, West to Yingjiang Road, South to Guihuadao Road, East to Guihua Kindergarten and Community Center,
Jiangbei New District, Nanjing, Jiangsu Province, PRC

Parcel East to Jiangbei Expressway, North to Qilihe Sub-District, Jiangbei New District, Nanjing, Jiangsu Province, PRC

North to Guihua Qilin Road, West to Guihua Jinger Road, South to Guihua Weiwu Road, East to Guihua Jingsan Road, Qilin Street, Jiangning

District, Xianlin Street, Qixia District, Nanjing, Jiangsu Province, PRC
East to Kangan Road, South to Yingjiang Road, Pukou District, Nanjing, Jiangsu Province, PRC

North to Fangjiaying Road, West to Fangjiaying No.784, South to Fangjiaying No. 80, East to Chenghe North Road, Gulou District, Nanjing,
Jiangsu Province, PRC

Parcel East to Kangjian Road, South to Yingjiang Road, Jiangpu Street, Pukou District, Nanjing, Jiangsu Province, PRC
Northeast to the Crossroad of Zuiweng East Road and Yangming South Road, Nangiao District, Chuzhou, Anhui Province, PRC
Southeast to the Crossroad of Renhe Road and Jingzi Road, Chuzhou, Anhui Province, PRC

Northeast to the Crossroad of Qingliu Road and Dingyuan Road, Chuzhou, Jiangsu Province, PRC

Economic and Technological Development Zone, Sugian, Jiangsu Province, PRC
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32 pooooooo Xuzhou Yunlonghu Zhenro Mansion [ 0 Xuzhou 100.00% R 55,719 60,113 2022/12 55,408
33 oooouoer Hefei City 1907 0 0 Hefei 25.00% R/RE 111,380 180,500 2019/12 20,505
34 ooooooo Hefei Binhu Zhenro Mansion 0 0 Hefei 100.00% R 38,221 85,000 2020/09 4,124
35 goooooo-oo Hefei Beicheng Zhenro Mansion-Feng Garden [ 0 Hefei 100.00% RIRE 50,857 71,709 2022106 34,867
36 goooooo-oao Hefei Beicheng Zhenro Mansion-Ya Garden 0 O Hefei 100.00% RIRE 30,488 42,988 2022103 21,790
37 poooooo—-0o Hefei Beicheng Zhenro Mansion-Song Garden [ 0 Hefei 100.00% R/RE 43,324 61,087 2022/11 118,249
38 poooooo Hefei Jade Zhenro Mansion [ 0 Hefei 100.00% RIRE 58,464 111,374 2022109 45,003
39 pooooooooo Hefei Zhenro Cifi Zhengwu Future [0 0 Hefei 55.00% R/RE 107,128 161,978 2023/10 173,703
40 oooOoooooono Lu‘an Country Garden Zhenro 00Luan 34.38% R/IRE 199,748 111,500 2023106 368,053

oo North Phoenix Mansion

41 ooooooo Fuyang Yingzhou Zhenro Mansion [ 0 Fuyang 100.00% R/IRE 192,371 124,112 2024106 431,244
00 00 0 Yangtze River Delta Region Sub-total 2,824,793 5,637,314 4,153,219
£ goooooo Zhengzhou Chengnan Zhenro Mansion 0 0 Zhengzhou 97.90% R 198,941 90,000 2023/07 480,576
43 00000000023 Zhengzhou Zhenro Yushou Mansion Tianyue 23# [ [J Zhengzhou 26.01% R 49,924 47,279 2024106 195,309
44 000000000 24#  Zhengzhou Zhenro Yushou Mansion Tianyue 24# [ 0 Zhengzhou 2601% R 54,041 51,009 202211 214,551
4 0000000002#  Zhengzhou Zhenro Yushou Mansion Tianjing 254 [ [ Zhengzhou 26.01% R/RE 62477 59,041 2023/05 252,545
46 poooo Wuhan Zhenro Mansion 0 0 Wuhan 100.00% RE/S&0O 48,736 97,210 2023106 52,108
47 ooooooo Wuhan Zhenro Pinnacle 00 Wuhan 100.00% R/RE 136,139 458,587 2022/05 235,338
48 goooooo Wuhan Panlong Zhenro Mansion 0 0 Wuhan 100.00% RIRE 49,251 92,210 2022112 204,349
49 opoooooo Wuhan Guanggu Zhenro Mansion [0 Wuhan 100.00% R/RE 46,494 101,849 2022/10 140,887
50 ooooooo Wuhan Zhenro Yuelong Mansion 00 Wuhan 100.00% RIRE 33331 44,335 2023103 131,986
51 gooooooo Wuhan Zhenro Propitious Peak 0 0 Wuhan 49.66% RIRE 15,478 63,566 2022112 67,721
52 goooooo Wuhan Zhenro Yuejing Mansion [ 0 Wuhan 51.00% RIRE 27,390 60,560 2023/06 89,036
53 gooooooo Wuhan Caidian Yuelong Mansion East 00 Wuhan 100.00% RIRE 34,012 44470 2023/06 118,011
54 poooooo Xiangyang Changtou Zhento Mansion [0 O Xiangyang 51.00% RIRE 68,554 85,041 2021/12 169,430
55 poooooo Xiangyang Riverside Zhenro Mansion 0 0 Xiangyang 100.00% R/RE 20,139 34,800 2022/06 82,632
56 pooooooo Changsha Zhenro Fortune Center [0 [0 Changsha 100.00% RIRE 145,220 45,040 2021112 186,892
57 poooooooo Changsha Riverside Zhenro Pinnacle [0 0 Changsha 100.00% R/RE/S&O 107,493 83,000 2022110 325,898
58 pgoooooooo Changsha Meixi Zhenro Pinnacle [0 0 Changsha 100.00% R/RE/S&O 20,275 76,781 2022112 216,671
59 poooooo Changsha Zhongliang Zhenro Mansion [ 0 Changsha 51.00% RIRE 80,802 119,250 2023/12 303,124
0 0 0 O Central China Region Sub-total 1,198,699 1,654,088 3,467,665
60 ooooooo Xi'an Beichen Tianyue North 00Xi an 34.00% R/RE 53,117 85,830 2024107 187,138
61 ooooooo Xi'an Beichen Tianyue South OO0Xi'an 34.00% RIRE 41,900 68,000 2024/01 148,748
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Project Address

South to Pengcheng Happy Valley, West to Yudai Avenue, Xuzhou, Jiangsu Province, PRC

Northwest corner of the Crosstoad of Guiyang Road and Sichuan Road, Hefei, Anhui Province, PRC

2 Kilometers West to the Crossroad of Huizhou Avenue and Zhujiang Road, Hefei, Anhui Province, PRC

Northeast corner of the Crossroad of Yangmiao Road and Cihuai Road, Changfeng County, Hefei, Anhui Province, PRC
Northeast corner of the Crossroad of Cihuai Road and Fuyang North Road, Changfeng County, Hefei, Anhui Province, PRC
Northeast corner of the Crossroad of Fuyang North Road and Jihe Road, Changfeng County, Hefei, Anhui Province, PRC
Northeast corner of the Crossroad of Feicui Road and Xianxia Road, Feixi County, Hefei, Anhui Province, PRC

Southeast to the Crossroad of Dengta Road and Chuangxin Avenue, Shangpai Town, Feixi County, Hefei, Anhui, PRC

Crossroad of Qingxi Road and Xingguang Avenue, Lu'an, Anhui Province, PRC

East to Chengquan Road, South to Sanqing Road, Chengnan New District, Fuyang, Anhui Province, PRC
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Daxue South Road auxiliary road (East side), Guihua Third Road(South side), Longhu Town, Xinzheng, Zhengzhou, Henan Province, PRC
West to Jingyi Road, South to Xiangyun Road, Longhu Town, Xinzheng, Zhengzhou, Henan Province, PRC

West to Jingyi Road, North to Weisan Road, Longhu Town, Xinzheng, Zhengzhou, Henan Province, PRC

West to Guihua Road, North to Xianghe Road, Longhu Town, Xinzheng, Zhengzhou, Henan Province, PRC

West to Liantong Harbor, South to Sixin North Road, Hanyang District, Wuhan, Hubei Province, PRC

South to Nanhu Avenue, East to Minzu Avenue, Donghu New Technological Development Zone, Wuhan, Hubei Province, PRC

South to Houhu Avenue, East to Panlong Avenue, Panlongcheng Economic Development District, Wuhan, Hubei Province, PRC

East to Baoxi Road, North to Yuhe Street, West to Zihe Road, South to Liufangyuan Road, Wuhan, Hubei Province, PRC

West to the Crossroad of Gaofu Street and Tiancheng Road, Caidian Street, Caidian District, Wuhan, Hubei Province, PRC

East to Baoxi Road, North to Gaoxinsan Road, West to Zhiquan Road, South to Shendunwu Road, Donghu New Technology
Development District, Wuhan, Hubei Province, PRC

South to Kangli Street, East to Liufang Road, West to Guanggu Second Road, North to Kangmei Road,
Donghu New Technology Development District, Wuhan, Hubei Province, PRC

West to the Crossroad of Gaofu Avenue and Tiancheng Road, Caidian Street, Caidian District, Wuhan, Hubei Province, PRC
Taiziwan Road, Gaoxin District, Xiangyang, Hubei Province, PRC
North to Hongguang Road, East to Xudong Road, Fancheng District, Xiangyang, Hubei Province, PRC

Southwest corner of the Crossroad of Gaotanglingjiedaojiayuan North Road and Weiluoke Road, Wangcheng District, Changsha,
Hunan Province, PRC

Southeast to the Crossroad of Yinshan Road and Gushan Road, Yuelu District, Changsha, Hunan Province, PRC
Parcel F-19, Meixi Lake Area, Yuelu District, Changsha, Hunan Province, PRC

South to Liangtang Road, Xingsha Street, Changsha County, Changsha, Hunan Province, PRC

gooooooooooOoOOOOOODOODOOOODODOODOOD

ooooooooooOoODOOOOODOOOOOOODOODOOD

West to Lehua First Road, South to Jinghewan First Road, East to Lehua Second Road, Jinghe New Town, Xi'an, Shaanxi Province, PRC

West to Lehua First Road, North to Jinghewan Second Road, East to Lehua Second Road, Jinghe New Town, Xi‘an, Shaanxi Province, PRC
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62 goooo Xi'an Zhenro Mansion 0 0Xi'an 100.00% RE/S&0O 39,322 32,440 2022/08 88,193
03 ooooooo Xi'an Daxing Zhenro Mansion 00Xian 93.79% R/IRE 15,586 21,310 2022107 60,724
64 ooooo0oooooD Xi'an Zhenro Pinnacle (East) D00 Xi'an 96.50% R/RE/S&O 75,748 107,000 2022107 227,364
65 gooooomoooo Xi'an Zhenro Pinnacle (West) 00 Xian 93.49% R/RE/S&O 36,042 72,400 2023104 143,026
66 goooooooo Chengdu Guihu Zhenro Mansion Phase 1 0 0 Chengdu 100.00% R 21,205 32,232 2021/11 8,466
67 poooooooo Chengdu Guihu Zhenro Mansion Phase 2 00 Chengdu 100.00% R 20,179 32,232 2022/10 71,564
68 gooooooooo Chengdu Dujiangyan Zhenro Yuelong Mansion  [J [J Chengdu 100.00% R/RE 48,140 31,772 2022/10 127,832
69 poooa Chengdu Run Mansion [0 0 Chengdu 51.00% R 29,403 90,561 2023/06 97,307
70 pooooao Chengdu Spring Rural Fields [0 0 Chengdu 65.00% R 24,639 4317 202212 7,540
71 poooooo Chongging Yuexi Zhenro Mansion [0 Chongging 100.00% R 88,177 82,000 2023/03 102,643
72 poooooooo Chongging Zhenro Langji Yuejiang Mansion [0 0 Chongging 51.00% R/RE 46,757 51,400 2023/06 133,829
0 0 0 0 Western China Region Sub-total 540,215 711,553 1,404,374
7 pooooo Fuzhou Guanlan Mansion 0 0 Fuzhou 51.00% R 19,515 32,500 2024/01 57,543
74 gooooo Fuzhou Begonia Mansion [ 0 Fuzhou 100.00% RIRE 46,429 74,000 2024111 118,173
75 pooooo Fuzhou Jingxiu Mansion [ 0 Fuzhou 100.00% R 24,964 33,200 2023/10 54,148
76 pooooooo Fuzhou Zhenro Fortune Center 0 [0 Fuzhou 100.00% R/RE/S&O 113,333 127,700 2017/12 77371
77 ooooo Fuzhou Zhenro Mansion [0 0 Fuzhou 100.00% R/RES&O 66,874 191,000 201912 600
8 gooooooooo Fuzhou Zhenro Mawei Sanjiang Habitat [ 0 Fuzhou 100.00% R 36,014 47,760 2024/08 54,199
79 000000000000 Fuzhou Mawei Zhenro Fortune Center Phase 1 [ 0 Fuzhou 100.00% R/IRE 67,032 85,065 2019/08 18,436
80 poopoooo Fuzhou Zhenro Seascape Wonderland [ 0 Fuzhou 26.50% R/RE 33,436 74,700 2022105 30,431
81 ooooooo Fuzhou Riverview Zhenro Mansion [ 0 Fuzhou 80.00% RIRE 110,191 289,000 2023103 214,253
82 pooooooo Fuzhou Zhenro Begonia Riverview [ 0 Fuzhou 100.00% R/RE 23973 67,200 2023/05 82,081
83 poooooo Fuzhou Zhenro Yuerong Mansion 0 0 Fuzhou 100.00% R/RE 61,510 189,300 2021/12 55,792
84 pooooooooo Fuzhou Zhenro Jucheng Jinshan Community [0 Fuzhou 70.00% R 11,116 45,700 2022105 8,516
85 ooooo Fuzhou Hubin Mansion [0 Fuzhou 34.00% R/RE 42420 90,800 2022/11 114951
86 000000000 Fuzhou Yurong Zhenro Mansion (2 [ 0 Fuzhou 100.00% RIRE 68,079 100,800 202011 9,792
87 gooooooon Fuzhou Yurong Zhenro Mansion 03 [J 00 Fuzhou 100.00% R 64,728 90,000 2021/12 22,865
88 poooooo Pingtan Zhenro Mansion Yuexi [ 0 Fuzhou 100.00% RIRE 66,560 110,000 2020/11 90,487
89 pooooooooo Xiamen Zhenro Zhonglinag Tianzhu 0 0 Xiamen 51.00% R/RE 19,978 188,000 2023/12 86,479

Run Mansion

90 poooooo Xiamen Lianfa Zhenro Mansion [ 0 Xiamen 51.00% R/RE 19,209 157,000 2023/12 78,170
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Northeast corner of the Crossroad of Erhuan North Road (East part) and Yongqing Road, Xi'an, Shaanxi Province, PRC
Northwest corner of the Crosstoad of Yongxing Road and Yongzhen Road, Xi'an, Shaanxi Province, PRC

Southwest corner and Southeast corner of the Crossroad of Yujing Road and Yongcheng Road, Xi'an, Shaanxi Province, PRC
Southwest corner and Southeast corner of the Crossroad of Yujing Road and Yongcheng Road, Xi'an, Shaanxi Province, PRC
Guihu West Road Community, Xindu Street, Xindu District, Chengdu, Sichuan Province, PRC

Wugui Village, Guihu Street (Former: Xindu Street), Xindu District, Chengdu, Sichuan Province, PRC

Caihong Community, Xingfu Street, Dujiangyan, Sichuan Province, PRC

Group 3, 4 of Wafang Village, Cugiao Street, Group 7 of Banbianjie Village, Jitougiao Street, Wuhou District, Chengdu,
Sichuan Province, PRC

Sth Agricultural Cooperative, Baohua Village, Tuanjie Town, Pidu District, Chengdu, Sichuan Province, PRC
East to Heyuan Road, North to Fenghe Road, Shuitu Park Area, Liangjiang New District, Chongging, PRC

Parcel F9-10, F Sub-district, Dadukouzutuan, Dadukou District, Chongging, PRC

127,700

(/yQﬁnZ(‘QIQ 06528 T91173 b

poooooooobooOOOOOOOOOODDOOODO
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ou 100.00% R 24,964

North to Linjiang South Road, East to Yingbin Road, Yinggian Street, Changle District, Fuzhou, Fujian Province, PRC
Rongdong Village, Zhugi Township, Minhou County, Fuzhou, Fujian Province, PRC

South to Raocheng Express Way, Tangxie Village, Xindian Town, Jing'an District, Fuzhou, Fujian Province, PRC
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Project Names

Xiamen Zhongliang Zhenro Mansion
Xiamen Xiang'an Zhenro Mansion

Putian Zhento Fortune Center

Putian Zhenro Litchi Garden

Putian Zhenro Times Plaza

Putian Zhenro Royal Family

Putian Zhenro Habitat

Putian Royal Palace Zhenro Mansion Phase 1
Putian Royal Palace Zhenro Mansion Phase 2
Putian Yuxi Zhenro Mansion

Putian Jiuxi Zhenro Mansion Phase 3

Putian Zhenro Baitang Habitat Xiyue
Putian Hanjiang Zhenro Mansion

Quanzhou Shishi Zhenro Mansion

Quanzhou Zhenro Baojia Riverside Mansion

Quanzhou Jindong Zhenro Mansion

Jinjiang Zhenro Xunxing Century Spring
Quanzhou Jinjiang Zhenro Mansion

Zhangzhou Xihu Zhenro Mansion

ooooooooog
Zhenro Properties Group Limited
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Interest Attributable

City to the Group
00 Xiamen 40.80%
00 Xiamen 100.00%
00 Putian 100.00%
00 Putian 100.00%
00 Putian 100.00%
00 Putian 100.00%
00 Putian 100.00%
00 Putian 100.00%
00 Putian 100.00%
[0 Putian 100.00%
00 Putian 100.00%
00 Putian 100.00%
00 Putian 100.00%
[0 0 Quanzhou 100.00%
[0 0 Quanzhou 46.50%
[0 0 Quanzhou 34.00%
00 Quanzhou 51.00%
0 0 Quanzhou 100.00%
0 0 Zhangzhou 96.50%

00 oooo
oooog® ooooo
Primary  Site Area
Intended Use” (sq.m.)
RIRE 17,228
R/RE 27,596
R/RE/S&O 199,941
RIRE 35,2608
R/RE 118943
RIRE 42431

R 79,698

R/RE 29,559
R/RE 22,829

R 16,116

RIRE 57,959
R/RE 46,988

R 19,895

R 33,942

R/RE 59,486
RIRE 57,632
RIRE 34,124
R/RE 104,664
R/RES&O 59,573

oooo
oooo
Land Cost
(RMB10,000)
100,000
117,000
91,600
1,721
1,721
1,721
98,000
48,150
53,400
26,600
122,600
40,100
28,500
36,300

50,000

41,600

53,300
83,400

154,800

goooo
oooo
Actual/Estimated

Completion Date

2022111
2023/09
2022/08
2010/06
2008/11
2016/10
2023/06
2021/10
2021710
2022/08
2023/03
2022112
2023/06
2020/04

202111

202111

2022104
2023/11

202311

oooog®
goooog
Land Bank”
(sq.m.)
71,971
116,420
209,748
819

41,768
4,663
83,655

569

260

5,052
182,394
136,831
66,135

4955

28,084
340,558

131,874
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South to the Corner of Wenju Road and Bojian Road, Daxuecheng Sub-district, Jimei District, Xiamen, Fujian Province, PRC
Northeast to the Crossroad of Shamei Road and Xiang'an South Road, Lianhe Sub-district, Xiang'an District, Xiamen, Fujian Province, PRC
Adjacent to Mulanxi, Crossroad of Liyuan Road and Tianfei Road, Putian, Fujian Province, PRC

South to North Avenue, Licheng District, Putian, Fujian Province, PRC

Crossroad of Dongyuan Road and North Avenue, Putian, Fujian Province, PRC

Adjacent to Dongyuan Road (IV Houtang Area), Licheng District, Putian, Fujian Province, PRC

Near South Ring Road, West Lake, Baitang Town, Hanjiang District, Putian, Fujian Province, PRC

West to Chengxiang District Government, North to Tangxia Road, Chengxiang District, Putian, Fujian Province, PRC
Within the control range of Xialin Unit Sub-district, Chengxiang District, Putian, Fujian Province, PRC

Yangxi Sub-district, Chengxiang District, Putian, Fujian Province, PRC

West to Gongjiao South Stop, Xialin West District, Putian, Fujian Province, PRC

Puhan Avenue, Hanjiang District, Putian, Fujian Province, PRC

Within the control range of Xinhan Industrial Park, Hanjiang District, Putian, Fujian Province, PRC

East to Chaokeng China Shishi Garment Mall, Lingxiu Town, Shishi, Quanzhou, Fujian Province, PRC

South to Houdaianzhi Community, West to Shenhai Express Way, East to Binjiang Road, Crossroad of Shenhai Express Way Bridge
and Binjiang Road (South Side), Luojiang District, Quanzhou, Fujian Province, PRC

South to Er'hao Road, North to Liuyuan Road, West to Huyuan Road, East to Yanhai Avenue, Jinjiang, Quanzhou, Fujian Province, PRC

Next to Shiji Avenue, Luoshang Sub-district, Jinjiang, Quanzhou, Fujian Province, PRC

Xintang Garden, Economy development district, Jinjiang, Quanzhou, Fujian Province, PRC

Changxi 2nd Road, Xiangcheng District, Zhangzhou, Fujian Province, PRC

North to Changping Road, South to Wenhua Zhongxin South Road, Changleng Town, Xinjian District, Nanchang, Jiangxi Province, PRC
No.333, Zhenxing Avenue, Nanchang County, Nanchang, Jiangxi Province, PRC

North to Jinying Road, South to Xindi Road, West to Fota Road, Qingyunpu District, Nanchang, Jiangxi Province, PRC

Parcel North to Yincheng Road, East to Dongxiang Road (Fusheng Road), Nanchang County, Nanchang, Jiangxi Province, PRC

No.36, Wenzong Street, Honggutan New District, Nanchang, Jiangxi Province, PRC

No.777, Gezaoshan Avenue, Honggutan New District, Nanchang, Jiangxi Province, PRC

North to Wenshanyi Road, East to Yinhuzhong Road, Nanchang County, Nanchang, Jiangxi Province, PRC

North to temporary dwellings phase 3, West to Teaching Team, South to Shuangmashi Road, East to Chenjia Road, Wanli District,

Nanchang, Jiangxi Province, PRC

North to Yuefangnan Road, West to Huochang Road, South to Tianxiangyi Road, East to Changdong Avenue, South to Yuefangnan Road,
East to Shichangnan Road, Qingshanhu District, Nanchang, Jiangxi Province, PRC

North to Aixi first Road, East to Chuangxin first Road, Gaoxin District, Nanchang, Jiangxi Province, PRC

North to Fuxing Road, West to Baishuixian Road, South to Fenghuangzhou Road, East to Jinggangshan Avenue, Chengnan New District, Ji'an,
Jiangxi Province, PRC

North to Chongwen Road, West to Gunan Avenue, South to Fuxing Road, East to Baishuixian Road, Chengnan New District, Ji'an,

Jiangxi Province, PRC
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Project Address

Yichun Zhenro Jintou Yuanzhou Mansion, Yiyang Avenue, Yuanzhou District, Yichun, Jiangxi Province, PRC

Guangrun Community to the North, Guihualongpu Road to the West, Yuanzhoudong Road to the East, Yuanzhou Avenue to the South,

opposite to high-speed rail station, Yuanzhou District, Yichun, Jiangxi Province, PRC
East to Gaotiedongjiu Road, South to Yuanzhou Avenue, Yichun, Jiangxi Province, PRC

West to Yi'An Highway, East to Xinfang River, North to Yuanzhou Avenue, Yichun, Jiangxi Province, PRC
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goooooooooOoOOOOCooo

gooooOooooooOoDooo

ooooooooooOoODOOOOOOOOOOOO

South to Jingang Avenue, Nansha Street, Nansha District, Guangzhou, Guangdong Province, PRC

North to Nanbei Avenue, Lihu Street, Zengcheng District, G hou, Guangdong Province, PRC

East to Fulong Road, Zhongluotan, Baiyun District, Guangzhou, Guangdong Province, PRC
West to Jujin Road, Chancheng District, Foshan, Guangdong Province, PRC

West to Zongsan Road, South to Lezhong Road, Lecong Town, Shunde District, Foshan, Guangdong Province, PRC
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North to Huiding Road, South to Yinggang East Road, West to Xiangyanghe Road, East to Panxiu Road, Qingpu District, Shanghai, PRC
Chaoyang Road, Xincang Town, Pinghu, Jiaxing, Zhejiang Province, PRC

Outer Ring West Road, Weitang Street, Jiashan County, Jiaxing, Zhejiang Province, PRC

Building 4, Industrial Park District, Miaoquanwuzhuang Village, Guli Town, Changshu, Jiangsu Province, PRC

West to Wendu Road, North to Yuting Road, Wangting Town, Xiangcheng District, Suzhou, Jiangsu Province, PRC

North to Jizhi Street, South to Dongtaihu Road, West to Leishan Road, East to Xixia Street, Taihu New Town, Suzhou, Jiangsu Province, PRC
Southeast to the Crossroad of Xinhua Road and Xixian Road, Xinwu District, Wuxi, Jiangsu Province, PRC

North to Guihua Nanyuan Road, West to Guihua Jingyuan Road, South to 6th Street, East to 3rd Street, Xiasha Development District, Hangzhou,
Zhejiang Province, PRC

East to Zhijia Garden, West to Magao Road, Maqun Street, Qixia District, Nanjing, Jiangsu Province, PRC

East Forwarding Mansion, Crossroad of Jiuxianghe East Road and Siwang Road, Jiangning District, Nanjing, Jiangsu Province, PRC

Longyuemingdi, East to the Crossroad of Siwang Road and Jiuxianghe East Road, Jiangning District, Nanjiang, Jiangsu Province, PRC
Parcel No.3, Economic and Technological Development Zone, Qixia District, Nanjing, Jiangsu Province, PRC

West to Kejihuan Road, South to Guihua Road, East to Tuanjie Avenue, North to Yuanxi Road, Jiangbei New District, Nanjing,

Jiangsu Province, PRC

Crossroad of Nangiao South Road and Jingzi Road, Southern Government Affairs New District, Nangiao District, Chuzhou,
Anhui Province, PRC

Crossroad of Huashan Road and Hanjiang Road, Tongshan District, Xuzhou, Jiangsu Province, PRC

Eastside of 200 meters North to the Crossroad of Huashan Road and Fenghu Road, Tongshan District, Xuzhou, Jiangsu Province, PRC

gooooog 4 3
Annual Report 2022

™



good

Land Bank
ooo 00 D000 oooao goooo gooo®
oo oooo oo oooo oooo® ooooo gooo oooo ooooo
Interest Attributable Primary  Site Area Land Cost Actual/Estimated Land Bank”
# Project Names City tothe Group  Intended Use" (sq.m.) (RMB10,000) Completion Date (sq.m.)
147 pgooo Xuzhou Jade Cullinan [ 0 Xuzhou 30.00% R/RE 45,351 92,900 2022/01 1,712
148 ooooooo Hefei Zhenro Capital Yue 0 O Hefei 58.21% R/RE/S&O 118,793 195,390 2023/06 111,475
149 gooooo Hefei Joy River New Chapter [0 0 Hefei 33.00% R/RE 67,834 90,559 2022105 106,651
150 000000000000 LuanCountry Garden Zhenro 00 Luan 34.38% R/IRE 199,979 110,200 2023/12 439,101

South Phoenix Mansion

151 goooooo Fuyang Yingzhou Zhenro Mansion [0 0 Fuyang 50.00% R/RE 101,718 86,055 2025/07 309,517
[0 000 Yangtze River Delta Region Sub-total 1,721,024 2918477 2,864,367
152 poooooo Wuhan Qingneng Zhenro Mansion [0 0 Wuhan 32.00% R/RE 156,500 104,300 2022105 347,119
153 pooooo Xuchang Furongyue Mansion [ 0 Xuchang 32.16% RIRE 20,994 18,732 2021105 16,905
[0 000 Central China Region Sub-total 177,494 123,532 364,024
154 oooooo Chongging Central Jade Cloud [0 0 Chongging 20.00% R 150,048 215,072 2025/07 195,658
0 0 0 0 Western Chinal Sub-total 150,048 215,072 195,658
155 poooooooo Tianjin Zhenro Zhengxing Pinnacle [0 O Tianjin 49.95% R/RE/S&O 18,185 181,000 2023/05 124,500
156 pooooooo Tianjin Wisedom Luck Elegance Garden [0 0 Tianjin 14.00% R/RE/S&O 45,511 194,300 2021/12 10,695
157 oooOoooooono Tianjin Longfor Zhenro Jasper Sky [ 0 Tianjin 12.50% R/IRE 133,956 256,030 2023/01 228931
158 ooooo Tianjin Jiuhe Mansion [0 0 Tianjin 18.00% RIRE 52,482 352,000 2020/12 117,799
159 poooooo Tianjin Jinmen Zhenro Mansion 00 Tianjin 50.00% R/RE 137,767 223,300 2022/11 133,907
160 pooooao Tianjin Yunxi Runchen [0 0 Tianjin 50.00% R/RE 32,702 65,500 2023/10 90,278
161 pooo Jinan Jade Yue 00 Jinan 24.62% R/RE/S&O 57,785 110,996 2022106 257,875
162 opoooooo Jinan Zhenro Yuetang Garden House 00 Jinan 24.62% R/RE/S&O 23,013 110,996 2022/01 40,362
16 00000 Jinan Jiu Long Mansion 00 Jinan 30.84% RRE 101792 108,150 202212 10947
164 pgooooo Jinan Phoenix First Mansion 00 Jinan 20.00% R/RE 51,597 194,500 2022102 10,340
165 pgooo Jinan Tianchen Mansion 00 Jinan 20.00% R/RE 51,614 194,500 2021/10 9,876
166 00000 Jinan Jinggue Mansion 00 Jinan 15.00% RRE 40843 149,900 2022101 7,509
167 oooooo Jinan Park Academy 00 Jinan 15.00% R/RE 46,541 149,900 2021/09 8,042
168 oooooo Jinan Times Glory 00 Jinan 33.00% R/RE 84949 168,000 2023/09 135,401
00 0 0 0 Bohai Rim Region Sub-total 878,737 2,459,072 1,186,460
169 goooooooo Xiamen Lianfa Zhenro Zhenhua Mansion 0 0 Xiamen 24.99% R/RE 46,551 266,000 2024103 142,883
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Project Address

West to Kuangshan East Road and North to Huaihai West Road, Quanshan District, Xuzhou, Jiangsu Province, PRC
Northeast corner of the Crosstoad of Dazhong Road and Huaihai Avenue, Hefei, Anhui Province, PRC
Southeast to the Crossroad of Huaihai Avenue and Qianling Road, Yaohai District, Hefei, Anhui Province, PRC

Crossroad of Qingxi Road and Xingguang Avenue, Lu'an, Anhui Province, PRC

South to Qinghe East Road, West to Jingjiu Road, Yingzhou District, Fuyang, Anhui Province, PRC

ooooooooooO0O0OD0O00ODOOODOOOO000D

goooooooooOOOOOODOODD

North to Hankou North Avenue, East to Shenghai Avenue, Wuhu Street, Huangpo District, Wuhan, Hubei Province, PRC

North to Hongteng Road, West to Qingmei Road, Jian'an District, Xuchang, Henan Province, PRC

ooooooooooOooOcoO

Section C of the two-way group in Liangjiang New District, Chongging, China

ooooooooooooo

gooboOoboOobOOOOOODO

poooooooOooOODOOOODOOOODOOOOD

ooooooooooOooDOOODOOOD

South to Huanghe Road, Nankai District, Tianjin, PRC
Crossroad of Dongxing Road and Xinkuo Road, Hedong District, Tianjin, PRC
North to Taizhou Road, West to Fuxianhu Road, Beitang Economic District, Binhai New District, Tianjin, PRC

Northwest to the Crossroad of Shuanghuan Road and Jianing Road, Honggiao District, Tianjin, PRC

™
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Interest Attributable Primary  Site Area Land Cost Actual/Estimated Land Bank”
# Project Names City tothe Group  Intended Use" (sq.m.) (RMB10,000) Completion Date (sq.m.)
170 pgooooooooo Putian Lianfa Zhenro Yuhu Sky Land 0 0 Putian 37.00% R/RE/A 22877 60,000 2022/11 72,792
1 ooooooo Nanchang Dongtou Zhenro Mansion [0 0 Nanchang 40.00% RIRE 50,811 80,104 202411 170,879
172 0oooooooono Ji'an Zhenro Yango Wen Lan Mansion 00 Jian 48.25% RIRE 82,468 76,324 2022106 23437
173 ooooooo Ganzhou Zhenro Yuerong Mansion [0 Ganzhou 50.00% RIRE 32,740 17,022 202201 11,097
174 gooooooooo Mawei Country Garden Zhenro Yue River Bay [ [J Fuzhou 33.33% RIRE 47,200 39,300 2021/05 45,514
175 pooooooooo Fuzhou Zhenro Shimao Vesture Mountain South [ [J Fuzhou 40.00% R/RE 47,334 181,000 2022/12 160,697
176 00000000000  Fuzhou Yango Poly Yuanxi Garden [0 Fuzhou 20.00% R 131,972 122,500 201911 102,771
000000 Western Taiwan Straits Region Sub-total 461,953 842,250 730,071
177 goooooooo Foshan Zhenro Redco Guanshan Mansion [ 0 Foshan 49.00% RIRE 51,714 103,700 2024/01 199,597
[0 0 O O Pearl River Delta Region Sub-total 51,714 103,700 199,597
goooobooOoObOoOobOODOODDO 3,440,970 6,662,103 5,540,177

Sub-total of Land Bank Developed by the Group’s Joint Ventures and Associated Companies
[0 [ Total 11,962,857 19,628,160 19,103,242
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Set out below are biographical details of directors and senior management

of the Company as at the date of approval of this annual report:

DIRECTORS

Executive Directors

Mr. LIU Weiliang (O 0 0 ), aged 38, was appointed as an executive
Director on 8 June 2020. He served as the vice-chairman of the Board
during the period from 26 March 2021 to 19 January 2023 and was re-
designated as the Chairman with effect from 20 January 2023. Mr. LIU has
over 15 years of experience in the real estate industry. He obtained a
bachelor’s degree in engineering management from Changsha University of

Science & Technology in 2007.

Mr. LIU joined the Group in June 2016 and has held various key positions
successively, including: (i) the deputy general manager of Zhenro (Changsha)
Real Estate Co., Led. (O O (0 0)O O 0 O O 0O ) and the project manager
for Yichun project of Zhenro Properties Holdings Company Limited*
(00O0D0O0ODOO000000O) (“Zhenro Properties Holdings”) from
June 2016 to August 2017; (i) the general manager of the merger
department of the strategic investment centre and subsequently the general
manager of the strategic investment centre of Zhenro Properties Holdings
from August 2017 to May 2019; (iii) the vice president of Zhenro
Properties Holdings from May 2019 to January 2021; and (iv) a director of
Zhenro Properties Holdings since November 2019.

Mr. LIU has also held several positions in Zhenro Group Co., Led. (O O O

00 0O00O) (formerly known as Fujian Zhenro Group Co., Led. (O O O

0000000)) (“Zhenro Group Company”) since November 2018.
He served successively as the deputy general manager of the strategic
operation centre, the general manager of the human resources department,
the assistant to the chief executive officer and the executive vice president.
In November 2022, Mr. LIU was appointed as a non-executive director of
Zhenro Services Group Limited (“Zhenro Services”) (a company listed on
the Main Board of the Stock Exchange, stock code: 06958) and he was then
appointed as the chairman of the board of directors of Zhenro Services in
January 2023. Before joining the Group, Mr. LIU worked in several real
estate companies in the PRC, including (i) the development manager of
Evergrande Properties Changsha Real Estate Co., Led. (OO0 0000 O

00 O) and the deputy general manager of Chenzhou Real Estate Co.,
Led. (O 0O 00O O O) successively from July 2008 to May 2012; and (ii)
the deputy general manager of Heneng Properties Changsha Real Estate
Co,Ld. (DO O0DOODO0DOODODO) from May 2012 to June 2016.
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Mr. LI Yang (0O O), aged 37, was appointed as the executive Director and
the executive vice president of the Company on 26 March 2021 and has
been appointed as the chief executive officer of the Company with effect
from 13 September 2022. Mr. LI is mainly responsible for the overall
management of the day-to-day operations of the Group. He has over 10
years of experience in the real estate industry. Mr. LI obtained a bachelor’s
degree in arts from Anhui Polytechnic University (formerly known as
Anhui Institute of Engineering and Technology (0 0 O OO OO O)) in
July 2008 and obtained a master’s degree in arts from Anhui University in
July 2011.

Mr. LI joined the Group in April 2018, and has held various key positions
successively, including: (i) the regional executive deputy general manager
and general manager in the Hefei region, and regional general manager in
the Zhengzhou region successively from April 2018 to July 2019; (ii) the
assistant to the chief executive officer and vice president of Zhenro
Properties Holdings successively from July 2019 to January 2021; and (iii)
a director and the executive vice president of Zhenro Properties Holdings
from January 2021 to June 2022, and (iv) the president of Zhenro
Properties Holdings since June 2022. From July 2019, Mr. LI has been
responsible for the management of various functional departments
successively, including design, operation, investment, sales and marketing,
human resources and administration, legal and audit. Before joining the
Group, Mr. LI served in various roles in H-Change Group (0 O O O OO
0 0), including: (i) a general manager of the Hefei company and an
assistant to the president of Eastern China region successively from July
2011 to August 2017; and (ii) the operation vice president of the Southern
China region from August 2017 to April 2018.

Non-executive Director

Mr. OU Guowei (O O [0), aged 34, was appointed as the non-executive
Director on 20 September 2017. He is the son of Mr. OU Zongrong, the
Company’s controlling shareholder. Mr. OU is primarily responsible for
providing strategic advice and recommendations on the operations and
management of the Group. He has over 12 years of experience in the PRC
real estate industry. Mr. OU graduated from Shanghai Jiao Tong
University (O 0 0 0 O O) in February 2010, with a bachelor’s degree in

economics majoring in international economics and trade.
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Before joining the Company, Mr. OU served various positions in Nanchang
Zhenro (Singapore) Real Estate Co., Led. (O O 0O O (0 0O O
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During the three years immediately preceding the date of approval of this
annual report, Dr. LOKE was an independent non-executive director of the
following companies whose shares are listed on/were listed on and
subsequently delisted from the Stock Exchange: CIMC-TianDa Holdings
Company Limited (formerly known as China Fire Safety Enterprise Group
Limited) (now delisted) from August 2006 to January 2021, Chiho
Environmental Group Limited from June 2010 to December 2021, Crazy
Sports Group Limited (formerly known as V1 Group Limited) from May
2005 to May 2022, Times Universal Group Holdings Limited (formerly
known as Forebase International Holdings Limited) from April 2016 to
September 2022, TradeGo Fintech Limited from August 2018 to February
2023, Zhong An Group Limited (formerly known as Zhong An Real Estate
Limited) from June 2009 to June 2021 and Tianhe Chemicals Group
Limited (now delisted) from May 2014 to May 2020.

Mr. WANG Chuanxu (O 0 0), aged 52, was appointed as an
independent non-executive Director on 15 December 2017. He is primarily
responsible for providing independent advice on the operations and
management of the Group. Mr. WANG has over 20 years of experience in
the finance industry and providing secretarial and corporate service to
listed companies in the PRC. He obtained his bachelor’s degree in
engineering majoring in industrial moulding design from East China
University of Science and Technology (0 0 0 00 00 O ) in the PRC in July
1994 and his master’s degree in economics majoring in political economics
from East China Normal University (O 0 O O O O) in the PRC in July
1998. Mr. WANG was granted the qualification of securities investment
consulting by China Securities Regulatory Commission in December 1999.
He also obtained the certificate of secretary to the board of directors of
listed companies issued by Shenzhen Stock Exchange in November 2008.
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Mr. WANG had held several positions in a number of listed companies,
including being: a researcher and then the senior manager of investment
banking of Industrial Securities Co., Ltd. (a company listed on the
Shanghai Stock Exchange, stock code: 601377.SH) from June 1998 to May
2007, a business director of investment banking department of Sinolink
Securities Co., Ltd. (a company listed on the Shanghai Stock Exchange,
stock code: 600109.SH) from May 2007 to December 2008, the vice
general manager, the secretary to the board of directors and other positions
of Fujian Zhongfu Industries Co., Ltd. (currently known as Zhongfu Straits
(Pingtan) Development Company Limited) (a company listed on the
Shenzhen Stock Exchange, stock code: 000592.SZ) from December 2008 to
September 2011, the vice general manager and the secretary to the board of
Thaihot Group Co., Ltd. (a company listed on the Shenzhen Stock
Exchange, stock code: 000732.SZ) from November 2011 to April 2014
and the vice general manager of Greattown Holdings Ltd. (a company
listed on the Shanghai Stock Exchange, stock code: 600094.SH) from July
2014 to March 2015.

Mr. WANG served as an executive director of Shanghai NextDV Software
Company Limited (00000000 O00) from August 2015 to
August 2020. He has served as a consultant of Nanjing Sidu Information
Technology Co., Led. (DO O OO ODOOOOONODO) since August
2020 and as an executive director of Shanghai Duwei Consulting
Management Co., Led. (D00 0000 O0O00OO0O) since December
2021.

Mr. XIE Jun (0 0), aged 44, was appointed as an independent non-
executive Director on 13 September 2022. Mr. XIE has nearly 20 years of
extensive experience in the capital markets, real estate industry, cross-
border investment and financing business, multinational enterprises, large
state-owned enterprises, private enterprises and asset management for
high-net-worth individuals. Mr. XIE holds a master’s degree in business
administration from the University of Hertfordshire, United Kingdom. He
is licensed by the Securities and Futures Commission of Hong Kong as a
responsible officer of CRIC Securities Company Limited in relation to Type
1 (dealing in securities), Type 4 (advising on securities) and Type 9 (asset
management) regulated activities under the Securities and Futures
Ordinance (Chapter 571 of the Laws of Hong Kong) (the “SFO”). He was
also granted Certification of Securities Professional in China by Securities
Association of China and Certification of China Banking Professional by
China Banking Association, and passed the Senior Management
Qualification Tests approved by China Securities Regulatory Commission
and China Banking Insurance Regulatory Commission, respectively.



Mr. XIE has been the chief executive officer of CRIC Securities Company
Limited, a licensed corporation under the SFO in Hong Kong, since
January 2019 and has been the chairman of Snow Park Resort Japan
Company Limited since June 2021. He had held several management
positions in a number of companies, including being: a director and the
chairman of Leading Securities Company Limited of Japan from June 2019
to June 2022; the general manager of the international business department
of Western Securities Company Limited (a company listed on the Shenzhen
Stock Exchange, stock code: 002673.SZ) from January 2016 to December
2018; the general manager of asset and wealth management of BNP
Paribas (China) Limited from November 2011 to December 2015; the
general manager of asset and wealth management of Credit Suisse AG
Shanghai Branch from June 2007 to November 2011; and the vice
president of Shanghai Hong Kong Plaza Sub-branch of HSBC Bank (China)
Company Limited from April 2004 to June 2007.
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PRINCIPAL ACTIVITIES

The Company is an investment holding company. The principal activities

of the Group are property development and property leasing.

BUSINESS REVIEW
General

A review of the business of the Group during the year and a discussion on
the Group’s future business development are set out in the Chairman’s
Statement, as well as the Management Discussion and Analysis on pages 5
to 7 and pages 8 to 33, respectively, of this annual report. An analysis of
the Group’s performance during the year using financial key performance
indicators is set out in the Management Discussion and Analysis on pages
8 to 33 of this annual report. Save as disclosed in the section headed
“Management Discussion and Analysis — Subsequent Events” in this

annual report, the Group has no significant events after the end of the

5 4 ooooooooog
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Environmental Policies and Performance

It is the Group’s corporate and social responsibility in promoting a
sustainable and environmental friendly environment, and the Group strives
to minimize its environmental impact and comply with the applicable
environmental laws and regulations. The measures the Group takes to
ensure its compliance with the applicable environmental laws and
regulations include: (i) strictly selecting construction contractors and
supervising the process of construction; (ii) applying for review by the
relevant government authorities in a timely manner after the project is
completed; and (iii) actively adopting environmentally friendly equipment
and designs. The Group also takes voluntary actions with respect to
environmental protection and makes energy conservation and emission

reduction as primary considerations when designing its property projects.
None of the Group’s properties had received any material fines or penalties

associated with the breach of any environmental laws or regulations during
the year ended 31 December 2022.
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Relationship with Suppliers

The Group is dedicated to developing good relationship with suppliers as
long-term business partners to ensure stability of the Group’s businesses.
The Group reinforces business partnerships with suppliers by ongoing

communication in a proactive and effective manner.

For details regarding the Group’s major suppliers, please refer to the
section headed “Directors’ Report — Major Customers and Suppliers”.

Relationship with Customers

Customers’ satisfaction with the Group’s services and products has a
profound effect on business and returns. The Group’s dedicated sales team
is in constant communication with customers and potential customers to
uncover and create customer needs and help customers make informed
decisions. Identification of customers’ pain points alongside grasping the
market trend are critical for the Group to timely adjust its operating

strategies to fit the market requirement.

For details regarding the Group’s major customers, please refer to the

section headed “Directors’ Report — Major Customers and Suppliers”.

FINANCIAL STATEMENTS

The results of the Group for the year ended 31 December 2022 and the
state of the Group’s financial position as at that date are set out in the

financial statements on pages 103 to 299.

FINAL DIVIDEND

The Board does not recommend the payment of final dividend for the year
ended 31 December 2022 (for the year ended 31 December 2021: Nil). As
at 31 December 2022, there was no arrangement under which a shareholder

of the Company had waived or agreed to waive any dividends.
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ANNUAL GENERAL MEETING AND CLOSURE
OF REGISTER OF MEMBERS

The annual general meeting of the Company (the “AGM”) will be held on
Friday, 16 June 2023. A notice convening the AGM will be published on
the Company’s website and the Stock Exchange’s website and dispatched to
the shareholders of the Company in accordance with the requirements of
the Listing Rules in due course. For the purpose of determination of
eligibility to attend and vote at the AGM, the register of members of the
Company will be closed from Tuesday, 13 June 2023 to Friday, 16 June
2023 (both days inclusive), during which period no transfer of shares of the
Company will be effected. In order to be entitled to attend and vote at the
forthcoming AGM to be held on Friday, 16 June 2023, all transfer of
shares accompanied by the relevant share certificates must be lodged with
the Company’s Hong Kong branch share registrar, Computershare Hong
Kong Investor Services Limited, at Shops 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, no later
than 4:30 p.m. (Hong Kong time) on Monday, 12 June 2023.

RESERVES

Changes to the reserves of the Group during the year ended 31 December
2022 are set out in the consolidated statement of changes in equity.

PROPERTY, PLANT AND EQUIPMENT

Changes to the property, plant and equipment of the Group and the
Company during the year ended 31 December 2022 are set out in Note 13

to the financial statements.

SUBSIDIARIES

Particulars of the Company’s subsidiaries as at 31 December 2022 are set

out in Note 1 to the consolidated financial statements.

DONATIONS

Donations made by the Group during the year ended 31 December 2022
amounted to approximately RMB4.2 million.

FINANCIAL SUMMARY

A summary of the results and of the assets and liabilities of the Group for

the last five financial years is set out on page 300 of this annual report.
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Directors Name
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Mr. HUANG Xianzhi

ooobo

Mr. LIU Weiliang

oooo

Mr. LI Yang

oooono
Mr. CHAN Wai Kin

ooooag
Mr. OU Guowei

gooooad
Dr. LOKE Yu (alias LOKE Hoi Lam)

ooooag
Mr. WANG Chuanxu
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PURCHASE, SALE AND REDEMPTION OF THE
GROUP’S LISTED SECURITIES

Saved as disclosed in this annual report, neither the Company nor any of its
subsidiaries purchased, sold or redeemed any of the listed securities of the

Group during the year ended 31 December 2022.

DIRECTORS

The Directors during the year ended 31 December 2022 and up to the date
of approval of this annual report were:

oad
Position

gboobobobobobuobobobobobobobooboon
gooobobobobobuobobobuobobobooboobogoo
Executive Director, chairman of the Board and chief executive officer
(resigned as the chief executive officer with effect from 13 September 2022;
resigned as an executive Director and chairman of the Board with effect
from 20 January 2023)

gooooooooboombooobbooooDbooooboo
gooobooooooo

Executive Director and vice chairman of the Board (re-designated from vice
chairman of the Board to chairman of the Board with effect from 20
January 2023)

00o0ooooDobOooooDoOooooooDobDoooooooono
goooooo
Executive Director, chief executive officer and executive vice president

(appointed as the chief executive officer with effect from 13 September
2022)

gogoobobobobobooooooooooooobooo
Executive Director, vice president and chief financial officer (resigned with
effect from 13 September 2022)

ooooag
Non-executive Director

gooobooo
Independent non-executive Director

ooooooo
Independent non-executive Director



oooo
Directors Name

oooao
Mr. LIN Hua

oooo
Mr. XIE Jun

gooobooooooboooobobo
gboboooooobooooooobobo
gooobooooboooooobobo
oobobobooobo

goobbooobobooooooobobao
goooobooobobobooboooboao
goooboooobooooooo
gbooooooboooocoobooboo

oooood
Directors’ Report

0o
Position

gooooboboooooooooooooooo
Independent non-executive Director (resigned with effect from 13
September 2022)

gboobooobobooboobooooooooooon

Independent non-executive Director (appointed with effect from 13
September 2022)
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DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND
DEBENTURES OF THE COMPANY OR ITS
ASSOCIATED CORPORATIONS

As at 31 December 2022, the interests and short positions of the Directors
or the chief executive of the Company in the Shares, underlying Shares and
debentures of the Company or its associated corporations (within the
meaning of Part XV of the SFO) as recorded in the register required to be
kept by the Company pursuant to section 352 of the SFO or as notified to
the Company and the Stock Exchange pursuant to the Model Code for
Securities Transactions by Directors of Listed Issuers as set out in Appendix
10 to the Listing Rules (the “Model Code”) were as follows:

Interest in the Shares or underlying Shares of the Company

goooboo
goobo
Approximate

oooooo percentage of
00000000000 Name of Group ooooooo® oooo shareholding
Name of member/associated Capacity/ Number of in the
Director/Chief Executive corporation Nature of interest” Shares Company
gboobao gog goooboao 4,569,000 0.10%
Mr. HUANG Xianzhi The Company Beneficial owner
gboobo goog ogooooo® 217,140,000 4.97%
Mr. OU Guowei The Company Interest in controlled

corporation®

Oooog Notes:

(1) ooooooooooDo

2) 0 0O 217,140,0000 O O O O O Warm
Shine Limited J [ O

3) 0000 0 0O Warm Shine Limited 0 [0 O
JooooDooooDOooooooon
000000 0O O Warm Shine Limited [
gooooooooooo

éo ooooooooog
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(1) All interests stated are long positions.
) These 217,140,000 Shares are all held by Warm Shine Limited.
3) Mr. OU Guowei is the sole legal and beneficial owner of Warm Shine Limited and is

deemed to be interested in the Shares in which Warm Shine Limited is interested
under the SFO.



gogooooooooo

gooooooo

ooooooo®

gooodo
Directors’ Report

Interest in debentures of the Company

goobooo

goobdo

gooobao

Approximate

ogog
googo
Principal the debentures

percentage of
holding in

gooooo
OOOOOOOOOO0OO0 Nameof Group
Name of member/associated
Director/Chief Executive corporation
goood ooo

Mr. OU Guowei The Company

ooo
(1) ooooooocoooo

2) 00 O 0O O O O O Strike Investment
Holdings Limited J [0 [J

3) O 0O 0O 0O O O Strike Investment Holdings
Limieed0 000 O0O000000O0O0O
OO0ooO0oo0O0oob0O0000000 Serike
Investment Holdings Limited 0 00 O 0O O O
oooooooo

(4) oooooooobooooooooo
000 728,623,0000 0O 0O 0O8.0%0 00
gbooooooobooboo

Notes:

1)

()

3)

)

Capacity/ amount of  of same class
Nature of interest'” debentures in issue
oooooo© 1,410,0000 O @ 0.19%%

Interest in controlled

corporation”

All interests stated are long positions.
These debentures are all held by Strike Investment Holdings Limited.
Mr. OU Guowei is the sole legal and beneficial owner of Strike Investment Holdings

Limited and is deemed to be interested in the debentures in which Strike Investment

Holdings Limited is interested under the SFO.

The debentures are the senior notes due March 2023 with an aggregate principal

amount of US$728,623,000 bearing interest at a rate of 8.0% per annum.

Save as disclosed above, as at 31 December 2022, none of the Directors nor

the chief executive of the Company had any interests or short positions in

any of the shares, underlying shares or debentures of the Company or any of

its associated corporations (within the meaning of Part XV of the SFO) as

recorded in the register required to be kept by the Company pursuant to

section 352 of the SFO or as notified to the Company and the Stock

Exchange pursuant to the Model Code.
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SUBSTANTIAL SHAREHOLDERS AND OTHER
PERSONS’ INTERESTS AND SHORT POSITIONS
IN SHARES AND UNDERLYING SHARES

As at 31 December 2022, the following persons (other than the Directors
or the chief executive of the Company) had interests or short positions in
the Shares or underlying Shares as recorded in the register required to be
kept by the Company under section 336 of the SFO:

oooooo 0o

oooo® Ooooood

Number of  Approximate

goobobo oooo Shares or percentage

Name of shareholder Nature of interest securities held"” of interest

ooooo® oooooo 1,997,258,000(L) 45.73%

Mr. OU Zongrong® Interest in a controlled corporation

oooogae gooao 1,997,258,000(L) 45.73%
Ms. LIN Shuying® Interest of spouse

RoYue Limited ooooo 1,890,826,000(L) 43.29%
Beneficial owner

gooooooooooooo ooooooooooOoOoo 575,000,000(L) 13.16%

China Orient Asset Management Co., Ltd.

ooo

(1)

(2)

3)

02

oboloooooboooooooao
ooo

0o 0 011,997,258,0000 O 0O OO
1,890,826,0000 [0 O [0 RoYue Limited [
0 0106,404,6570 O O O RoJing Limited
0 00027,3430 0O O 0O RoJing ZR
(PTC) Limitedd OO O O O O O O RoYue
Limited[] RoJing Limited J RoJing ZR (PTC)
Limieed 0 0 000 00O00OODOOOO
JO0000D00D0O0OOD D RoYue Limited
0O O O1,89,8260000 O O0ORojing
Limitedd 0O 0O 106,404,6570 0O O O
RoJing ZR (PTC) LimitedJ 00 O 27,3430 O
goooooo

goooooooooooooooo
gooooDOoOoxvooooooao
oooooooooOoOooooooao
gooooooooo

ooooooooog
Zhenro Properties Group Limited

Person having a security

interest in shares

oooooog®@ 25,000,000(L) 0.57%
Interest in a controlled

corporation®

Notes:

(1) The letter “L” denotes the person’s long position in such Shares.

(2) These 1,997,258,000 Shares represent 1,890,826,000 Shares held by RoYue Limited,
106,404,657 Shares held by RoJing Limited and 27,343 shares held by Rojing ZR (PTC)
Limited. Mr. Ou Zongrong is the sole legal and beneficial owner of RoYue Limited,
RoJing Limited and Rojing ZR (PTC) Limited, therefore Mr. Ou Zongrong is deemed
to be interested in 1,890,826,000 Shares, 106,404,657 Shares and 27,343 Shares held
by RoYue Limited, RoJing Limited and Rojing ZR (PTC) Limited, respectively.

3) Ms. Lin Shuying is the spouse of Mr. Ou Zongrong. Under Part XV of the SFO, Ms.
Lin Shuying is deemed to be interested in the same number of Shares in which Mr. Ou

Zongrong is interested.
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(4) Dongxing Securities (Hong Kong) Financial Holdings Limited is wholly-owned by
Dongxing Securities Co., Ltd which in turn is owned as to 52.74% by China Orient
Asset Management Co., Ltd. By virtue of the SFO, China Orient Asset Management
Co., Ltd. and Dongxing Securities Co., Ltd are deemed to be interested in the Shares

in which Dongxing Securities (Hong Kong) Financial Holdings Limited is interested.

Save as disclosed above, the Directors and chief executive are not aware of
any other person, not being a Director or chief executive of the Company,
who had an interest or short position in the Shares or the underlying Shares
of the Company as recorded in the register required to be kept by the
Company under section 336 of the SFO as at 31 December 2022.

MANAGEMENT CONTRACTS

No contracts concerning the management and administration of the whole
or any substantial part of the business of the Company were entered into or

existed during the year.

MA]JOR CUSTOMERS AND SUPPLIERS

In 2022, due to the nature of the Group’s business, revenue derived from
its top five customers accounted for less than 30% of total revenue, and the
purchases from its top five suppliers accounted for less than 30% of total

purchase cost.

AUDIT COMMITTEE

The Company established an audit committee (the “Audit Committee”)
with written terms of reference in compliance with Rule 3.21 of the Listing
Rules and the Corporate Governance Code (the “Corporate Governance
Code”) as set out in Appendix 14 to the Listing Rules. The Audit
Committee consists of three members, namely Dr. LOKE Yu (alias LOKE
Hoi Lam) and Mr. WANG Chuanxu, being independent non-executive
Directors, and Mr. OU Guowei, the non-executive Director. Dr. LOKE Yu
(alias LOKE Hoi Lam) has been appointed as the chairman of the Audit
Committee, and is the independent non-executive Director possessing the
appropriate professional qualifications. The primary duties of the Audit
Committee include: (i) making recommendations regarding the
appointment and removal of external auditors of the Company; (ii)
reviewing the accounting policies and financial positions of the Company; (iii)
reviewing and supervising the internal audit functions and internal control
structure of the Company; and (iv) reviewing and overseeing the risk
management of the Company.
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The Group’s audited consolidated financial statements and the Company’s
annual report for the year ended 31 December 2022 were reviewed by the

Audit Committee before recommendation to the Board for approval.

PRE-EMPTIVE RIGHTS AND TAX RELIEF

There is no provision for pre-emptive rights under the articles of association
of the Company, although there are no restrictions against such rights

under the laws in the Cayman Islands.

The Company is not aware of any tax relief and exemption available to the

shareholders by reason of their holding of the Company’s securities.

EMPLOYEES AND REMUNERATION POLICY

As at 31 December 2022, the Group had a total of 736 employees (31
December 2021: 1,467 employees). Please refer to Notes 6, 8, 9 and 41 to
the notes to financial statements in this annual report for details of
employee remuneration and benefit expense (including directors” and chief

executive’s remuneration) incurred for the year ended 31 December 2022.

The Group recruits qualified personnel in local markets through various
channels, such as on-campus recruitment programs, recruiting firms,
internal referrals and advertisement on the Internet. The Group particularly
values employees who demonstrate loyalty to their work and who value
corporate culture, as well as those with relevant working experiences. The
Group’s future development, to a considerable extent, depends on its
ability to identify, hire, train and retain suitably skilled and qualified
employees, including management personnel, with relevant professional

skills. Therefore, the Group has established systematic training programs

emplwhiitmef see Gutt for DBhareholde, theeights hea2.)Tent3Dief
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EMPLOYEE RETIREMENT BENEFITS

The Group operates its business mainly in the Mainland China. The
Mainland China based employees of the Group participate in various
defined contribution retirement benefit plans operated by the relevant
municipal and provincial governments in the PRC (the “PRC Retirement
Scheme”) in accordance with the rules and regulations. The Group’s
subsidiaries which operate in the PRC are required to make monthly
contributions to these plans calculated as a percentage of the employees’
salaries. The municipal and provincial governments undertake to assume
the retirement benefit obligations of all existing and future retired PRC
based employees’ payable under the plans described above. Other than the
monthly contributions, the Group has no further obligation for the
payment of retirement and other post-retirement benefits of its employees.
The assets of these plans are held separately from those of the Group in
independently administrated funds managed by the PRC government.

The Group also participates in the MPF Scheme for all employees in Hong
Kong. The contributions to the MPF Scheme are based on minimum
statutory contribution requirement of the lower of 5% of eligible
employees’ relevant aggregate income and HK$1,500. The assets of this
MPF Scheme are held separately from those of the Group in independently

administered funds.

There are no provisions under the PRC Retirement Scheme and MPF
Scheme whereby forfeited contributions may be used to reduce future
contributions. Particulars of the employee retirement benefits of the Group

are set out in Notes 2.4, 6, 8, 9 and 41 to the financial statements.

SHARE OPTION SCHEME

On 15 December 2017, the Share Option Scheme was conditionally
approved and adopted by the then shareholders of the Company and its

implementation is conditional on the listing.

(1) Purpose

The purpose of the Share Option Scheme is to provide the Company
with a means to incentivise the Participants (as defined below) and
retain employees of the Group, and to encourage employees to work
towards enhancing the value of the Company and promote the long-

term development of the Company.
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(3)

Participants, Duration and Remaining Life

Subject to the terms of the Share Option Scheme, the Board shall be
entitled at any time within the period of 10 years after the adoption
date, being 15 December 2017 to 14 December 2027, to grant
options to any director or employee of the Group who in the sole
discretion of the Board has contributed or will contribute to the
Group (the “Participant”). Subject to earlier termination by the
Company in general meetings or by the Board, the Share Option
Scheme shall be valid and effective for a period of 10 years
commencing on the adoption date. As at 31 December 2022, the
remaining life of the Share Option Scheme is approximately 4 years
and 11 months.

No offer shall be made and no option shall be granted to any
Participant in circumstances prohibited by the Listing Rules at a
time when the Participant would or might be prohibited from
dealing in the Shares by the Listing Rules or by any applicable rules,
regulations or law. In particular, no options may be granted during
the period commencing one month immediately preceding the earlier
of (i) the date of the Board meeting (as such date is first notified to
the Stock Exchange in accordance with the Listing Rules) for the
approval of the Company’s results for any year, half-year, quarterly or
other interim period; and (ii) the deadline for the Company to
publish its interim or annual results announcement under the Listing
Rules; and ending on the date of actual publication of such results

announcement.

Maximum Number of Shares Available for Issue

The maximum number of Shares which may be issued upon exercise
of all options to be granted under the Share Option Scheme and all
other share option schemes existing at such time of the Company
shall not in aggregate exceed 400,000,000 Shares (representing 10%
of the total number of Shares in issue as of the date of the listing of
the Shares on the Stock Exchange, the “Scheme Mandate Limit”),
which represents 9.16% of the total number of Shares in issue as at
the date of approval of this annual report. The number of options
available for grant under the Share Option Scheme at the beginning
and the end of the year ended 31 December 2022 was 400,000,000.
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The Company may renew the Scheme Mandate Limit at any time
subject to prior shareholders’ approval but in any event, the total
number of Shares which may be issued upon exercise of all options to
be granted under the Share Option Scheme and any other share
option schemes of the Company under the limit as refreshed must
not exceed 10% of the Shares in issue as at the date of approval of the

renewal of the Scheme Mandate Limit.

Maximum Entitlement of Each Participant and Scheme
Limit

The maximum number of Shares issued and to be issued upon
exercise of the options granted and to be granted to any Participant
under the Share Option Scheme and any other share option schemes
of the Company (including exercised, cancelled and outstanding
options) in any 12 month period shall not at the time of grant exceed
1% of the Shares in issue, unless otherwise separately approved by
shareholders in general meeting with such Participant and his

associates abstaining from voting.

At any time, the maximum number of Shares which may be issued
upon exercise of all options which then have been granted and have
yet to be exercised under the Share Option Scheme and any other
share option schemes of the Company shall not exceed 10% of the
total number of Shares in issue from time to time.

Grant of Options to Connected Persons or Any of their
Associates

Each grant of options to a Director, chief executive or substantial
shareholder of the Company, or their respective associate(s), must be
approved by the independent non-executive Directors (excluding any
independent non-executive Director who is the proposed grantee).
Where any grant of options to a substantial shareholder or an
independent non-executive Director, or their respective associate(s),
would result in the Shares issued and to be issued upon exercise of all
options granted and to be granted under any share option scheme(s)
of the Company (including options exercised, cancelled and
outstanding) to such person in the 12-month period up to and
including the date on which an offer of the grant of option is made to
the Participant (the “Offer Date”) representing in aggregate over 0.1%
of the Shares in issue at the Offer Date, such grant of options must be
approved by the shareholders of the Company in general meeting, in
which the grantee, his/her associates and all core connected persons of

the Company must abstain from voting in favour of such resolution.
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PUBLIC FLOAT

As at the date of approval of this annual report and based on the
information that is publicly available to the Company and within the
knowledge of the Directors, the Company has maintained the minimum
public float of 25% as required under the Listing Rules.

AUDITOR

The financial statements have been audited by Ernst & Young who shall
retire at the forthcoming AGM and, being eligible, offer themselves for re-
appointment. A resolution for the re-appointment of auditor will be
proposed at the forthcoming AGM. There has been no change in the
auditor of the Company during the past three years.

DISTRIBUTABLE RESERVES

As at 31 December 2022, the Group had no reserve available for
distribution to shareholders of the Company.

INDEBTEDNESS

As at 31 December 2022, the Group had total outstanding bank and other
borrowings of RMB30,883.6 million (31 December 2021: RMB47,959.5
million), corporate bond with carrying amounts of RMB4,695.4 million (31
December 2021: RMB4,438.9 million), senior notes with carrying
amounts of RMB23,859.5 million (31 December 2021: RMB21,740.2
million) and PCS with carrying amounts of RMB1,311.8 million (31
December 2021: Nil). The Group’s borrowings are denominated in
Renminbi, Hong Kong dollars and US dollars. The details are set out in
the section headed “Management Discussion and Analysis — Liquidity,

Financial and Capital Resources — Indebtedness”.
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RIGHTS TO ACQUIRE THE COMPANY’S
SECURITIES AND EQUITY-LINKED
AGREEMENTS

At no time during the year ended 31 December 2022 was the Company, or
any of its holding companies or subsidiaries, or any of its fellow
subsidiaries, a party to any arrangement to enable the Directors or chief
executive of the Company or their respective associates (as defined under
the Listing Rules) to have any right to subscribe for securities of the
Company or any of its associated corporations as defined in the SFO or to
acquire benefits by means of acquisition of shares in, or debentures of, the
Company or any other body corporate, nor did the Company enter into any
equity-linked agreement.

DIRECTORS’ INTERESTS IN COMPETING
BUSINESS

As at the date of approval of this annual report, none of the Directors and
directors of the Company’s subsidiaries, or their respective associates had
interests in businesses, which compete or are likely to compete either
directly or indirectly, with the businesses of the Company and its
subsidiaries as required to be disclosed pursuant to the Listing Rules.

CHANGES IN DIRECTOR’S AND CHIEF
EXECUTIVE'S BIOGRAPHICAL DETAILS UNDER
RULE 13.51B(1) OF THE LISTING RULES

Save as disclosed in the section headed “Biographies of the Directors and
Senior Management” and Note 8 to the financial statements, there is no
other change in Directors’ biographical details which is required to be
disclosed pursuant to Rule 13.51B(1) of the Listing Rules since the date of
the 2022 interim report of the Company.

NON-COMPETITION UNDERTAKING BY
CONTROLLING SHAREHOLDERS

In order to restrict competition activities with the Company, the
controlling shareholders, namely Mr. OU Zongrong, Mr. OU Guogqiang,
Mr. OU Guowei, RoYue Limited, RoJing Limited, RoSheng Limited and
Warm Shine Limited (the “Controlling Shareholder(s)”), entered into a
deed of non-competition in favor of the Company on 15 December 2017 (the
“Deed of Non-competition”). Pursuant to the Deed of Non-competition,
the Controlling Shareholders have undertaken, among others, not to
compete with the business of the Group, and details of the Deed of Non-
competition are set out in the sub-section headed “Deed of Non-
competition” in the section headed “Relationship with Controlling
Shareholders” of the prospectus of the Company dated 28 December 2017.
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Each of the Controlling Shareholders has made a written confirmation to
the Board in respect of their compliance with the undertakings in the Deed
of Non-competition (the “Undertakings”) during the year ended 31
December 2022 (the “Relevant Period”).

Upon receiving the confirmations from the Controlling Shareholders, the
independent non-executive Directors had reviewed the same as part of the
annual review process. In determining whether the Controlling
Shareholders had fully complied with the Undertakings in the Relevant
Period for the annual assessment, the independent non- executive Directors
noted that: (a) the Controlling Shareholders declared that they had fully
complied with the Undertakings in the Relevant Period; (b) no new
competing business was reported by the Controlling Shareholders during
the Relevant Period; and (c) there was no particular situation rendering the
full compliance of the Undertakings being questionable. In view of the
above, the independent non-executive Directors confirmed that, as far as
they can ascertain, all of the Undertakings were complied with by the
Controlling Shareholders in the Relevant Period.

PERMITTED INDEMNITY PROVISION

Subject to applicable laws, the Directors and key officers shall be
indemnified and secured harmless out of the assets and profits of the
Company from and against all actions, costs, charges, losses, damages and
expenses which they or any of them may incur or sustain by or by reason of
any act done, concurred in or omitted in or about the execution of their
duty, or supposed duty, in their respective offices, pursuant to the articles
of association of the Company. The Company has arranged for appropriate
insurance cover for Directors’ and key officers’ liabilities in respect of legal
actions that may be brought against the Directors and key officers
throughout the year.

CONTINUING CONNECTED TRANSACTIONS

As at the date of approval of this annual report, Mr. OU Zongrong (a
Controlling Shareholder and father of the Company’s non-executive
Director, Mr. OU Guowei) is the Controlling Shareholder of Zhenro
Services. Hence, each of Zhenro Services and its subsidiaries (“Zhenro
Services Group”) is an associate of the Controlling Shareholder and a
connected person of the Company. Accordingly, the transactions between
Zhenro Services Group and the Group constitute connected transactions or
continuing connected transactions (as the case may be) of the Company
under Chapter 14A of the Listing Rules.
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(1) Pre-Delivery Property Management Services Agreement

The Company (for itself and on behalf of its subsidiaries) entered into
a framework agreement in relation to the provision of pre-delivery
property management services with Zhenro Services (for itself and on
behalf of its subsidiaries) on 31 December 2019 (the “Pre-Delivery
Property Management Services Agreement”). Under the Pre-
Delivery Property Management Services Agreement, Zhenro Services
Group shall, where it is selected following the tender processes in
accordance with the relevant pre-delivery property management laws
and regulations, provide pre-delivery management services for
residential property projects developed by the Group before the
delivery of such properties to property owners (including but not
limited to security, cleaning, landscaping, repair and maintenance of
common area and shared facilities) according to the tender documents
and definitive management agreements to be entered into between
Zhenro Services Group and members of the Group from time to time
(collectively, the “Pre-Delivery Services”). The Pre-Delivery
Property Management Services Agreement had been effective from 1
January 2020 and up to and including 31 December 2022 and its
term may be renewed as the parties may agree, subject to applicable
laws and regulations. The service fees payable by the Group to
Zhenro Services Group for the Pre-Delivery Services shall be based on
the fee quotes to be submitted by the Zhenro Services Group under
the relevant tender bids and the pricing terms as recommended by
the relevant government authorities. The aggregate management
service fees paid by the Group to Zhenro Services Group for their
service in 2022 were RMBO0.2 million, which did not exceed the
annual cap of the transaction for 2022 of RMB24.0 million. The
transactions contemplated under the Pre-Delivery Property
Management Services Agreement constituted continuing connected
transactions for the Company under Chapter 14A of the Listing
Rules. As one or more of the applicable percentage ratios of the
transactions of the annual cap in respect of the management and
related services under the Pre-Delivery Property Management
Services Agreement exceeded 0.1% but all of them were less than 5%,
the transactions were subject to the reporting, annual review and
annou0.5Bnno(live2t/cable )uServiddeequiretween han 5, aexvert7 Tc 0.hon, dep

7 2 oooooooooo
Zhenro Properties Group Limited



(2)

gooooo

gooooooboooooogo
gooooooboobboood
gooooobbobooooood
goooobobooobooboao
MoobobbooOopnooooo
goboooboobooboooo
goooboobgooboooo
goooooboooobon
goooobooboooboooo
gbooooooooobobo
goboobooobgoobobooooo
gboooboobooobooobo
gooobooboobooooo
gooobooooobooooobo
gooooooobobbbdoo
ooooooonoobobbooo
gboooooooboobao
gboooooooboobao
gboooboobooobooobo
goooboobobobooooo
gooooboobooooooo
goooboboboboboobo
gooooboboooboooo
gooooboooboooboooo
goooboobgobobooooo
gbooooboobogbinn4g
goooboobgoobooooo
gooboobooodsioeobd
goooboobgoobooooo
goooobOb000ood4ad
goooboooooboooo
gbobooooboooboobo
gbobooooboooobn
gbooobboi»00000
sAx0 00000000000
14A762)0 0 00000000
gobobooobobooboooo
goooboobobooan
gooobooboboboooo
goooobooobooboooo
gooooogodo4on

OoooooooQgo

OooooOooogoo

gbooboooooboobao
gboooboooooboobo
gooooooooooooo

(2)

# 0ooooo
« Directors’ Report

Management Services Agreement

The Company (for itself and on behalf of its subsidiaries) entered into
a framework management services agreement in relation to the
provision of management and related services with Zhenro Services (for
itself and on behalf of its subsidiaries) (the “Management Services
Agreement”) on 31 December 2019. Under the Management
Services Agreement, Zhenro Services Group shall provide
management and related services to the residential property projects
of the Group and their display units, sales offices and community
clubhouses as well as commercial properties operated by the Group,
including but not limited to cleaning, landscaping, concierge,
maintenance of public order, security services and other related value-
added services to the aforesaid venues according to the definitive
management agreements to be entered into between Zhenro Services
Group and members of the Group from time to time (collectively,
the “Management Services”). The management fees payable by the
Group to the Zhenro Services Group for the Management Services
shall be determined on arm’s length basis taking into account a wide
range of factors set out in the pricing policy in the Management
Services Agreement. The Management Services Agreement had been
effective from 1 January 2020 and up to and including 31 December
2022 and its term may be renewed as the parties may agree, subject
to applicable laws and regulations. The aggregate management
service fees paid by the Group to Zhenro Services Group in 2022
were RMB111.4 million, which did not exceed the annual cap of the
transaction for 2022 of RMB310.0 million. The transactions
contemplated under the Management Services Agreement constituted
continuing connected transactions for the Company under Chapter
14A of the Listing Rules. As one or more of the applicable percentage
ratios of the transactions of the annual cap in respect of the
management and related services under the Management Services
Agreement exceeded 0.1% but all of them were less than 5%, the
transactions were subject to the reporting, annual review and
announcement requirements but were exempt from the independent
shareholders’ approval requirement under Rule 14A.76(2) of the
Listing Rules. The transactions contemplated under the Management
Services Agreement also constituted related party transactions of the
Company under IFRS, details of which are set out in Note 40 to the
financial statements.

Details of the Management Services Agreement with the annual caps
relating thereto are set out in the Company’s announcement dated 31
December 2019.
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Consultancy Services Agreement

On 19 May 2021, the Company entered into the Consultancy
Services Agreement (the “Consultancy Services Agreement”) with
Zhenro Commercial Management Co., Led* (0 0 0O OO0 OO0

0) (* Zhenro Commercial”), a non-wholly owned subsidiary of
Zhenro Services, in relation to the provision of commercial property
operational and consultancy services (collectively, the “Consultancy
Services”) by Zhenro Commercial and its subsidiaries (the “Zhenro
Commercial Group”) to the Group. The Consultancy Services
Agreement has been effective from 28 June 2021 and up to and
including 31 December 2022 and its term may be renewed as the
parties may agree, subject to applicable laws and regulations. The
service fees payable by the Group to the Zhenro Commercial Group
for the Consultancy Services shall be determined taking into account
a wide range of factors set out in the pricing policy in the
Consultancy Services Agreement. The aggregate commercial property
operational and consultancy services fees paid by the Company to the
Zhenro Commercial in 2022 were RMB28.8 million, which did not
exceed the annual cap of the transaction for 2022 of RMB90.0
million. The transactions contemplated under the Consultancy
Services Agreement constitute continuing connected transactions for
the Company under Chapter 14A of the Listing Rules. As one or
more of the applicable percentage ratios of the transactions in relation
to the annual cap in respect of the commercial property operational
and consultancy services under the Consultancy Services Agreement
exceed(s) 0.1% but all of them are less than 5%, the transactions are
subject to the reporting, annual review and announcement
requirements but are exempt from the independent shareholders’
approval requirement under Rule 14A.76(2) of the Listing Rules.
The transactions contemplated under the Consultancy Services
Agreement also constitute related party transactions of the Company
under IFRS, details of which are set out in Note 40 to the financial
statements.

Details of the Consultancy Services Agreement with the annual caps
relating thereto are set out in the Company’s announcement dated 19
May 2021.
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Lease Agreement

Members of the Group (as lessor) entered into the Existing Lease
Agreements (“Existing Lease Agreements”) and the New Lease
Agreement (“New Lease Agreement”’) with members of Zhenro
Commercial Group (as lessee) by 10 May 2021, pursuant to which
the such respective lessee leases the entire property from the relevant
member of the Group (as lessor), and has the right to procure tenants
and sub-lease any units in the relevant property, and to engage in
advertising, management and operation activities in respect of the
relevant property. The Existing Lease Agreements and the New Lease
Agreement have been effective from their respective signing date and
up to and including 31 December 2023 and the terms may be
renewed as the parties may mutually agree, subject to applicable laws
and regulations. There was no rental fees paid by members of Zhenro
Commercial Group to the Company in respect of the Existing Lease
Agreements and the New Lease Agreement in 2022. The transactions
contemplated under the Existing Lease Agreements and the New
Lease Agreement constitute continuing connected transactions for
the Company under Chapter 14A of the Listing Rules. With respect
to the Existing Lease Agreements, pursuant to Rule 14A.60(1) of the
Listing Rules, the Company is required to comply with the annual
review and disclosure requirements under Chapter 14A of the Listing
Rules regarding the continuing connected transactions under the
Existing Lease Agreements, each of which is an agreement for a fixed
period with fixed terms. The Company will comply with all
applicable requirements under Chapter 14A of the Listing Rules
upon variation or renewal of any of the Existing Lease Agreements.
With respect to the New Lease Agreement, as all of the applicable
percentage ratios (as defined under Rule 14.07 of the Listing Rules)
in relation to the highest annual cap for the New Lease Agreement
were less than 0.1%), the New Lease Agreement was fully exempted
from the shareholders’ approval, annual review and all disclosure
requirements under Rule 14A.76(1)(a) of the Listing Rules. The
transactions contemplated under the Existing Lease Agreements and
the New Lease Agreement also constitute related party transactions
of the Company under IFRS, details of which are set out in Note 40
to the financial statements.

Details of the Existing Lease Agreements and the New Lease
Agreement and the annual caps relating thereto are set out in the

Company’s announcement dated 19 May 2021.
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5)

2023 CCT Agreements

In order to renew the Pre-Delivery Property Management Services
Agreement, the Management Services Agreement and the
Consultancy Services Agreement which were due to expire on 31
December 2022, on 15 November 2022:

(1)  the Company and Zhenro Services entered into an agreement in
relation to the provision of the Pre-Delivery Services by the
Zhenro Services Group to the Group (the “2023 Pre-Delivery
Property Management Services Agreement”);

(ii)  the Company and Zhenro Services entered into an agreement in
relation to the provision of the Management Services by the
Zhenro Services Group to the Group (the “2023 Management

Services Agreement”); and

(iii) Zhenro Commercial and the Company entered into an
agreement in relation to the provision of Consultancy Services
by the Zhenro Commercial Group to the Group (the “2023
Consultancy Services Agreement”, together with the 2023
Pre-Delivery Property Management Services Agreement and
the 2023 Management Services Agreement, collectively, the
“2023 CCT Agreements”).

While the 2023 CCT Agreements were entered into during the year
ended 31 December 2022, the term of each 2023 CCT Agreement
will be from 1 January 2023 to 31 December 2025 (both days
inclusive), which may be renewed as the parties may agree, subject to
compliance with the requirements under Chapter 14A of the Listing
Rules and all other applicable laws and regulations.

The service fees payable by the Group to Zhenro Services Group for
the Pre-Delivery Services shall be determined on arm’s length basis
and in accordance with the fee quotes to be submitted by the Zhenro
Services Group under the relevant tender bids. The management fees
payable by the Group to the Zhenro Services Group for the
Management Services shall be determined on arm’s length basis
taking into account a wide range of factors set out in the pricing
policy in the 2023 Management Services Agreement. The service fees
payable by the Group to the Zhenro Commercial Group for the
Consultancy Services shall be determined on arm’s length basis
taking into account a wide range of factors set out in the pricing
policy in the 2023 Consultancy Services Agreement.
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During the year ended 31 December 2022, there was no transactions
contemplated under the 2023 CCT Agreements. Details of the 2023
CCT Agreements and the annual caps relating thereto are set out in

the Company’s announcement dated 15 November 2022.

Review by the independent non-executive Directors and
external auditor

All the independent non-executive Directors have reviewed the
continuing connected transactions and confirmed that the continuing

connected transactions have been entered into:

(i)  in the ordinary and usual course of business of the Group;
(i1) on normal commercial terms or better; and

(iii) according to the agreements governing them on terms that are
fair and reasonable and in the interests of the shareholders of

the Company as a whole.

The Company’s external auditor, Ernst & Young, was engaged to
report on the continuing connected transactions and they have
provided a letter to the Board of Directors confirming that:

(i)  nothing has come to their attention that caused them to believe
that the disclosed continuing connected transactions have not

been approved by the Board;

(ii)  for transactions involving the provision of goods or services by
the Group, nothing has come to their attention that caused
them to believe that the continuing connected transactions
were not entered into, in all material respects, in accordance

with the pricing policies of the Group;

(iii) nothing has come to their attention that caused them to believe
that the continuing connected transactions were not entered
into, in all material respects, in accordance with the relevant

agreements governing such transactions; and

(iv) nothing has come to their attention that caused them to believe
that the disclosed continuing connected transactions have

exceeded the annual cap set by the Company.
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7 oood (7) General
000ooooooooooooo Save as disclosed above, for the year ended 31 December 2022, the
goooooooooooooao Group had not entered into any connected transactions or continuing
Jooooooooooooao connected transactions which are required to be disclosed in this
gbooooboooboobo annual report pursuant to the Listing Rules.
oooo
obOooboooooOoooobO4oed Save as disclosed above, the other related party transactions as disclosed in
Oooooooooooooooon Note 40 to the financial statements did not constitute “connected
ddoooDoomoooooogoao transactions” or “continuing connected transactions” required to be
gooomoooooooooooo disclosed under the Listing Rules. The related party transactions that
oo0DO0oOoooDoODboO0oO0oDbD4A0O constituted continuing connected transactions of the Group have complied
ooooo with the disclosure requirements under Chapter 14A of the Listing Rules.
ooDoo0oooOOooOopogoooooo All references above to other sections, reports or notes in this annual report
o00oooooooooooooo form part of this annual report.
ooooo By order of the Board
ooooo LIU Weiliang
ooo Chairman of the Board
Ooooooooooooooooo Shanghai, PRC, 31 March 2023

7 8 ooooooooog
Zhenro Properties Group Limited
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Corporate Governance Report

The Company is committed to achieving high standards of corporate
governance by focusing on principles of integrity, accountability,
transparency, independence, responsibility and fairness. The Company has
developed and implemented sound governance policies and measures with
the Board being responsible for performing such corporate governance
duties. The Board will continue to review and monitor the governance of
the Company with reference to the Corporate Governance Code so as to
maintain a high standard of corporate governance practices of the

Company.

So far as the Directors are aware, during the year ended 31 December 2022,
the Company has complied with the code provisions set out in Part 2 of
Appendix 14 of the Listing Rules except for a deviation, during the period
from 1 January 2022 to 12 September 2022, from code provision C.2.1,
which states that the roles of the chairman of the Board and chief executive
officer should be separate and should not be performed by the same
individual. During 2022, Mr. HUANG Xianzhi, a then executive Director
of the Company and the then chairman of the Board, served as the chief
executive officer of the Company until a suitable candidate is appointed.
Notwithstanding the deviation from code provision C.2.1, the Board
believed that Mr. HUANG Xianzhi’s extensive experience and knowledge,
together with the support of the management, shall strengthen the solid
and consistent leadership of the Group, and the vesting of the roles as the
chairman and chief executive officer to Mr. HUANG would allow efficient
business planning and decision, which the Board believed was in the best
interest of the business development of the Group during the transitional
period. With effect from 13 September 2022, Mr. LI Yang, an executive
Director, has been appointed as the chief executive officer; and Mr.
HUANG Xianzhi has resigned from such position. Upon such change, the
Company has re-complied with code provision C.2.1 of the Corporate
Governance Code. With effect from 20 January 2023, Mr. HUANG
resigned as the chairman of the Board and Mr. LIU Weiliang was
appointed as the chairman of Board.

BOARD OF DIRECTORS AND DIVERSITY
POLICY

The Board is responsible for directing and supervising the Company’s
affairs in order to lead the Company towards success. The Board has general
powers for the management and conduct of the Company’s business. The
day-to-day operations and management are delegated by the Board to the
management of the Company, who will implement the strategy and

direction as determined by the Board.
The Board will review the structure and composition of the Board from

time to time in light of prevailing circumstances, in order to maintain a
high standard of corporate governance practices of the Company.
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Oo00oO0oooooooooooooo The Board has a balance of skills and experience appropriate for the
Oo00o0oooooOooooooooo requirements of the business of the Company. The Company has also
ooooobOoboOooooooobo adopted a board diversity policy setting out the approach adopted by the
oo0o0oooOO0obOoooO0ooobOoobo Board regarding diversity of Board members. In designing the Board’s
oooooOoooooooooooo composition, Board diversity has been considered from a number of
o000O0o0oO0oOOoooooooooo perspectives, including but not limited to gender, age, cultural and
oooooOooooOooOoooooo educational background, industry experience, technical and professional
ocooooobooooooobooooao skills and/or qualifications, knowledge, length of services and time to be
cooocooooooooooooon devoted as a director of the Company. The Company will also take into
OooooooOooooooooao account factors relating to its own business model and specific needs from
ocoooOoOooOoOoooOooocOooaon time to time. The ultimate decision will be based on merit and

contribution that the selected candidates will bring to the Board. As at the
date of approval of this annual report, the analysis of the Board composition
is as follow:

The Board is fairly diverse in terms of position, age, skills and industry
experience, length of service and knowledge. In terms of gender, there is
currently no female Director on the Board. The Board is in the progress of
identifying female candidate(s) who possesses suitable skills, qualifications
and experience to join the Board in order to enhance gender diversity at the
Board level. The Company will endeavour to appoint at least one female
Director on or before 31 December 2024 through internal promotion or
external recruitment, and will continue to seek opportunities to increase
female representation on the Board.

8 O oooooooooo
Zhenro Properties Group Limited
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As at 31 December 31 2022, 30.8% and 69.2% of the employees (including
senior management) of the Group were female and male, respectively,
which is regarded by the Board as satisfactory and is in line with the
attributes of the real estate industry. There are no mitigating factors or
circumstances which make achieving gender diversity across the workforce
(including senior management) more challenging or less relevant as the
Group selects or promotes suitable talents based on criteria such as
academic background, working experience and performances rather than on
the ground of gender. The Group will continue to take gender diversity
into consideration during recruitment and when recruiting staff members
of mid to senior levels, and will maintain or even increase female

proportion at all levels with the ultimate goal of achieving gender parity.

The Company’s non-executive Director, Mr. OU Guoweli, is the son of Mr.
OU Zongrong, one of the Company’s Controlling Shareholders, and his
details are set out in the section headed “Biographies of the Directors and
Senior Management — Directors”. Save as disclosed above, no Board
member has other relationship with the other Board members, the
chairman and the chief executive officer of the Company. The biographies
of the Directors are set out in the section headed “Biographies of the

Directors and Senior Management — Directors” of this annual report.

The Company has entered into service contracts with each executive
Directors and has issued letters of appointment to non-executive Director
and each independent non-executive Directors. The principal particulars of
these service contracts and letters of appointment are (a) for an initial fixed
term of three years commencing from 20 September 2020 (for executive
Director Mr. HUANG Xianzhi, who resigned with effect from 20 January
2023; and non-executive Director Mr. OU Guowei), 3 September 2021 (for
executive Director Mr. CHAN Wai Kin, who resigned with effect from 13
September 2022), 8 June 2020 (for executive Director Mr. LIU Weiliang),
26 March 2021 (for executive Director Mr. LI Yang), 6 June 2019 (for
independent non-executive Director Mr. LIN Hua, who resigned with
effect from 13 September 2022), 15 December 2020 (for independent non-
executive Directors Dr. LOKE Yu (alias LOKE Hoi Lam) and Mr. WANG
Chuanxu) and 13 September 2022 (for independent non-executive Director
Mr. XIE Jun), and (b) subject to termination in accordance with their
respective terms. The service contracts may be renewed in accordance with

the articles of association of the Company and the applicable Rules.
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The aggregate remuneration (including fees, salaries, contributions to
pension schemes, share-based compensation expenses, discretionary
bonuses, housing and other allowances and other benefits in kind) payable
to the Directors for the year ended 31 December 2022 was approximately
RMB19.7 million.

goooooooboooooboooo The remuneration of the Directors is determined with reference to salaries
ooooooooooooooooo paid by comparable companies, time commitment and responsibilities of
Ooooooooooooooooo the Directors and performance of the Group. Details of the remuneration of
goooooodoboooooood the Directors and senior management for 2022 are set out in Notes 8 and 9
OOoobOsbOoyoooooooooon to the financial statements. In addition, pursuant to code provision E.1.5 of
oCooOO0O0OO0Oe1sO0000O00C00OO the Corporate Governance Code, the annual remuneration of members of
Oo0ooooooooooooooon the senior management by band for the year ended 31 December 2022 is
ooooooooboocoooo set out below:
ooooooo
Number of senior
ooooooooooooo Remuneration to the senior management by band management
2,500,0000 O O 3,000,0000 O HK$2,500,000 to HK$3,000,000 1
3,000,0010 O 0O 3,500,0000 O HK$3,000,001 to HK$3,500,000 1
oo Total 2
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During the year ended 31 December 2022, the Company has three
independent non-executive Directors, which meets the requirement of the
Listing Rules that the number of independent non-executive directors
must represent at least one-third of the Board and should not be less than

three.

The independent non-executive Directors play an important role in
ensuring the Board obtains independent views. They use their independent
analysis and professional judgments to provide professional and fair
opinions on the decisions made by the Board. This ensures the interests of
the Company and the shareholders are being protected. All Directors,
including the independent non-executive Directors, are given various
channels to communicate and express their views to the Board and have
separate and independent access to the management of the Group in order
to make informed decisions. The chairman of the Board should hold at
least one meeting every year, with the independent non-executive Directors
and without the presence of other Directors, to discuss significant matters
and any concerns. Further, all Directors or any of their close associates who
have a material interest in any matter to be considered in a meeting should
abstain from voting on the relevant resolution, and shall not be included in
the quorum of the meeting. Independent non-executive Directors who, and

whose associates, have no interest in the matter should attend the meeting.
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The Board reviews the above mechanisms annually to ensure independent
views are available to the Board and the implementation and effectiveness
of such mechanisms, and confirmed that such mechanisms were effective
during the year ended 31 December 2022.

The nomination committee is authorised to assess the independence of the
independent non-executive Directors. The independent non-executive
Directors are required to provide an annual confirmation of their
independence to the Company and to notify the Company as soon as
possible of any subsequent change of circumstances that may affect their
independence. The Company has received the annual written confirmation
of independence from each of the independent non-executive Directors
pursuant to Rule 3.13 of the Listing Rules, and considers them to be

independent.

Directors have access to the services of the company secretary to ensure that
the Board procedures are followed. During the year ended 31 December
2022, Mr. CHEN Jian (resigned with effect from 6 December 2022) or Mr.
CHAN King Tak (appointed with effect from 6 December 2022) was one
of the Company’s joint company secretaries. The Company has also
engaged Ms. KWONG Yin Ping, Yvonne, a vice president of SWCS
Corporate Services Group (Hong Kong) Limited (a company secretarial
service provider), as another joint company secretary to assist Mr. CHEN
Jian or Mr. CHAN King Tak (as the case may be) in discharging their
duties as company secretary of the Company. Ms. KWONG Yin Ping,
Yvonne’s primary contact person at the Company was Mr. CHEN Jian or
Mr. CHAN King Tak (as the case may be) during their respective tenure of
office.

In compliance with Rule 3.29 of the Listing Rules, each of Mr. CHEN
Jian, Mr. CHAN King Tak and Ms. KWONG Yin Ping, Yvonne have
undertaken no less than 15 hours of relevant professional training during
the year ended 31 December 2022.
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obOooooboooobooooboo On the first occasion of each Director’s appointment, the Company has
obOoooooooooooooobo arranged a comprehensive induction to ensure that he/she has a proper
O000o00oooOooooooooon understanding of the Company’s operations and business and is fully aware
o0ooo0ooooDoooooooooog of the director’s responsibilities under the Listing Rules and other relevant
gooooboooobodoooood statutory requirements. The Company will arrange suitable training for all
oooooooobooobobobooo Directors in order to develop and refresh their knowledge and skills as part
ocooooooOoOooOoOooocooaon of their continuous professional development. During the year ended 31
ocoooooOoOoOoooooocooaon December 2022, the Company has arranged Listing Rules-related training
ooOoo0ooboOOooOoogoooooboo as part of Directors’ continuous professional development and the training
Ooooooooooooooooo records of the Directors are summarized as follows:

gbobobobao

Code provision C.5.1 of the Corporate Governance Code requires that at
least four regular Board meetings should be held each year at approximately
quarterly intervals.

During the year ended 31 December 2022, the Company held 15 Board
meetings and one annual general meeting. A total of 67 proposals were
considered at the Board meetings, including proposals for the consideration
of consent solicitation relating to the Company’s senior notes and PCS,
exchange offer relating to senior notes, the Company’s 2021 annual report,
2021 annual results announcement, 2022 interim report and 2022 interim
results announcement.

8 Ar oooooooooo
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The table below sets out the details of the attendance of each Director at

the Board meetings, Board committee meetings and general meeting held
during the year ended 31 December 2022.

gboooboooob
Number of meetings attended/meetings eligible to attend
goooo gpoobo gooog gooo

ooo Audit  Nomination Remuneration General
The Board Committee committee committee meeting
14/15 — 2/2 2/2 1/1
14/15 — — — 1/1
15/15 — — — 1/1
11/12 — — — 1/1
14/15 2/2 — — 1/1
15/15 2/2 — — 1/1
15/15 2/2 2/2 2/2 1/1
10/12 — 1/2 1/2 1/1
3/3 - 0/0 0/0 0/0
Notes:

1)

(2)

3)

Mr. CHAN Wai Kin resigned as an executive Director with effect from 13 September

2022. Since there were only 12 Board meetings during the period from 1 January

2022 up to 12 September 2022, he was only required to attend 12 Board meetings.

Mr. LIN Hua resigned as an independent non-executive Director with effect from 13
September 2022. Since there were only 12 Board meetings during the period from 1

January 2022 up to 12 September 2022, he was only required to attend 12 Board

meetings.

Mr. XIE Jun was appointed as an independent non-executive Director with effect from
13 September 2022. Since there were only 3 Board meetings from 13 September 2022
up to 31 December 2022, he was only required to attend 3 Board meetings. There was

no general meeting held during the period from 13 September 2022 up to 31

December 2022.
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CORPORATE GOVERNANCE FUNCTIONS

The Board is responsible for performing the functions set out in the code
provision A.2.1 of the Corporate Governance Code. The Board reviewed
the Company’s corporate governance policies and practices, training and
continuous professional development of Directors and senior management,
the Company’s policies and practices on compliance with legal and
regulatory requirements, the compliance of the Model Code and written
employee guidelines, and the Company’s compliance with the Corporate

Governance Code and disclosure in this Corporate Governance Report.

BOARD COMMITTEES

The Company has three principal Board committees, namely the Audit
Committee, the nomination committee and the remuneration committee.
Each of the Board committees operates under its terms of reference. The
terms of reference of the Board committees are available on the website of
the Company and that of 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

AUDIT COMMITTEE

The Company established an Audit Committee with written terms of
reference in compliance with Rule 3.21 of the Listing Rules and the
Corporate Governance Code. The Audit Committee consists of three
members, namely Dr. LOKE Yu (alias LOKE Hoi Lam) and Mr. WANG
Chuanxu, being independent non-executive Directors, and Mr. OU
Guowei, the non-executive Director. Dr. LOKE Yu (alias LOKE Hoi Lam)
has been appointed as the chairman of the Audit Committee, and is the
independent non-executive Director possessing the appropriate professional
qualifications. The primary duties of the Audit Committee include: (i)
making recommendations regarding the appointment and removal of
external auditors of the Company; (ii) reviewing the accounting policies
and financial positions of the Company; (iii) reviewing and supervising the
internal audit functions and internal control structure of the Company; and

(iv) reviewing and overseeing the risk management of the Company.

During the year ended 31 December 2022, the Audit Committee reviewed
the financial reporting system, compliance procedures, internal control
(including the adequacy of resources, staff qualifications and experience,
training programs and budgeting of the Company’s accounting and
financial reporting departments) and risk management systems and
processes, whistleblowing policy and the reappointment of the external
auditor. The Board had not deviated from any recommendation given by
the Audit Committee on the selection, appointment, resignation or

dismissal of external auditor.
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The Audit Committee also reviewed interim and final results of the
Company and its subsidiaries for the interim period and the fiscal year as
well as the audit report prepared by the external auditor relating to

accounting issues and major findings in the course of audit.

NOMINATION COMMITTEE

The Company established a nomination committee with written terms of
reference in compliance with the Corporate Governance Code. During the
year under review, the chairman of the nomination committee was Mr.
HUANG Xianzhi, who resigned with effect from 20 January 2023, and
Mr. LIU Weiliang was appointed as the chairman of the nomination
committee with effect from 20 January 2023. The other members of the
nomination committee were Mr. WANG Chuanxu, Mr. LIN Hua (who
resigned with effect from 13 September 2022) and Mr. XIE Jun (who was
appointed with effect from 13 September 2022), each an independent non-
executive Director. The primary duties of the nomination committee
include: (i) reviewing the composition of the Board of Directors and
assessing the ability and experience of Directors; (ii) making
recommendations to the Board on the appointment and removal of
Directors; and (iii) assessing the independence of the independent non-

executive Directors.

The Board had adopted a board nomination policy which sets out the
purposes and principles, the process and criteria for identifying and
recommending candidates for election to the Board. The nomination
committee has been delegated by the Board to identify individuals suitably
qualified to become a Director and make recommendations to the Board on
the selection and appointment of individuals nominated for directorships.
In assessing the Board composition, the nomination committee would take
into account various aspects set out in the board diversity policy, including
but not limited to gender, age, cultural and educational background,

industry experience, technical and professional skills and/or qualifications,

™
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During the year ended 31 December 2022, the nomination committee has
reviewed the nomination policy and the board diversity policy; assessed the
independence of independent non-executive Directors; considered the

appointment of new Director; and made recommendation to the Board in

O 0OoO0ooOoo
O0o0ood

relation to the re-election of retiring Directors at the annual general

ggn meeting.
Ooooo REMUNERATION COMMITTEE
gobooooboooos3z2sdgobood The Company established a remuneration committee with written terms of
cooooOoOoOoOoOoOoOoooooao reference in compliance with Rule 3.25 of the Listing Rules and the
gboooboooobogoooooao Corporate Governance Code. The chairman of the remuneration committee
0o0o0ob0Oo0ooooobooboooooo was Mr. WANG Chuanxu, an independent non-executive Director, and
oooOo0oomoooooocobooo the other members of remuneration committee were Mr. LIN Hua (resigned
OooomoOooooooooooon with effect from 13 September 2022), Mr. XIE Jun (appointed with effect
Ooooooooooooogoooon from 13 September 2022), each an independent non-executive Director,
oMmoobobooboooooobooo and Mr. HUANG Xianzhi (resigned with effect from 20 January 2023)
coooOoOOoooobOOooooao and Mr. LIU Weiliang (appointed with effect from 20 January 2023), each
gboooocoooooooobooo an executive Director. The primary duties of the remuneration committee
omoooooobooooobooomo include: (i) reviewing and making recommendations to the Board regarding
oo0ooO0oooDoDOobooooooooo remuneration policies for Directors and senior management; (ii) supervising
oboboboooooooowmboobo the implementation of remuneration policies; (iii) assessing performance of
goboodanooooooodoooad executive directors and approving the terms of executive directors’ service
ooooobDoooooooogawnwbo O contracts; and (iv) reviewing and/or approving matters relating to share
ocoooo0owODbOoOoOoOooOooooo schemes under chapter 17 of the Listing Rules.
ooooooo
OcoooOoooOoooooooooaon The Company has in place a policy on Directors’ remuneration to ensure
gbooboodoodobodoodooood that there is an appropriate level of remuneration to attract and retain
ooooo0oooooooooooon people of high calibre to oversee the Group’s business and development.
ooooooOO0ooooooooOooaon For details regarding the emolument policy of the Group, please refer to
0O—00000Ob00oOoobooboboo the section headed “Directors’ Report — Employees and Remuneration
Oooooooooooooooon Policy”. The remuneration committee has adopted the model described in
O00D0OO0O0OE120)0 000000 code provision E.1.2(c)(ii) of the Corporate Governance Code in its terms of
reference.
ocooooooooooooocooaon During the year under review, the remuneration committee discussed and
ooooooobDobooooboooo reviewed the service agreements, appointment letters and remuneration
oooooOOoOoobOOoooooDbOoo policy for Directors and senior management of the Company, and made
ooOOooO0ooboOooOOoobooooboo recommendations to the Board on the service agreements, appointment
obOoo0oobooooobooboobbo letters and remuneration packages of individual executive Directors and
odoooooooooodooon senior management, but there were no matters relating to share schemes
goooooooogoo that were required to be reviewed and/or approved by the remuneration
committee.
ocoooOoOoooOoooOooOocOooaon During the year under review, the Board reviewed and approved the revised
OoooOooobooo terms of reference of the remuneration committee.

8 8 oooooooooo
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MODEL CODE FOR SECURITIES TRANSACTIONS
BY DIRECTORS

The Company has adopted the Model Code as its code of conduct regarding
Directors’ securities transactions. All Directors have confirmed, following
specific enquiry made by the Company, that they have complied with the
Model Code during the year ended 31 December 2022.

DIVIDEND POLICY

The Company has adopted a dividend policy (“Dividend Policy”),
pursuant to which the Company may declare and distribute dividends to
the shareholders of the Company, provided that the Group records a profit
after tax and that the declaration and distribution of dividends does not

affect the normal operations of the Group.

The recommendation of the payment of any dividend is subject to the
discretion of the Board, and any declaration of final dividend will be
subject to the approval of the shareholders of the Company. In proposing
any dividend payout, the Board shall also take into account, inter alia, the
Group’s operations, earnings, financial condition, capital requirements and
any other conditions the Directors may deem relevant at such time. Any
payment of the dividend by the Company is also subject to any restrictions
under the Companies Law of the Cayman Islands and the articles of

association of the Company.

The Dividend Policy will be reviewed from time to time and there is no
assurance that a dividend will be proposed or declared in any specific

periods.

EXTERNAL AUDITOR

For the year ended 31 December 2022, the fees paid to the Company’s
external auditor, Ernst & Young, for the audit of the financial statements
of the Group were RMB11.3 million.

During the year, the fees of non-audit services, including tax filing and
turnaround and restructuring strategy service provided by Ernst & Young
and its subsidiary and other affiliate entities to the Group are
approximately RMB1.9 million.

gooooog 8 Q
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ACCOUNTABILITY AND AUDIT

The Directors are responsible for overseeing the preparation of the financial
statements in order to give a true and fair view of the state of affairs of the
Group and of the results and cash flow during the reporting period. A
statement from the auditor about its reporting responsibilities on the
financial statements is set out on pages 99 to 102 of this annual report. In
preparing the financial statements for the year ended 31 December 2022,
the Directors have selected suitable accounting policies and applied them
consistently, made judgments and estimates that are prudent, fair and
reasonable and prepared the financial statements on a going concern basis

for the reasons as set out in note 2.1 to the financial statements.

The Directors noted that the Company’s external auditor did not express an
opinion on the consolidated financial statements of the Group for the year
ended 31 December 2022 due to the potential interaction of multiple
uncertainties related to going concern and their possible cumulative effect
on the consolidated financial statements as described in the Basis for
Disclaimer of Opinion section of the independent auditor’s report.

The Group recorded a net loss of RMB14,617,223,000 for the year ended
31 December 2022. As at 31 December 2022, (i) the Group’s total bank
and other borrowings, senior notes, corporate bonds, perpetual capital
securities and asset-backed securities amounted to RMB62,988,159,000,
out of which RMB56,863,259,000 will be due for repayment within the
next twelve months, while its cash and cash equivalents amounted to
RMB3,270,111,000; (ii) the Group had not repaid an aggregate amount of
principal and interest of RMB455,572,000 for certain senior notes and an
aggregate amount of interest of RMB1,520,715,000 for certain senior
notes according to their scheduled repayment dates, triggering events of
default for certain senior notes amounting to RMB23,410,386,000; (iii)
interest-bearing bank and other borrowings in the aggregate principal
amount of RMB5,850,641,000 had not been repaid according to their
scheduled repayment dates, and as a result certain long term interest-
bearing bank and other borrowings in the aggregate principal amount of
RMB7,347,230,000 has become repayable on demand; (iv) the Group
failed to repay the principal and interest amounting to RMB1,123,101,000
for a corporate bond due in November 2022; and (v) the Group had not
settled the interest of perpetual capital securities amounting to
RMB68,369,000, triggering an event of default for perpetual capital
securities in the aggregate principal amount of RMB1,311,845,000.
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The above conditions indicate the existence of a material uncertainty which
cast significant doubt over the Group’s ability to continue as a going
concern. As a result of these multiple uncertainties, their potential
interaction, and the possible cumulative effect thereof, the external auditor
is unable to form an opinion as to whether the going concern basis of
preparation of the Company’s consolidated financial statements for the year
ended 31 December 2022 is appropriate.

In view of such circumstances, the management of the Group have
undertaken and proposes to undertake a number of plans and measures to
improve the Group’s liquidity and financial position (the “Plans and

Measures”), including:

(@)  The Group has appointed financial advisers to assist it with a holistic
restructuring of its offshore indebtedness, in order to achieve a more
stable capital structure, resolve its liquidity issue and stabilise the
Group’s operations, taking into account the interest of its
stakeholders, details of which are set out in the section “Management
Discussion and Analysis — The Offshore Holistic Liability

Management Solutions”;

(b) The Group has been actively negotiating with several banks and
financial institutions and may be able to extend the payment

schedule for certain interest-bearing bank and other borrowings.
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It is noted that whether the Group will be able to continue as a going

concern would depend upon the following:

(a) successfully completing the holistic restructuring of its offshore

indebtedness;

(b) successfully negotiating with the Group’s existing lenders for the
renewal or extension for repayment of the Group’s bank and other

borrowings;

(¢)  successfully securing project development loans for qualified project

development in a timely manner;

(d)  successfully obtaining of additional new sources of financing as and

when needed;

(e)  successfully carrying out the Group’s business strategy plan including
the acceleration of the sales of properties;

(f)  successfully implementing measures to speed up the collection of
outstanding sales proceeds and effectively control costs and expenses;

and

(g) successfully disposing of the Group’s equity interests in certain

project development companies when suitable.

Should the Group be unable to achieve the above-mentioned Plans and
Measures and operate as a going concern, adjustments would have to be
made to write down the carrying values of the Group’s assets to their
recoverable amounts, to provide for any further liabilities which might
arise, and to reclassify non-current assets and non-current liabilities as
current assets and current liabilities, respectively. The effects of these
adjustments have not been reflected in the consolidated financial

statements.
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The Audit Committee has discussed with the Board and the management
of the Group about the concerns of the external auditor and the possible
impacts of the Plans and Measures. The Audit Committee and the Board
have given careful consideration to the future liquidity and performance of
the Group and its available sources of financing in assessing whether the
Group will have sufficient financial sources to continue as a going concern,
and have also taken into considerations that (1) certain progress made in
relation to the Offshore Holistic Liability Management Solutions in 2022
and in recent months; (2) the relaxation of COVID-19 control measures in
the PRC since December 2022; (3) the recent relaxation of property
tightening policies by local governments in the PRC; (4) the recent
improvement of overall sales momentum in the property market in the
PRC; (5) the extension of maturity dates for certain borrowings of the
Group in 2022; (6) the approvals of special loans by several local
governments and certain financial institutions to the Group to ensure
project delivery; and (7) the cash flow projections prepared by the
management, which cover a period of not less than twelve months from 31
December 2022. The Audit Committee and the Board agree with the
management’s position and basis of assessment on major judgmental areas,
and are of the view that, on the basis of successful execution of the Plans
and Measures, the Group will have sufficient working capital to finance its
operations and to meet its financial obligations as and when they fall due
within twelve months from 31 December 2022. Accordingly, the Audit
Committee and the Board are satisfied that it is appropriate to prepare the

consolidated financial statements on a going concern basis.

The Audit Committee, the Board and the management also understood the
concerns of the external auditor that uncertainties exist as to whether the
management will be able to achieve the Plans and Measures. There was no
disagreement by the Audit Committee, the Board nor the management

with the external auditor’s position regarding the Disclaimer of Opinion.

gooooog 93
Annual Report 2022

™



googogo
Corporate Governance Report

googoouogo INTERNAL CONTROLS AND RISK
MANAGEMENT
Oo0oO0oo0oo0oo00oooooooooon The Board is responsible for maintaining sound and effective internal
Joo0o0o0oOoooooooooao control and risk management systems in order to safeguard the Group’s
ooOooobOoboOooooooobo assets and shareholders’ interests and reviewing the effectiveness of the
oo0odo0oooOOooOopogoooooo Group’s internal control and risk management systems, covering all
oo00ooooooooooogog material controls, including financial, operational and compliance controls,
0000000000 oooooo on an annual basis, so as to ensure that internal control and risk
Jood0oooDooooooooooo management systems in place are adequate. Such systems are designed to
ooo0O0oo0oooooDooooOooo manage rather than eliminate the risk of failure to achieve business
0doDooDooooooobooooood objectives (including, among others, material risks relating to
oO0oooo0ooDoDOoboboooboooo environmental, social and governance), and can only provide reasonable and
O00o000oo0oooooooooon not absolute assurance against material misstatement or loss. The Company
ooooooooooooooooag also has an internal audit function which primarily carries out the analysis
O0ooooooobOOobooooooo and independent appraisal of the adequacy and effectiveness of the issuer’s
Jo000o0ooooooooooogog risk management and internal control systems, resolves material internal
0O00ooooooooooooon control defects and reports their findings to the Board on at least an annual
basis.
0000000000000 oooo The Group has established a multi-dimensional risk management system,
oooomnoooooooooooo which includes (1) an information platform that ensures the efficient
O0o00o00deoOooDoooooo operation of the risk management system; (2) formulating risk management
Ooooooooooooooooo policies to ensure the Group carries out consistent procedures and standards
Ooooooooooeoooooo for risk identification, measurement and reporting; (3) identifying potential
0o000DDO0ooooooDo@woooDao risks of various business segments and key procedures; (4) risk assessment
Jo00oooDoDoOoooooooooao and action procedures to ensure identified risks are assessed and solutions
00000000 ooooe)oooo are proposed in a timely manner; and (5) Monitoring and reviewing the
000oDO0oOOo0o0ooOoO0oo0oooooaag risk management policies, risks assessment procedures, measures for
Ooooooooooooooooo managing risks and their effectiveness, and report the findings to the
oo00DOoO0oooooboboooboo Board. In addition, the Group’s internal control and risk management
Oo0ooooooooooouoooo systems include a well-established organizational structure with clearly
o000 o0o0ooO0ooOoooOoooo defined lines of responsibility and authority. The day-to-day departmental
0oo0O0o0oDoDOooOopogoooooo operations are entrusted to individual department which is accountable for
ooooooDooooooooooag its own conduct and performance and is required to operate its own
goOooooobooooooooobo department’s business within the scope of the delegated authority and to
Ooooooooooooooooo implement and strictly adhere to the strategies and policies set by the
Oo00oo0ooooooooooooo Company from time to time. Each department is also required to keep the
oooo0ooooOoooOoOooooo Board informed of material developments of the department’s business and
ooooooo implementation of the policies and strategies set by the Board on a regular
basis.

Q 4 ooooooooog
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During the year ended 31 December 2022, the Board has reviewed the
effectiveness of the internal control and risk management systems of the
Group to ensure that a sound system is maintained and operated by the
management in compliance with the agreed procedures and standards. The
review covered all material controls, including financial, operational and
compliance controls and risk management functions. In particular, the
Board considered the adequacy of resources, staff qualifications and
experience, training programs and budget of the Company’s accounting,
internal audit and financial reporting functions. The review was made by
discussions with the management of the Company, its external and internal
auditors and the assessment was conducted by the Audit Committee. The
Board considers that the existing internal control and risk management
systems are adequate and effective, in particular, for financial reporting and
Listing Rules compliance.

WHISTLEBLOWING AND ANTI-CORRUPTION
POLICIES

Building a convenient and transparent reporting system is a crucial
component of the Group’s collective effort towards clean and honest
governance. To this end, the Group has formulated the “Guidelines for
Reporting Management”, which outline the Group’s internal and external
reporting management mechanisms, reporting channels and methods and
set forth standardized procedures for the acceptance and processing of
reports. Meanwhile, the “Guidelines for Reporting Management” provide
explicit protection and reward provisions for whistleblowers, and require
that any information about whistleblowers be kept confidential by the
recipient, so as to safeguard the rights and interests of whistleblowers to

the greatest possible extent.
In addition, the Group adheres strictly to relevant laws and regulations and
has established systems such as “Code of Conduct for Employees”, which

re. 111 pent, .4greatefeguard t. shed. ysteas esonse. 111 p T*havior
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HRERERN INSIDE INFORMATION
Oo0oo0o0oooooooooooo With respect to procedures and internal controls for the handling and
Oo000oo0oOooooooooo dissemination of inside information, the Company takes seriously of its
oooxivAOOOOOoOoooooo obligations under Part XIVA of the Securities and Futures Ordinance and
0oo0o0oooooooooooooag the Listing Rules. The Company has adopted a Continuous Disclosure
oooooooooooooooog Compliance Policy which sets out guidelines and procedures to the
000000 0oooooooooo Directors and officers of the Group to ensure inside information of the
O00o000DoOooooooooo Group is to be disseminated to the public in equal and timely manner.
Oo0oooooooooooooao Briefing session is held regularly for officers to facilitate their
ooo understanding and compliance with the policy.
Oooooogoodd SHAREHOLDERS’ RIGHTS AND

SHAREHOLDERS’ COMMUNICATION POLICY

goobbooooogobobooboboo
oo uououoo
goobboooooobooobogo
Jddd0oooooooooooao
gboogooobobobobo
gpooooobboboobo
ddddddoououououooo
Oo0o0oo0oooooooog Such meeting shall be held within two months after the deposit of such
ooooDooooooooooan requisition. If within 21 days of such deposit the Board fails to proceed to
ooooooooooooooon convene such meeting, the requisitionist(s) himself (themselves) may
ooooooooooooood convene the general meeting in the same manner, and all reasonable
ooo0oobDOooooooooaon expenses incurred by the requisitionist(s) as a result of the failure of the
Ooooooooooooooo Board shall be reimbursed to them by the Company.
goobobooooboo

The Company is incorporated in the Cayman Islands. The Board may
whenever it thinks fit call general meetings. Pursuant to the articles of
association of the Company, general meetings shall also be convened on the
written requisition to the Board or the company secretary of the Company
of any one or more members of the Company holding at the date of deposit
of the requisition not less than one-tenth of the paid up capital of the
Company carrying the right of voting at general meetings of the Company.

OooooOogooo

ODoooOoooood
ODoooogoooogg

Joo0oooooopoooooooaog To safeguard shareholders’ interests and rights, separate resolutions are and
0J00DOmoDoo0ooo0ooooooooag will be proposed at general meetings on each substantial issue, including
ooobobobo the election of individual Directors.

Q é ooooooooog
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The procedures for shareholder to propose a person for election as a director
are available on the Company’s website (www.zhenrodc.com). Shareholders
may lodge written proposal to the company secretary of the Company at
40/F, Dah Sing Financial Centre, 248 Queen’s Road East, Wanchai, Hong
Kong, provided that the minimum length of the period, during which
such written notice is given, shall be at least seven days and that the
lodgment of such notice shall commence no earlier than the day after the
dispatch of the notice of the general meeting appointed for such election
and end no later than seven days prior to the date of such general meeting.
In order to ensure that other shareholders would have sufficient time to
receive and consider the information of the person proposed for election as
a director, shareholders are urged to lodge their written notice of his
intention to propose a person for election as director as early as practicable
in advance of the relevant general meeting and, in any case, not less than
12 business days (as defined in the Listing Rules, i.e. day(s) on which the
Stock Exchange is open for business of dealing in securities) before the date
scheduled for holding the relevant general meeting, so that the Company
can complete the verification procedure with the Company’s share registrar,
and procure the publication of an announcement and/or the dispatch of a
supplementary circular to shareholders in compliance with the applicable
requirements under the Listing Rules. In the event that any such written
notice is received by the Company later than the 12th business day before
the date of holding the relevant general meeting, the Company will need
to consider whether to adjourn the relevant meeting so as to give
shareholders a notice of at least 10 business days of the proposal in

accordance with the Listing Rules.

The Board has adopted the shareholders’ communication policy to maintain
an open and effective communication with the shareholders and to update
the shareholders on relevant information on the Group’s business in a
timely manner. The policy is regularly reviewed to ensure its effectiveness.
The Company has established several channels to communicate with its

shareholders as follows:

(i)  Corporate communications such as annual reports, interim reports
and circulars are issued in printed form and are available on the Stock
Exchange’s website at www.hkexnews.hk and the Company’s website

at www.zhenrodc.com;

(i)  Announcements and other disclosures as required under the Listing
Rules are published on the respective websites of the Stock Exchange
and the Company;

(iii) Corporate information and contact details of the Company are made

available on the Company’s website;
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(iv) Annual and extraordinary general meetings provide a forum for the
shareholders to raise queries and make comments about the
Company, and exchange views with the Directors and senior

management; and

(v) The Hong Kong share registrar of the Company, Computershare
Hong Kong Investor Services Limited, serves the shareholders in

respect of share registration, dividend payment and related matters.

During the year ended 31 December 2022, the Company has maintained
sufficient contact details for shareholders to put forward enquiries to the
Board. In addition, the Company held an AGM on 17 June 2022 at which
shareholders were able to communicate their views with the chairman of
the Board. Corporate communications were published on the websites of
the Company and the Stock Exchange in a timely manner. The Board has
reviewed the implementation and effectiveness of the shareholders’
communication policy during the year ended 31 December 2022 and based
on the above factors, the Board considers the shareholders’ communication

policy to be effective

CONSTITUTIONAL DOCUMENTS

During the year ended 31 December 2022, there has not been any change
in the Company’s memorandum and articles of association (the “Existing
Memorandum and Articles”). The Company’s Existing Memorandum
and Articles are available on the website of the Company (www.zhenrodc.

com) and that of the Stock Exchange.

On 31 March 2023, the Board proposes to amend the Existing
Memorandum and Articles to (i) bring the Existing Memorandum and
Articles in line with the latest requirements under the Listing Rules,
including the amendments to Appendix 3 to the Listing Rules which took
effect on 1 January 2022; (ii) provide flexibility to the Company in relation
to the conduct and proceedings of general meetings of the Company; (iii)
reflect the prevailing requirements under applicable laws of the Cayman
Islands; and (iv) incorporate certain corresponding and housekeeping

amendments (the “Proposed Amendments”).

The Board proposes to effect the Proposed Amendments by way of adoption
of the amended and restated memorandum and articles of association (the
“Amended and Restated Memorandum and Articles”) in substitution
for, and to the exclusion of, the Existing Memorandum and Articles. The
Proposed Amendments and proposed adoption of the Amended and
Restated Memorandum and Articles are subject to the approval of the
shareholders by way of a special resolution to be proposed at the
forthcoming AGM. Prior to the passing of such special resolution at the
AGM, the Existing Memorandum and Articles shall remain valid.
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BASIS FOR DISCLAIMER OF OPINION

Multiple uncertainties relating to going concern

As set out in note 2.1 to the consolidated financial statements, the Group
recorded a net loss of RMB14,617,223,000 for the year ended 31
December 2022. As at 31 December 2022, (i) the Group’s total bank and
other borrowings, senior notes, corporate bonds, perpetual capital securities
and asset-backed securities amounted to RMB62,988,159,000, out of
which RMB56,863,259,000 will be due for repayment within the next
twelve months, while its cash and cash equivalents amounted to
RMB3,270,111,000; (ii) the Group had not repaid an aggregate amount of
principal and interest of RMB455,572,000 for certain senior notes and an
aggregate amount of interest of RMB1,520,715,000 for certain senior
notes according to their scheduled repayment dates, triggering events of
default for certain senior notes amounting to RMB23,410,386,000; (iii) an
aggregate amount of principal of RMB5,850,641,000 for interest-bearing
bank and other borrowings had not been repaid according to their
scheduled repayment dates, triggering certain long term interest-bearing
bank and other borrowings amounting to RMB7,347,230,000 becoming
repayable on demand; (iv) the Group failed to repay the principal and
interest amounting to RMB1,123,101,000 for a corporate bond due in
November 2022; (v) the Group had not settled the interest of perpetual
capital securities amounting to RMB68,369,000, triggering an event of
default for perpetual capital securities amounted to RMB1,311,845,000.
These conditions, together with other matters disclosed in note 2.1 to the
financial statements, indicate the existence of material uncertainties which
cast significant doubt on the Group’s ability to continue as a going

concern.

The directors of the Company have been undertaking plans and measures
to improve the Group’s liquidity and financial position, which are set out
in note 2.1 to the consolidated financial statements. The validity of the
going concern assumption on which the consolidated financial statements
have been prepared depends on the outcome of these measures, which are
subject to multiple uncertainties, including: (i) successfully completing the
holistic restructuring of its offshore indebtedness; (ii) successfully
negotiating with the Group’s existing lenders for the renewal or extension
for repayment of the Group’s bank and other borrowings; (iii) successfully
securing project development loans for qualified project development
timely; (iv) successfully obtaining of additional new sources of financing as
and when needed; (v) successfully carrying out the Group’s business
strategy plan including the acceleration of the sales of properties; (vi)
successfully implementing measures to speed up the collection of
outstanding sales proceeds and effectively control costs and expenses; and (vii)
successfully and timely implementation of the plans to dispose of its equity
interests in certain project development companies, and timely collection

of the proceeds.
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BASIS FOR DISCLAIMER OF OPINION (Continred)

Multiple uncertainties relating to going concern (Continred)

As a result of these multiple uncertainties, their potential interaction, and
the possible cumulative effect thereof, we were unable to form an opinion
as to whether the going concern basis of preparation is appropriate. Should
the Group fail to achieve the abovementioned plans and measures, it might
not be able to continue to operate as a going concern, and adjustments
would have to be made to write down the carrying amount of the Group’s
assets to their recoverable amounts, to provide for any further liabilities
which might arise and to reclassify non-current assets and non-current
liabilities as current assets and current liabilities, respectively. The effects
of these adjustments have not been reflected in the consolidated financial

statements.

RESPONSIBILITIES OF THE DIRECTORS FOR
THE CONSOLIDATED FINANCIAL STATEMENTS

The directors of the Company are responsible for the preparation of the
consolidated financial statements that give a true and fair view in
accordance with International Financial Reporting Standards issued by the
International Accounting Standards Board and the disclosure requirements
of the Hong Kong Companies Ordinance, and for such internal control as
the directors determine is necessary to enable the preparation of
consolidated financial statements that are free from material misstatement,

whether due to fraud or error.

In preparing the consolidated financial statements, the directors of the
Company are responsible for assessing the Group’s ability to continue as a
going concern, disclosing, as applicable, matters related to going concern
and using the going concern basis of accounting unless the directors of the
Company either intend to liquidate the Group or to cease operations or

have no realistic alternative but to do so.

The directors of the Company are assisted by the Audit Committee in
discharging their responsibilities for overseeing the Group’s financial

reporting process.
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AUDITOR’S RESPONSIBILITIES FOR THE
AUDIT OF THE CONSOLIDATED FINANCIAL
STATEMENTS

Our responsibility is to conduct an audit of the Group’s consolidated
financial statements in accordance with Hong Kong Standards on Auditing
issued by the Hong Kong Institute of Certified Public Accountants



oo
Consolidated Statement of Profit or Loss

O00000o0oboOooooobooOono
Year ended 31 December 2022

oo ooooo ooooa
Notes 2022 2021
ooooo ooooo
RMB’000 RMB’000
oo REVENUE 5 25,895,478 36,992,368
oooao Cost of sales (24,146,144) (31,609,978)
oo Gross profit 1,749,334 5,382,390
ooooooo Other income and gains 5 254,149 1,559,320
ooooooo Selling and distribution expenses (976,217) (1,243,288)
oooo Administrative expenses (924,754) (1,190,179)
00000o0oDooon Impairment losses on financial assets, net 24, 40 (1,838,180) (7,815)
oooo Other expenses S (8,920,797) (1,528,830)
oooooooooao Fair value losses on investment
properties 14 (410,565) (201,201)
goooooooao Fair value losses on financial assets
o0o0ooooooo at fair value through profit or loss (148,721) (69,468)
oooo Finance costs 7 (1,370,339) (645,115)
000000000000 Share of profits and losses of:
ooogo Joint ventures (29,861) 7,419
ooogo Associates (225,558) 263,204
gooooooooao (LOSS)/PROFIT BEFORE TAX 6 (12,841,509) 2,326,437
ooooao Income tax expense 10 (1,775,714) (1,130,924)
ooooomoad (LOSS)/PROFIT FOR THE YEAR (14,617,223) 1,195,513
ooooooo Attributable to:
oooooo Owners of the parent (12,877,046) 809,005
oooooooDo Holders of perpetual capital securities 7,750 122,808
ooooo Non-controlling interests (1,747,927) 263,700
(14,617,223) 1,195,513
goooooooon (LOSS)/EARNINGS PER SHARE
Oo0o0ooooomoo ATTRIBUTABLE TO ORDINARY
EQUITY HOLDERS OF THE PARENT
ooooad Basic and diluted 12 00de.9sd gooo.og

RMB(2.95) yuan

RMBO0.19 yuan
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Consolidated Statement of Comprehensive Income

gobogboobobbooboboo

Year ended 31 December 2022

ooooo goooo
2022 2021
ooooo ooooo
RMB’000 RMB’000
ooooomog (LOSS)/PROFIT FOR THE YEAR (14,617,223) 1,195,513
oooboogoooogoodg Other comprehensive (loss)/income that may be
oo0ooomoomood reclassified to profit or loss in subsequent
periods:
0000000000000  Exchange differences on translation of foreign
operations (1,329,722) 98,086
gooooooomooog OTHER COMPREHENSIVE (LOSS)/
oooo INCOME FOR THE YEAR, NET OF TAX (1,329,722) 98,086
ooooooomooooog TOTAL COMPREHENSIVE (LOSS)/
oooo INCOME FOR THE YEAR, NET OF TAX (15,946,945) 1,293,599
ooooooo Attributable to:
oooooo Owners of the parent (14,206,768) 907,091
ooooooood Holders of perpetual capital securities 7,750 122,808
goooao Non-controlling interests (1,747,927) 263,700
(15,946,945) 1,293,599

gooooooooboo
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Consolidated Statement of Financial Position

gooooogooboooon

31 December 2022

oo gooono goooo
Notes 2022 2021
ooooo ooooo
RMB’000 RMB’000
goooo NON-CURRENT ASSETS
gooooooo Property, plant and equipment 13 1,269,775 1,256,586
oood Investment properties 14 8,627,400 9,862,000
ooooo Right-of-use assets 15 278,535 366,147
oooooo Other intangible assets 16 48 4,029
oo0ooooooo Investments in joint ventures 17 2,207,870 2,253,731
oooooooo Investments in associates 18 7,598,662 10,842,477
oooooo Deferred tax assets 19 971,749 2,445,635
ooooooo Total non-current assets 20,954,039 27,030,605
ogooao CURRENT ASSETS
goooooooo Financial assets at fair value through
oooao profit or loss 20 282,473 652,254
oooood Properties under development 21 113,364,362 131,073,246
ooooooooaog Completed properties held for sale 22 9,904,155 11,554,582
ooooDoo Trade receivables 23 747,858 768,412
oooDoDooono Due from related companies 40 11,528,983 13,233,656
OO00O0OO0OO0O0OO0OO0OO0O0O0O Prepayments, other receivables and
oooo other assets 24 26,333,040 28,462,160
ooooao Tax recoverable 2,101,667 1,946,202
O0DO0D0DOoD0OOoDOOoDoo Restricted cash and pledged deposits 25 5,979,604 24,393,357
oo0oooooon Cash and cash equivalents 25 3,270,111 14,727,132
oooooo Total current assets 173,512,253 226,811,001
goopoooo
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Consolidated Statement of Financial Position

Ogooooooooooo
31 December 2022

oo oooood ooooad
Notes 2022 2021
ooooo ooooo
RMB’000 RMB’000

oooo CURRENT LIABILITIES
ooooooooooo Trade and bills payables 26 15,604,977 20,379,909
oooDOooOooooag Other payables and accruals 27 11,589,405 13,491,751
gooo Contract liabilities 28 76,723,225 90,987,118
ooobDoooo Due to related companies 40 6,129,358 7,167,094
oooDoDooooo Interest-bearing bank and other borrowings 29 25,701,080 25,865,230
ooogo Senior notes 30 23,859,544 6,493,906
ooogo Corporate bonds 31 4,695,387 2,070,623
oooooo Perpetual capital securities 34 1,311,845 -
ooono Tax payable 10 4,708,084 5,030,496
oooao Lease liabilities 15 29,290 47,438
ooooood Total current liabilities 170,352,195 171,533,565
ogooooao NET CURRENT ASSETS 3,160,058 55,277,436

O00oo0oooood TOTAL ASSETS LESS

CURRENT LIABILITIES 24,114,097 82,308,041
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Consolidated Statement of Financial Position

Ogoooooooboooo
31 December 2022

oo gooono goooo
Notes 2022 2021
ooooo ooooo
RMB’000 RMB’000
goooo NON-CURRENT LIABILITIES
ooooooooag Interest-bearing bank and other borrowings 29 5,182,517 22,094,299
ooooooooooo Other payables and accruals 27 942,383 907,110
oooo Corporate bonds 31 - 2,368,227
ooogo Senior notes 30 - 15,246,258
ooDooDoo Deferred tax liabilities 19 496,707 681,527
ooono Lease liabilities 15 12,833 68,109
ooooooo Total non-current liabilities 6,634,440 41,365,530
ooad Net assets 17,479,657 40,942,511
0o EQUITY
ooooooooogd Equity attributable to owners of the parent
ood Share capital 32 282 282
00 Reserves 33 4,758,652 19,353,914
4,758,934 19,354,196
oooog Perpetual capital securities 34 - 1,401,587
Oooo Non-controlling interests 12,720,723 20,186,728
oo Total equity 17,479,657 40,942,511
ooooo oooo Mr. Liu Weiliang Mr. Li Yang
oo oo Director Director

gooooog —I O 7
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Consolidated Statement of Changes in Equity

goodoooboooooooooa
Year ended 31 December 2022

gooooooo
Autributable to owners of the parent
gooo  ooog 0o
00 0000 0000 (0O00d 0o 00 0000 00 0000 00000 OO0o
Statutory  Exchange Perpetual Non-
Share Share  Merger  Capital  suplus fluctwation  Retained capital  controlling Total
capital  premium  reserve  reserve  reserves  reserve profits Total  securities  interests equity
goopo gogog popoo goopg popog o ogooo pooog popog ogogo gooog o pooon
RMBOO0  RMBOD0  RMBODO  RMBOO0  RMBOOO  RMBOO0  RMBOO0  RMBOO0  RMBIOOD  RMBIOO0  RMBIOD
000320 00030 000300 00030 0003300 000 360
(note3) (note33()) (note33())  (note33())  (ote33(d)  (note33(e))
0ooooooooo Asat ] January 2022 B B8 A0 I0ME LSITHT 6T ROEL 9BAI6 LIS 008678 40940511
0000m00 (Loss)profi forthe year - - - - - <8O AT T (49 (14617203
000000000 Ocher comprehensive income
for the year:
0ooooooooooon Exchange differences on
transhaion of oreign
operations - - - - - (13972 - (139 - - (139
00000000 Total comprehensive income
for the year - - - - - (139720 (12877046)  (14,.200,768) 150 (L747920)  (15,046.949)
0000000000o Capitel contribution from
non-controlling
shareholders of subsidiaries - - - - - - - - - 78,511 78,511
00000000000 Changes in ownership incerests
000000000 in subsidiaries without
change of control - - - (388,494) - - - (388.494) - 6103) (3,063,526
0000000030 Disposal of subsidiaries
(note 37) - - - - - - - - - 494)  (2439479)
00000000000000 Diidndspuduo
non-controlling
shareholders of subsidiaries - - - - - - - - - (682080 (682,080
0000000000000 30 Announcement of redemption
of perpetual capital
securites (note 34) - - - - - - - - 13191 - (13
00000000000000 Dividends to che holders of
perpetual capical securities - - - - - - - - (71423) - (71423)
00000oooo Appropiations to statutory
surplus reserves - - - - 207,566 - (07,566 - - - -
0oooono Asat 31 December 2022
poooooo 82 300478F  4527360F Q8148 1719294 (842900F  (AIB3340F 4758934 - INTB 1749657
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Consolidated Statement of Changes in Equity

goodbooobooooooooa
Year ended 31 December 2022

gooooooo
Autributable to owners of the parent
gooo  ooog 0o
00 0000 0000 (0O00d 0o 00 000D 00 0000 00000 Oooo
Stourory  Excange Perperual No-
Share Shae  Merger  Capil supls  floctation~ Retained apitl  controlling Toul
apial  premium reserve feseve reserves reserve profis Toul  securitis  incerests equity
goopo gogog popgo goopo popog o ogooo popog popog ogogo goooo oooon
RMBUOOO  RMBOOO  RMBOO0  RMBUOO  RMBOMO  RMBOO0  RMBUOO  RMBOO0  RMBUOD  RAMBUOO  RMBO0O
ooozn ooasel 00060 000530 D0035d0 000 330
(te32)  (mote33a)  (me3300) (w330 (we33(d)  (mte33(e)
0000oooooo Asat | January 2021 B AT AT M LG0T 3G BIDS 196X LASIT  I6QT90 376029
il Profit for the year - - _ - - - 809,005 809,005 122808 13700 1195513
000000000 Ocher comprehensive income
for the year:
0000000000000 Exchange diferences on
translation of foreign
operations - - - - - 98,086 - 98,086 - - 98,086
00000000 Total comprehensive income
for the year - - - - - 98,086 809,005 907,001 122808 23,700 1293599
00000000000 Capital contribution from
non-controlling
shareholders of subsidieies - - - - - - - - - 930683 93968%
0ooooono Acquisicon of non-controlling
interests - - - (577,901) - - - (577,900 - (7062668 (7,610369)
0o00oon Acquisition of subsidiaries - - R - - - - - S 1383B
00000mO0y Disposal of subsidiaries
(note 37) - - - - - - - - - B4 G0dd)
0000monun Dividends and distributions
(note 11) - (551,261) - - - - - (551,261) - - (551,261)
00000000000000 Diidedspidto
non-controlling
shareholders of subsidiaries - - - - - - - - - (57,040) (57,040)
00000000 Redemption of perpetual
capltal scurities - - - - - - - - (12751) - (12750)
00000000000000  Dividends to the holders of
perpetual capital securities - - - - - - - - (127,177 - (127,17
000000000 Appropriations to statutory
surplus resrves - - - - 250,288 - (50289) - - - -
0ooooo Asat 31 December 2021
0oooooo 8 3696478%  457,300% 1703465 1,511,728* 486730% 89627 1935419 LAOLSST 20,186,728 40942511
* goooooooobooooooad * These reserve accounts comprise the consolidated reserves of RMB4,758,652,000 (2021:

00000000 4,758,652,00000 0 0

0000000 i19,353,914,0000 17

RMB19,353,914,000) in the consolidated statement of financial position.
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Annual Report 2022

109



dododon
Consolidated Statement of Cash Flows

go0o0ooOoOooboooooooooa
Year ended 31 December 2022

od gooog
Notes 2022
oooon
RMB’000
goobooon CASH FLOWS FROM OPERATING
ACTIVITIES
oo0DooDomoo (Loss)/profit before tax (12,841,509)
ooo Adjustments for:
oopoooooooo Depreciation of property, plant
and equipment 6,13 34,511
ooooooao Depreciation of right-of-use assets 6,15 40,104
oooooooo Amortisation of other intangible assets 6, 16 144
oooooooooo Gain on disposal of items of property,

oo0oooOoOo plant and equipment, net 6 (2,419)
oooooo Gain on bargain purchase 5 -
gopoooooogog Losses/(gains) on disposal of subsidiaries,

gooodgd net 6, 37 64,253
goooooooo Gain on repurchase of senior notes 5 (47,375)
OO0ooooooooo (Gain)/losses on disposal of financial assets

oooooooo™ at fair value through profit or loss, net

gooo 6 (8,860)
ooooooooooo Gain on disposal of joint ventures and

oono associates 5 (33,108)
ooooooooo Share of profits and losses of:

ooo

oooo Joint ventures 29,861

gooao Associates 225,558
gogoobooooooga

ggno

gboboobooogo

goobo
2021
ooooo
RMB’000

2,326,437

63,647
48,819
2,909

(706)
(25,622)

(875,616)

31,363

(7,419)
(263,204)
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Jooogon
Consolidated Statement of Cash Flows

goodooOoboooooooooa
Year ended 31 December 2022

oo ooooo ooooao
Notes 2022 2021
ooooo ooooo
RMB’000 RMB’000
Decrease/(increase) in properties under
development and completed properties
held for sale 5,755,337 (8,724,209)
Decrease/(increase) in restricted cash 6,702,836 (9,801,197)
Decrease in pledged deposits 677,615 666,592
Decrease/(increase) in trade receivables 5,920 (646,700)
Increase in prepayments, other receivables
and other assets (6,475,404) (10,143,044)

Increase in amounts due from related

companies (16,313) (36,458)
ooooooooooa (Decrease)/increase in trade and bills
oodmoao payables (3,758,916) 988,014
ooooooooooo Increase in other payables and accruals

oo 4,927,756 10,354,907

Ooooooomoao (Decrease)/increase in contract liabilities (5,572,632) 27,193,401
gooooooooag Increase in amounts due to

related companies 11,212 276,893
oooooo Cash generated from operations 1,753,527 13,150,754
oooo Interest received 128,349 520,683
oooo Tax paid (1,032,681) (1,945,538)
O0000O0O0O0O000O0O0 Netcash flows from operating activities 849,195 11,725,899

gooooog —I —‘ —‘
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Consolidated Statement of Cash Flows

goodooOooooooooooa
Year ended 31 December 2022

oo gooono goooo
Notes 2022 2021
ooooo ooooo
RMB’000 RMB’000
booooooo CASH FLOWS FROM INVESTING
ACTIVITIES
000000000000 Purchases of items of property,
plant and equipment (81,580) (16,877)
oooooooon Purchase of other intangible assets - (700)
oooooo Additions in investment properties (55,032) (232,901)
ooooDoo Acquisition of subsidiaries - 1,480,054
ooooooooooo Acquisition of financial assets at fair value
oooo through profit or loss - (593,970)
oDooDo Disposal of subsidiaries 37 1,077,712 (3,857,823)
oooooo Disposal of joint ventures 1,527,459 1,258,332
oooooooood Disposal of financial assets at fair value
oooo through profit or loss 89,546 599,149
oJooooooo Disposal of an investment property 36,967 -
oo0oooooon Investments in joint ventures (100,000) (133,657)
oooDooono Investments in associates - (6,015,535)
000000000000 Disposal of items of property,
plant and equipment 3,200 1,412
O00000MMOOOd O Net cash flows from/(used in) investing
oooo activities 2,498,272 (7,512,516)
ERERE ooo CASH FLOWS FROM FINANCING
ACTIVITIES
ooooooooooo Capital contribution from non-controlling
shareholders of subsidiaries 78,511 9,396,833
gooooooooo Dividends paid to non-controlling
oooao shareholders of subsidiaries (682,082) (57,040)
ooooooooo Dividends paid to the equity holders of
oooo the Company - (551,261)
gooooooooo Dividends paid to the holders of perpetual
oooo capital securities (71,423) (127,177)
oooooooo Redemption of perpetual capital securities (12,751)
oooboboboobo Changes in ownership interests in
goooooood subsidiaries without change of control (3,063,526) (7,640,565)
oooooo Advances from related companies 40 7,017,127 4,311,021
oooooooo Repayment of advances from
related companies 40 (8,066,075) (9,824,589)
ooooooooooo Repayment of advances to related companies 40 10,004,622 5,902,074
ooooooood Advances to related companies 40 (10,063,608) (12,152,730)
ooooooomooo Decrease/(increase) in pledged deposits 7,299,107 (7,701,376)
ooooooooooo Proceeds from interest-bearing bank and
oo other borrowings 2,683,083 28,186,126
ooooooooooo Repayment of interest-bearing bank and
other borrowings (17,519,443) (27,990,041)
oooooooooog Proceeds from issue of corporate bonds - 1,314,875

112

gooooooooo

Zhenro Properties Group Limited



goooggd

Consolidated Statement of Cash Flows

gooooooo

gooobooobooo

Year ended 31 December 2022

oo gooono goooo
Notes 2022 2021
ooooo ooooo
RMB’000 RMB’000
goooooo Repayment of corporate bonds (5,000) (1,448,250)
doooDoooooo Proceeds from issue of senior notes - 10,272,410
oooooo Repayment of senior notes - (9,603,612)
O00D0O0OD0O0D0O0D0O0O Proceeds from issue of asset-backed securities - 895,908
oooDoDooD Repayment of asset-backed securities (270,457) (1,577,832)
ooooooooooo Interests paid to asset-backed securities (82,736) (271,438)
000000000000  Lease payments including related interests 15 (29,547) (33,342)
gooo Interest paid (2,078,199) (6,160,096)
0000000000 Netcash flows used in financing activities (14,849,646) (24,872,853)
0ooodoodbDdl NET DECREAS