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OUR HISTORY AND REORGANISATION

OUR CORPORATE HISTORY

Our history can be traced back to 1999 when we opened our first dealership store in Shanghai,
which primarily sells Nissan automobiles. Since 1999, we have rapidly expanded our automobile
dealership business. In 2004, we commenced the winding down of our commercial vehicles sales
business to sharpen our business focus on our automobile dealership business. We have successfully
expanded our automobile dealership business to 14 cities in both the large, established automobile
markets of the affluent regions of China, such as Beijing, Shanghai, Guangzhou, Dongguan and Zhuhai
as well as the rapidly developing regions where we expect substantial demand for premium branded
automobiles from an increasingly affluent Chinese population, such as Inner Mongolia, Hunan, Hubei
and Jiangxi. As of 30 June 2010, we operated 22 dealership stores, and in addition have entered into
letters of intent for one BMW dealership store in Guangzhou and one Audi dealership store in
Shanghai, which are expected to commence operations by the end of 2010.

To further strengthen our relationships with automobile manufacturers and complement our
automobile dealership business, we established our automobile logistics business in 2002. Leveraging
the existing network of our automobile dealership and logistics businesses, we also established our
lubricant oil trading business in 2008, to capture the growing demand of the automobile market and
provide better services to our customers at our 4S dealership stores. In addition, our Group has
received from certain automobile manufacturers notices of approval as pre-qualified candidates (or, as
the case may be, our Group entered into letters of intent with such automobile manufacturers) to set
up nine 4S dealership stores at selected cities to service particular areas or regions. Under such notices
or letters of intent, we have to carry out certain major steps, before formal dealership authorization
agreements will be made by such automobile manufacturers with our Group. Steps have been taken
by our Group to establish the relevant operating entities and the dealership stores.

OUR BUSINESS MILESTONES

The following are important milestones in the history of our business development to date:

Year Milestone
1999 ° Established our first dealership store, which was also our first Nissan
dealership and our first dealership store in Shanghai
2001 . Established the Operation and Management Committee, which promoted and
initiated our Group’s management by a professional managerial team
2002 o Established our first Audi dealership store and our first dealership store in
Hubei province
° Commenced operation of our logistics services business
2003 o Established our first dealership store (Dongfeng Nissan dealership store) in
Inner Mongolia
2004 ° Established our first BMW dealership store (Wuhan)
o Established our first Hyundai dealership store (Wuhan)
2005 ° Established our first Chevrolet dealership store (Wuhan)
° Established our first dealership store in Hunan Province (BMW/MINI
dealership store)
2008 ° Established our first dealership store in Guangdong province (BMW/MINI
dealership store)
. Established our first dealership store BMW in Jiangxi Province
o Commenced operation of our lubricant oil trading business
2009 o Established our first dealership store in Beijing (BMW dealership store)
o Established our first Porsche dealership store in Dongguan
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SHAREHOLDING AND CORPORATE CHANGES OF OUR GROUP DURING THE TRACK
RECORD PERIOD

Our Group was under the ownership of Mr. Wang Mugqing throughout the entire Track Record
Period. The following depicts the shareholding structure of our Group as at 1 January 2007, being the
beginning date of the Track Record Period:
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(i) as to the remaining 52% equity interest, 20% was then held by Wuhan Xinboheng and as to 32% by Inner Mongolia

Huadun, both of which were then companies controlled by Hubei Shengze.
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(ii)

(iii)

(@iv)

(v)

(vi)

(vii)

(viii)

as to the remaining 31.67% equity interest, 15% was then held by Wuhan Jietong, which was then a company controlled
by Hubei Shengze. As to 16.67% was then held by Ms. Xu Ling, one of the Wang Family members (namely the
daughter-in-law of Mr. Wang Mugqing.)

as to the remaining 20% equity interest, all of which was then held by Wuhan Xinboheng, which was then a company

controlled by Hubei Shengze.

as to the remaining 39% equity interest, all of which was then held by Wuhan Zhongcheng, which was then a company

controlled by Hubei Shengze.

as to the remaining 50% equity interest, 30% was then held by Shanghai Lushi, which was then a company controlled
by Hubei Shengze. As to 20% was then held by Ms. Xu Ling, one of the Wang Family (namely the daughter-in-law of
Mr. Wang Mugqing)

as to the remaining 60% equity interest, all of which was then held by Beijing Jiaruiya, which was then a company

controlled by Hubei Shengze.

as to the remaining 10% equity interest, all of which was then held by Beijing Jiaruiya, which was then a company

controlled by Hubei Shengze.

as to the remaining 20% equity interest, all of which was then held by Shanghai Lushi, which was then a company

controlled by Hubei Shengze.
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The following depicts the shareholding structure of our Group as at 1 September 2009, being the
date prior to our carrying out the Reorganisation:
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(i) as to the remaining 80% equity interest, all of which was then held by Beijing Jiaruiya, which was then a company

controlled by Hubei Shengze.

(i)  as to the remaining 39% equity interest, all of which was then held by Wuhan Zhongcheng, which was then a company
controlled by Hubei Shengze.

(iii) as to the remaining 50% equity interest, 30% was then held by Shanghai Lushi, which was then a company controlled
by Hubei Shengze. As to 20% was then held by Ms. Xu Ling, one of the Wang Family members (namely the
daughter-in-law of Mr. Wang Mugqing).

(iv) as to the remaining 20% equity interest, all of which was then held by Shanghai Lushi, which was then a company
controlled by Hubei Shengze.

(v)  as to the remaining 60% equity interest, all of which was then held by Beijing Jiaruiya, which was then a company
controlled by Hubei Shengze.

(vi) as to the remaining 10% equity interest, all of which was then held by Beijing Jiaruiya, which was then a company
controlled by Hubei Shengze.

(vii) as to the remaining 30% equity interest, all of which was then held by Shanghai Lushi, which was then a company

controlled by Hubei Shengze.
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The following depicts the shareholding structure of our Group as at the Latest Practicable Date,

after completion of the Reorganisation:
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Notes:

Mr. Wang Mugqing is the beneficial owner of about 70.4% equity interest of Hubei Shengze. Such equity interest is
registered in the name of other members of the Wang Family (namely, Mr. Wang Weize (the son of Mr. Wang Muqing)
and Ms. Xu Ling (the daughter-in-law of Mr. Wang Mugqing)) as trustees or nominees of Mr. Wang Mugqing. Our PRC
Legal Advisors have advised us that such trustee or nomination arrangements are legal, valid and enforceable under the
PRC laws.

A jointly controlled entity of the Company. The remaining 50% equity interest in Guangzhou Fengshen was held by an
Independent Third Party.

For details, please refer to the section headed “Relationship with the Controlling Shareholders — Our Controlling

Shareholder — Information on other companies owned by Joy Capital, Mr. Wang and their associates”.

(a) There are three minority shareholders of Zhengzhou Fengshen, namely, as to 15% held by ¥/ 5 T2 347 R /A
(Zhengzhou Donggong Industrial Co., Ltd. (“Zhengzhou Donggong™)), as to 10% by i #g B A V< H & 5 47 BR 2 )
(Henan Weijia Automobile Trading Co., Ltd. (“Henan Weijia”)), and as to 10% by an individual (natural person).
In respect of Zhengzhou Donggong, there are a total of 41 equity-holders, whose equity-holdings range from less
than 0.2% to 11.23%. There are three individual (natural person) equity-holders of Henan Weijia whose
shareholdings are in the proportion of 80%, 10% and 10% respectively. Each of the individual equity-holder of
Zhengzhou Fengshen, the three individual equity-holders of Henan Weijia and the 41 equity-holders of Zhengzhou
Donggong is an Independent Third Party.

(b)  The remaining 49% equity interest in Guangzhou Dongtie Logistics was held by H&kHF & VXH Y WA R
(Zhongtie Special Goods-Automobile Logistics Co., Ltd.) which is a wholly-owned subsidiary of a State-owned
enterprise under the purview of the Ministry of Railway. Such 49% equity-holder is an Independent Third Party,

other than it being a substantial shareholder of Guangzhou Dongtie Logistics.

The remaining 50% equity interest in Shanghai Yige was held by Yelin Trading (Shanghai) Company Limited* (ZEM'E 5
( 1) AT FR/2 ), an Independent Third Party (other than it being a substantial shareholder of Shanghai Yige).

The remaining 20% equity interest in Shantou Hongxiang was held as to 10% by each of Mr. Wu Yihong and Mr. Lin
Limin, who were also directors of Shantou Hongxiang. Other than being a substantial shareholder and a director of

Shantou Hongxiang, each of Mr. Wu Yihong and Mr. Lin Limin is an Independent Third Party.

The remaining 25% equity interest in Dongguan Jieyunhang was held by Mr. Lin Cheng, an Independent Third Party
(other than it being a substantial shareholder and a director of Dongguan Jieyunhang). By an agreement dated 3 August
2010 and made by Mr. Lin Cheng and Basetex, Basetex agreed to acquire the 25% equity interest in Dongguan

Jieyunhang from Mr. Lin Cheng. As at the Latest Practicable Date, such transfer was not yet completed.

The remaining 30% equity interest in Baotou Baoze was held by Mr. Wang Jianye, an Independent Third Party (other than

it being a substantial shareholder and a director of Baotou Baoze).
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Brief details of our Group companies

The following table summarises the brief details of each of our Group companies as at the Latest
Practicable Date:

Date and place of

Issued share capital /

S/N Name of Group company incorporation Registered capital Principal activities
1 The Company 9 July 2010; HK$10 million Investment holding
Cayman Islands (comprising
100,000,000 Shares
of HK$0.1 each)
2 Big Glory 22 June 2006; US$100 (comprising Investment holding
BVI 100 Shares having a
par value of US$1
each)
3 Rising Wave 21 April 2006; HK$100 (comprising Investment holding
Development Limited Hong Kong 100 Shares of HK$1
each)
4 Wuhan Jietong 22 November 2002; RMB 40 million Automobile-related
PRC logistics services

5 LR EEBATIREME 16 October 2009; RMB 90 million Sales of automobiles
i 15 A R A ) PRC and related services
(Beijing Baozehang (BMW)

Automobile Sales
Services Co., Ltd.)

6  ERIEEERAHE 27 June 2008; RMB 30 million Sales of automobiles
R A R A #) PRC and related services
(Zhuhai Baoze (BMW)

Automobile Sales
Services Co., Ltd.)

7 WAL S A VR B 12 December 2002; RMB 55 million Sales of automobiles

R 5 A R 2 H) PRC and related services

(Hubei Dingjie
Automobile Sales
Services Co., Ltd.)
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S/N

Name of Group company

Date and place of
incorporation

Issued share capital /
Registered capital

Principal activities

10

11

12

13

14

8 A R i o B
R %5 A BR 2 )
(Hubei Xinrui
Automobile Sales
Services Co., Ltd.)

R o B R &
IR 5 A B2 )
(Changsha Ruibao
Automobile Sales
Services Co., Ltd.)

BT SR
IR 5 A BR 2 )
(Wuhan Baoze
Automobile Sales
Services Co., Ltd.)

i R IR 5
AR 7
(Shanghai Shenxie
Automobile Trading
Co., Ltd.)

RS S B VL B
I35 A R )
(Chenzhou Ruibao
Automobile Sales
Services Co., Ltd.)

BV BH 2 IR
IR 5 A B2 )
(Wuhan Kaitai
Automobile Sales
Services Co., Ltd.)

+ 3 S 1 I
AR F

(Shiyan Shenxie
Automobile Trading
Co., Ltd.)

18 March 2004,
PRC

21 June 2005;
PRC

26 May 2004;
PRC

21 April 1999;
PRC

6 September 2000;
PRC

20 October 2003;
PRC

18 June 2004;
PRC
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RMB 10 million

RMB 20 million

RMB 70 million

RMB 50 million

RMB 6 million

RMB 10 million

RMB 19 million

Sales of automobiles
and related services
(Beijing Hyundai)

Sales of automobiles
and related services
(BMW)

Sales of automobiles
and related services
(BMW)

Sales of automobiles
and related services
(Dongfeng Nissan)

Sales of automobiles
and related services
(BMW)

Sales of automobiles
and related services
(Dongfeng Nissan)

Sales of automobiles
and related services
(Buick)
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Date and place of

Issued share capital /

S/N Name of Group company incorporation Registered capital Principal activities

15 REFEITREEE 6 July 2009; RMB 10 million Sales of automobiles
R 5 A R 2 PRC and related services
(Dongguan (Porsche)
Jieyunhang
Automobile Sales
Services Co., Ltd.)

16  WHEHHBAREEZYS 23 January 2003; RMB 7 million Sales of automobiles
HIRA T PRC and related services
(Inner Mongolia (Dongfeng Nissan)
Dingjie Automobile
Trading Co., Ltd.)

17 AEHBEBREHE 27 October 2009;  RMB 20 million Sales of automobiles
R 5 A7 B2 ] PRC and related services
(Inner Mongolia (Dongfeng Nissan)
Dingze Automobile
Sales Services Co.,

Ltd.)

18 FEHEBRHEHE 2 June 2008; RMB 29 million Sales of automobiles
R 5 A R 2 ] PRC and related services
(Nanchang Baoze (BMW)

Automobile Sales
Services Co., Ltd.)

19 JEJHE EIR A 20 April 2009; RMB 10 million Sales of automobiles
FHBRAF PRC and related services
(Guangzhou Baoze (BMW)

Automobile Sales
Co., Ltd.)

20 HEHEEKEHE 13 June 2006; RMB 8 million Sales of automobiles
R 5 A R PRC and related services
(Yichang Baoze (BMW)

Automobile Sales
Services Co., Ltd.)

21 PPRIEARTT AL EVRE 23 February 2006; RMB 10 million Sales of automobiles

BB MR A R A PRC and related services

(Huhhot Qibao
Automobile Sales
Services Co., Ltd.)
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S/N

Name of Group company

Date and place of
incorporation

Issued share capital /
Registered capital

Principal activities

22

23

24

25

26

27

28

£ BE T B R A
R 5 A R 2 ]
(Baotou City Baoze
Automobile Sales
Services Co., Ltd.)

i A b e VR

5 AR5 A PR A w
(Shanghai Shenxie
Shentong Automobile
Sales Services Co.,
Ltd.)

g R VR B
R 5 R A #)
(Shanghai Luda
Automobile Sales
Services Co., Ltd.)

i R VR B
R 5 A R 2
(Shanghai Aohui
Automobile Sales
Services Co., Ltd.)

T8 AU 1R R P B
5 A B2 ]
(Hubei Bocheng
Automobile Sales
Services Co., Ltd.)

8 A B B o B
IR %5 A BR 2 )
(Hubei Jierui
Automobile Sales
Services Co., Ltd.)

WBE T 2 E
AR 2 A

(Shantou Hongyang
Materials Co., Ltd.)

6 August 2009;
PRC

31 January 2007;
PRC

8 November 2004;
PRC

4 December 2008;
PRC

30 May 2003;
PRC

24 June 2005;
PRC

12 July 2000;
PRC
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RMB 26 million

RMB 15 million

RMB 10 million

RMB 10 million

RMB 20 million

RMB 22 million

RMB 5 million

Sales of automobiles
and related services
(BMW)

Sales of automobiles
and related services
(Dongfeng Nissan)

Sales of automobiles
and related services
(Donfeng Honda)

Sales of automobiles
and related services
(Audi)

Sales of automobiles
and related services
(Buick)

Sales of automobiles
and related services
(Chevrolet)

Sales of automobile
(including small
passenger
automobiles), and
Audi-branded
vehicles
manufactured by
FAW-Volkswagen),
parts and
components of
vehicles and other
materials
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Date and place of Issued share capital /
S/N Name of Group company incorporation Registered capital Principal activities
29 FiHAERE LY 25 September 2002; RMB 15 million Trading business
A RAF PRC (lubricant oil for
(Shanghai Yige passenger car
Science & technology vehicle)
Trading Co., Ltd.)
30 Tongda Group 10 November 2008; HK$10,000 Investment holding

(China) Co., Limited Hong Kong

Jointly controlled entity

Our Group also holds 50% equity interest in the following company, which is treated as a

jointly-controlled entity (instead of a subsidiary of our Group):

Date and place of

Name of jointly controlled entity incorporation Registered capital Principal activities
JEE JH JEAH ) A PR 2 3 September 2002; RMB 60 million  Motor related
(Guangzhou Fengshen PRC logistics services
Logistics Co., Ltd.) and storage

Before our acquisition of the entire equity interest in Tongda Group (China) which in turn holds
30% equity interest in Guangzhou Fengshen, which was completed on 29 June 2010, our Group owned

20% equity interest in Guangzhou Fengshen directly by Wuhan Jietong.

FOUNDER OF OUR GROUP

Before founding the Group, Mr. Wang Muqing had worked for over 25 years in various
managerial positions in a state-owned factory engaged in the installation and commissioning of
equipment. This past employment, although unrelated to his subsequent career, provided him with
opportunity to meet with manufacturers and distributors of automobiles, and he became interested in
establishing his own business in the automobile industry. It was not until 1996 when Mr. Wang
established his own business for the trading of trucks. That business (discontinued since 2005)
primarily involved the trading of trucks, which Mr. Wang sold through distributors to central and north
eastern provinces of China. The initial venture turned out to be a success. Three years later, in 1999
Shanghai Shenxie was established, for the distribution of Dongfeng Nissan vehicles, a milestone in the
history of our business. Hubei Shengze was established in 2001, two years after the establishment of

our first dealership, and has since been the family holding company.
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REORGANISATION

In order to streamline the corporate structure and rationalize the Group’s corporate structure for
the [®], the companies comprising the Equity-held Group and the Operating Group underwent the
Reorganisation. Pursuant to the Reorganisation, the Company became the holding company of the
Equity-held Group, and agreements for effecting the Contractual Arrangements were also entered into
whereby Wuhan Jietong acquired effective control over the financial and operational policies of the
PRC Operating Entities, and became entitled to economic benefits derived from the operations of the
PRC Operating Entities through the Contractual Arrangements. The Reorganisation involved the
following steps:

Contractual arrangements

Our Group is principally engaged in 4S dealership, automobile retail sales and distribution in the
PRC. Pursuant to our dealership agreements we conduct the 4S Businesses (i.e. vehicle sales, spare
parts, service and survey (a function of collecting market information for the automakers to adjust
their market strategies)).

Under the 2007 Edition of the Catalogue of Industries for Guiding Foreign Investment (2007
Foreign Investment Catalogue”, (A% & e 3485 H &% (2007448 5T) )), 4S dealership stores falls
under category VI(2) of restricted foreign investment industry and an automobile dealership group
with more than 30 dealership stores selling different brands and models of automobiles supplied by
multiple automobile manufacturers in the PRC is required to have a domestic (i.e. PRC) investment
of no less than 51%. As advised by our PRC Legal Advisors, if Wuhan Jietong, being wholly owned
by Rising Wave and thus a foreign company for purpose of the 2007 Foreign Investment Catalogue,
is to obtain control of our Group by acquiring a majority of the latter’s equity interest, our Group will
become subject to the 30 Dealerships Limitation.

In light of the above, it is considered by our Group that the adoption of the Contractual
Arrangements is necessary and will provide greater flexibility to our Group for our growth strategy
and is in the interest of our Group as a whole. Although our Group does not have any direct equity
holding in the PRC Operating Entities, we manage to maintain an effective control over the financial
and operational policies of the PRC Operating Entities and are entitled to the economic benefits
derived from the operations of the PRC Operating Entities through the Contractual Arrangements.
Under the Contractual Arrangements, we entered into the equity pledge agreements, exclusive option
agreements, exclusive business operation agreements, exclusive management and consultation
services agreements and the proxy agreements. For further details of these agreements and other
details of the Contractual Arrangements, please refer to the section headed “Contractual
Arrangements” in this document.

Reorganisation of the Operating Group
The chart depicting the shareholding structure of our Group as at 1 September 2009, being the
date prior to the commencement of the Reorganisation, is shown in the second chart under the section

headed “Our History and Reorganisation — Shareholding and corporate changes of our Group during
the Track Record Period.
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In order to streamline the corporate structure and rationalize the Group’s corporate structure for
the [®], the companies comprising the Operating Group underwent certain shareholding changes,
which are briefly summarised in the table below. The transferees named in the column headed
“Parties” below are either Hubei Shengze (which is not a member of the Group, but the direct or

ultimate holding company of the PRC Operating Entities) or the PRC Operating Entities.

Amount of
registered Equity- holders
capital (a) immediately prior
involved; and to the purchase, and Purchase price Date of equity Completion
Target equity-holding (b) immediately and basis for transfer date
SIN company Parties represented after the purchase determination agreement (Note)
1 Yichang Baoze  Hubei Dingjie as RMB 1.6 (a) Wuhan Baoze holding ~ RMB 1.6 million, based 23 October 28 October
transferor; Hubei  million (20%) 80%; and Hubei Dingjie on the amount of 2009 2009
Shengze as holding 20% registered capital of
transferee (b) Wuhan Baoze holding Yichang Baoze
80%; and Hubei attributed to Hubei
Shengze holding 20% Dingjie
2 Wuhan Kaitai Hubei Dingjie (as RMB 3 million (a) Hubei Dingjie holding ~ RMB 3 million, based 26 October 28 October
transferor); Hubei (30%) then held 30%, Hubei Shengze on the amount of 2009 2009
Shengze (as by Hubei holding 31% and registered capital of
transferee) Dingjie Wuhan Zhongcheng Wuhan Kaitai attributed
Auto-sales Services to Hubei Dingjie
Company Limited* (&
RO & A
FR7Zy ) (as transferor,
then held as to 90% by
Hubei Shengze and thus
an associate of Wang
Muging and currently,
an Independent Third
Party) (“Wuhan
Zhongcheng”) holding
39%
(b) Hubei Shengze holding
61% and Wuhan
Zhongcheng holding
39%
3 Hubei Xinrui Hubei Dingjie (as RMB 6 million (a) Hubei Dingie holding RMB 6 million, based 27 October 27 October
transferor); Hubei (60%) 60% and Hubei on the amount of 2009 2009
Shengze (as Bocheng holding 40%  registered capital of
transferee) (b) Hubei Shengze holding Hubei Xinrui attributed
60% and Hubei to Hubei Dingjie
Bocheng holding 40%
4 Hubei Xinrui Hubei Bocheng RMB 4 million (a) Hubei Shengze holding RMB 4 million, based 3 November 11 November
(as transferor); (40%) 60% and Hubei on the amount of 2009 2009

Hubei Shengze

(as transferee)

(b)

Bocheng holding 40%
Hubei Shengze holding
100%
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SIN

5

6

Amount of
registered Equity- holders
capital (a) immediately prior
involved; and to the purchase, and Purchase price Date of equity Completion
Target equity-holding (b) immediately and basis for transfer date
company Parties represented after the purchase determination agreement (Note)
Wuhan Kaitai Hubei Shengze RMB 6.1 (a) Hubei Shengze holding RMB 6.1 million, based 3 November 17 November
and Wuhan million (61%) 61%, and Wuhan on the amount of 2009 2009
Zhongcheng (as  then held by Zhongcheng holding registered capital of
transferors); Hubei Shengze; 39% Wuhan Kaitai attributed
Hubei Dingjie (as RMB 3.9 (b) Hubei Dingjie holding  to Hubei Shengze, and
transferee) million (39%) 100% RMB 3.9 million ,
then held by based on the amount of
Wuhan registered capital of
Zhongcheng Wuhan Kaitai attributed
to Wuhan Zhongcheng
respectively
Wuhan Baoze (i) Hubei Xinrui, RMB 37 (a) Hubei Xinrui holding RMB 37 million, based 3 November 12 November
Hubei Dingjie million 61.67%, Hubei Dingjie  on the amount of 2009 2009
and Wuhan (61.67%) then holding 23.33% and registered capital in
Jietong (all as held by Hubei Wuhan Jietong holding ~ Wuhan Baoze attributed
transferors); (i)  Xinrui; RMB 15% to Hubei Xinrui, RMB
Hubei Shengze 14 million (b) Hubei Shengze holding 14 million, based on
(as transferee) (23.33%) then 100% the amount of
held by Hubei registered capital of
Dingjie; RMB 9 Wuhan Baoze attributed
million (15%) to Hubei Dingjie, and
then held by RMB 9 million, based
Wuhan Jietong on the amount of
registered capital of
Wuhan Baoze attributed
to Wuhan Jietong
respectively
Hubei Jierui Wuhan Baoze (as RMB 9 million (a) Wuhan Baoze holding RMB 9 million, based 3 November 10 November
transferor); Hubei (90%) 90%, and Hubei on the amount of 2009 2009
Bocheng (as Bocheng holding 10%  registered capital of
transferee) (b) Hubei Bocheng holding Hubei Jierui attributed
100% to Wuhan Baoze
Shenxie Hubei Shengze RMB 4 million (a) Shanghai Shenxie RMB 4 million, based 5 November 16 November
Shentong (as transferor); (40%) holding 60%, and Hubei on the amount of 2009 2009
Shanghai Shenxie Shengze holding 40% registered capital of
(as transferee) (b) Shanghai Shenxie Shenxie Shentong
holding 100% attributed to Hubei
Shengze
Shiyan Shenxie Hubei Shengze RMB 2.7 (a) Hubei Shengze holding RMB 2.7 million, based 4 November 19 November
(as transferor); million (90%) 90%, and Hubei Dingjie on the amount of 2009 2009

Hubei Dingjie (as

transferee)

holding 10%
(b) Hubei Dingjie holding
100%
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SIN

10

11

12

Amount of
registered Equity- holders
capital (a) immediately prior
involved; and to the purchase, and Purchase price Date of equity Completion
Target equity-holding (b) immediately and basis for transfer date
company Parties represented after the purchase determination agreement (Note)
Yichang Baoze  Hubei Shengze RMB 1.6 (a) Wuhan Baoze holding ~ RMB 1.6 million, based 4 November 10 November
(as transferor); million(20%) 80%, and Hubei on the amount of 2009 2009
Wuhan Baoze (as Shengze holding 20% registerd capital of
transferee) (b) Wuhan Baoze holding Yichang Baoze
100% attributed to Hubei
Shengze
Changsha (i) Beijing RMB 6 million (a) Beijing Jiaruiya holding RMB 6 million, based 4 November 23 November
Ruibao Jiaruiya (60%) then held 60%, and Hubei Xinrui  on the amount of 2009 2009
Auto-sales by Beijing holding 40% registered capital of
Services Jiaruiya; RMB  (b) Hubei Shengze holding Changsha Ruibao
Company 4 million (40%) 100% attributed to Beijing
Limited* (t5% then held by Jiaruiya and RMB 4
FefEVESEEMR  Hubei Xinrui million, based on the
BHRAF) (as amount of registered
transferor, then capital of Changsha
wholly owned by Ruibao attributed to
Hubei Shengze Hubei Xinrui
and thus an respectively
associate of Mr.
Wang Mugqing
and currently ]Jan
Independent
Third Party),
(“Beijing
Jiaruiya”); (ii)
Hubei Xinrui (as
transferor); (iii)
Hubei Shengze
(as transferee)
Chenzhou (i) Beijing RMB 0.6 (a) Changsha Ruibao RMB 0.6 million, based 4 November 26 November
Ruibao Jiaruiya (as million (10%) holding 90%, and on the amount of 2009 2009

transferor);
(ii) Changsha
Ruibao (as
transferor);
(iii) Hubei
Shengze (as

transferee)

then held by Beijing Jiaruiya holding

Beijing 10%
Jiaruiya; RMB  (b) Hubei Shengze holding
5.4 million 100%

(90%) then held
by Changsha
Ruibao
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registered capital of
Chenzhou Ruibao
attributed to Beijing
Jiaruiya and RMB 5.4
million, based on the
amount of registered
capital of Chenzhou
Ruibao attributed to
Changsha Ruibao

respectively
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SIN

13

14

15

16

Amount of
registered

capital

Equity- holders

(a) immediately prior

involved; and to the purchase, and Purchase price Date of equity Completion
Target equity-holding (b) immediately and basis for transfer date
company Parties represented after the purchase determination agreement (Note)
Zhuhai Baoze (i) Wuhan Baoze RMB 8 million (a) Wuhan Baoze holding RMB 8 million, based 4 November 25 November
(as transferor); (80%) then held 80%, and Changsha Ruibao on the amount of 2009' 2009
(i1) Changsha by Wuhan holding 20% (b)Hubei registered capital of
Ruibao (as Baoze; RMB 2 Shengze holding 100% Zhuhai Baoze attributed
transferor); (iii) million (20%) to Wuhan Baoze, and
Hubei Shengze then held by RMB 2 million, based
(as transferee) Changsha on the amount of
Ruibao registered capital of
Zhuhai Baoze attributed
to Changsha Ruibao
Hubei Bocheng (i) Shanghai RMB 2 million (a) Shanghai Luda holding RMB 2 million, based 5 November 19 November
Lushi Auto-sales  (20%) 80%, and Shanghai on the amount of 2009 2009
Services Limited Lushi holding 20% registered capital of
Company* (1} (b) Shanghai Luda holding  Hubei Bocheng
W 2 3¢ B 3 55 TR 100% attributed to Shanghai
AR/ F, then Lushi
indirectly wholly
owned by Hubei
Shengze (and
thus an associate
of Wang Muging)
and currently an
Independent
Third Party (as
transferor)
(“Shanghai
Lushi”)]); (ii)
Shanghai Luda
(as transferee)
Shanghai Hubei Dingjie (as RMB 12.5 (a) Hubei Shengze holding RMB 12.5 million, 5 November 10 November
Shenxie transferor); Hubei million (about about 77.3%, and Hubei based on the amount of 2009 2009
Shengze (as 22.7%) Dingjie holding about  registered capital of

Shanghai Aohui

transferee)
(b

=

Shanghai Lushi
(as transferor)
and Shanghai
Shenxie (as
transferee) (b

RMB 3 million (a)
(30%)

=

22.7%
Hubei Shengze holding
100%

Shanghai Shenxie
holding 70%, and
Shanghai Lushi holding
30%

Shanghai Shenxie
holding 100%

111

Shanghai Shenxie
attributed to Hubei
Dingjie

RMB 3 million, based
on the amount of

5 November
2009
registered capital of

Shanghai Aohui

attributed to Shanghai

Lushi

11 November
2009
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Amount of
registered Equity- holders
capital (a) immediately prior
involved; and to the purchase, and Purchase price Date of equity Completion
Target equity-holding (b) immediately and basis for transfer date
SIN company Parties represented after the purchase determination agreement (Note)
17 Hubei Dingjie (i) Beijing RMB 24 (a) Beijing Jiaruiya holding (a) RMB 6 million, 6 November 19 November
Jiaruiya (as million (80%) 80%, and Changsha based on the 2009 2009

18  Huhhot Qibao

19 Inner Mongolia

Dingjie

20 Shanghai Luda

21  Beijing

Baozehang

Note:

transferor); then held by
(ii) Changsha Beijing

Ruibao (as Jiaruiya; RMB
transferor); 6 million (20%)

and (iii) Hubei
Shengze (as

then held by
Changsha

transferee) Ruibao

RMB 7 million
(70%)

Hubei Shengze
(as transferor);
Wuhan Baoze (as

transferee)

RMB 2 million
(20%)

Hubei Dingjie (as
transferor) and
Hubei Shengze

(as transferee)

RMB 3 million
(30%) then held
by Shanghai
Lushi; RMB 2
million (20%)
then held by

(i) Shanghai
Lushi (as
transferor); (ii)
Ms. Xu Ling (as
transferor, being
the

daughter-in-law ~ Ms. Xu Ling

of Wang Muging,

our non-executive

Director); (iii)

Shanghai Shenxie

(as transferee)

(i) Beijing RMB [ million
Jiaruiya (as (10%) then held
transferor); (ii) by Beijing
Hubei Shengze Jiaruiya

(as transferee)

Ruibao holding 20%
(b) Hubei Shengze holding
100%

(a) Hubei Shengze holding
70%, and Wuhan Baoze
holding 30%

Wuhan Baoze holding
100%

(b)

(a) Hubei Shengze holding

80%, and Hubei Dingjie

holding 20%
Hubei Shengze holding
100%

(b

=

(a) Shanghai Shenxie
holding 50%, Shanghai

Lushi holding 30%, and

Ms. Xu Ling holding
20%

Shanghai Shenxie
holding 100%

(b

=

(a) Hubei Shengze holding
90% and Beijing
Jiaruiya holding 10%

(b) Hubei Shengze holding
100%

relevant administration of industry and commerce in the PRC.
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amount of
registered capital of
Hubei Dingjie
attributed to
Changsha Ruibao,
and

RMB 24 million,

based on the

(b)

amount of
registered capital of
Hubei Dingjie
attributed to Beijing
Jiaruiya

RMB 7 million, based

on the amount of

24 November
2009

12 November
2009
registered capital of
Huhhot Qibao attributed
to Hubei Shengze

RMB 2 million, based

on the amount of

24 November
2009

12 November
2009
registered capital of
Inner Mongolia Dingjie
attributed to Hubei
Dingjie

RMB 3 million, based

on the amount of

30 December
2009

5 December
2009
registered capital of

Shanghai Luda

attributed to Shanghai

Lushi, and RMB 2

million, based on the

amount of registered

capital of Shanghai

Luda attributed to Ms.

Xu Ling respectively

RMB 1 million, based

on the amount of

5 January 2010 13 January
2010
registered capital in

Beijing Baozehang

attributed to Beijing

Jiaruiya

The completion date is the date on which the details of the change in equity-holders concerned were filed with the
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Demerger (72 3) of PRC Operating Entities

Prior to the Reorganisation, some of the PRC Operating Entities held property interests as well
as operated the 4S dealership stores. To delineate the two distinct businesses, steps were taken by the
Group to effect certain demergers, in order to spin off the property development/investment businesses
and the related assets and liabilities of certain PRC Operating Entities from such PRC Operating
Entities, and for such spun-off businesses to be grouped under new companies outside of the Group
which were established upon completion of the demerger process. Under the PRC Companies Law,
where a company undergoes a demerger exercise, the companies arising from and/or continuing to
exist after such merger shall be liable for the predecessor company’s liabilities on a joint and several
basis. According to our PRC Legal Advisors, all necessary approvals to be obtained from and filings
to be made with the PRC government authorities to implement such demergers were obtained and
completed.

On or before 30 September 2010, titles to the relevant properties held by Changsha Ruibao, Inner
Mongolia Dingjie and Shanghai Shenxie were transferred to the newly established enterprises arising
from their respective demergers respectively. Further details of the demergers of these three PRC
Operating Entities, which were completed in connection with the Reorganisation, are set out below:

(1) Changsha Ruibao

Prior to the demerger, Changsha Ruibao then had a registered capital of RMB 10 million and its
sole equity-holder was Hubei Shengze as of 4 March 2010. On 1 April 2010, Changsha Shengze
Ruibao Electronics Trading Co., Ltd* (RUVEEmEETFEMESAMRAA) (“Changsha
Electronics”) was demerged from Changsha Ruibao. Following such demerger, Changsha Ruibao’s
registered capital became RMB 8 million while that of Changsha Electronics was RMB 2 million.
Hubei Shengze remained as the sole equity-holder of each of Changsha Ruibao and Changsha
Electronics. The land-use rights and properties, together with the related liabilities in the sum of about
RMB 36 million, were allocated to Changsha Electronics, which have been excluded from the Group.
The main purpose of the said demerger is to exclude the said land-use rights, properties and the related
liabilities from the Group.

(2) Inner Mongolia Dingjie

Prior to the demerger, Inner Mongolia Dingjie then had a registered capital of RMB 10 million
and its sole equity-holder was Hubei Shengze as of 4 May 2010. On 4 May 2010, Inner Mongolia
Shengze Dingjie Automobile Trading Co., Ltd* (NZ i EEHREEE S ARAF) (“Inner
Mongolia Dingjie Auto-trading”) was demerged from Inner Mongolia Dingjie. Following such
demerger, Inner Mongolia Dingjie’s registered capital became RMB 7 million while that of Inner
Mongolia Dingjie Auto-trading was RMB 3 million. The sole equity-holder of each of Inner Mongolia
Dingjie and Inner Mongolia Dingjie Auto-trading remained to be Hubei Shengze. The land-use rights
(having a net book value of about RMB 8 million) and properties were allocated to Inner Mongolia
Dingjie Auto-trading, which have been excluded from the Group. The main purpose of the said
demerger is to exclude the said land-use rights and properties then held by Inner Mongolia Dingjie
from the Group.
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(3) Shanghai Shenxie

Prior to the demerger, Shanghai Shenxie then had a registered capital of RMB 55 million and its
sole equity-holder was Hubei Shengze as of 7 May 2010. On 19 May 2010, Shanghai Dingze
Auto-trading Company Limited* (&K H % 5 A R/A 7)) (“Shanghai Dingze Auto-trading”)
was demerged from Shanghai Shenxie. Following such demerger, Shanghai Shenxie’s registered
capital became RMB 50 million while that of Shanghai Dingze Auto-trading was RMB 5 million. The
equity-holder of each of Shanghai Shenxie and Shanghai Dingze Auto-trading remained to be Hubei
Shengze. The land-use rights and properties located at No. 61 and No. 278, Lane 1517, Huqingping
Highway, Qingbu District, Shanghai* (_Fi i 5 i# RIE#H FA K 151755615% ~ 278%5%) (having a net
book value of about RMB 10 million), together with some cash in the sum of RMB 5 million were
allocated to Shanghai Dingze Auto-trading, which has been excluded from the Group. The main
purpose of the said demerger is to exclude from the Group the said land-use rights, properties and the
related cash generated from such business.

(4) Hubei Dingjie and Wuhan Baoze

On the other hand, Hubei Dingjie and Wuhan Baoze (two of the PRC Operating Entities which
underwent and completed the demerger procedures) did not complete the original plan of the transfer
of the properties then held by them to the newly established enterprises arising from their respective
demergers. Such transfers did not take place as the Group, after re-considering the costs and benefits
arising from such proposed transfers, considered that the benefits might be outweighed by the relevant
costs. Accordingly, Hubei Dingjie and Wuhan Baoze (after completion of the demerger procedures)
continued to hold (and are currently in possession of) the land use rights and properties (under (i) land
use rights certificate No. WGY(2006)675 (B4 + il FAzE9%: B M (2006)55675%%) and Building
Ownership Certificate No. WFQZCZ2007001000 (5 /2 ir 5 #E % & i 5 #E 55 B 7 552007001000%5%),
and (ii) land use rights certificate No. WGY (2006)801 (4 - Huf F &5 5% £ 2 (2006) 55801 5%)
and Building Ownership Certificate No. WFQZAZ200603549 (5 /& i A Wik AR5 T T
%200603549%%) respectively).

Prior to the demerger, Hubei Dingjie had a registered capital of RMB 30 million and its sole
equity-holder was Hubei Shengze as of 3 February 2010. On 7 June 2010, Hubei Shengze Dingjie
Trading Company Limited* (WlLEEEESMNE 5 A MRAH]) (“Hubei Trading”) was demerged from
Hubei Dingjie. Following such demerger, Hubei Dingjie’s registered capital became RMB 25 million
while that of Hubei Trading was RMB 5 million. The equity-holder of each of Hubei Dingjie and
Hubei Trading remained to be Hubei Shengze. It is planned that Hubei Trading would be engaged in
trading business, but would not be engaged in the trading of automobiles nor in any business which
competes or may compete with the Group.

Prior to the demerger, Wuhan Baoze then had a registered capital of RMB 60 million and its sole
equity-holder was Hubei Shengze as of 14 May 2010. On 27 May 2010, Wuhan Shengze Baoze Trading
Company Limited* (RUEHEBEEYE S A R/AF) (“Wuhan Trading”) was demerged from Wuhan
Baoze. Following such demerger, Wuhan Baoze’s registered capital became RMB 50 million while that
of Wuhan Trading was RMB 10 million. The equity-holder of each of Wuhan Baoze and Wuhan
Trading remained to be Hubei Shengze. It is planned that Wuhan Trading would be engaged in trading
business, but would not be engaged in the trading of automobiles nor in any business which competes
or may compete with the Group.
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Pursuant to the demergers of the five subsidiaries of the Company as mentioned above, the Group
has reduced combined paid-up capital by RMB 25 million as of 30 June 2010, which is accounted for
as capital reduction in the combined statements of changes in equity.

Disposal of two property-holding subsidiaries of Wuhan Jietong

Wuhan Shengze Jieyun Trading Co., Ltd* (3B E#HEH E 5 AR A ) (“Wuhan Jieyun™) was
incorporated on 5 January 2010 as a wholly owned subsidiary of Wuhan Jietong, with an initial
registered capital of RMB 70 million. The registered capital of Wuhan Jieyun was contributed by
Wuhan Jietong by way of cash and injection of properties. On 2 April 2010, Wuhan Jieyun became the
holder of the property-use rights in respect of certain carports, composite building and office all
situated at Lot 6C2 of Wuhan Economic Technology Development Area (under property-use right
licence WFQZJZ No. 20101184, WFQZJZ No. 20101185, WFQZJZ No. 20101186 and 20101187). On
29 July 2010, Wuhan Jieyun became the holder of the land-use rights of the land situated at Lot 6C2
of Wuhan Economic Technology Development Area (with an area of 112,039.49 sq.m. and land-use
right licence no.: WKGY (2010) No. 47 (& BB A (2010) 547%%)) (having a net book value of about
RMB 23 million). The disposal of Wuhan Jieyun by Wuhan Jietong to Hebei Shengze was effected on
25 September 2010, on which the local administration of industry and commerce of the PRC recorded
the relevant change of equity-holder of Wuhan Jieyun. Since then, Wuhan Jieyun has been excluded
from our Group. The main purpose of the said disposal is to exclude the said land-use rights and
properties from the Group.

Wuhan Shengze Jiezhong Logistics Co., Ltd* (7% B E#5E R Y i A B2 Fl) (“Wuhan Jiezhong”)
was incorporated on 6 January 2010 as a wholly owned subsidiary of Wuhan Jietong, with an initial
registered capital of RMB 13 million. The registered capital of Wuhan Jiezhong was contributed by
Wuhan Jietong by way of cash and injection of properties. On 2 April 2010, Wuhan Jiezhong became
the holder of the property-use rights in respect of certain sales and logistics centre situated at Lot 5C2
of Wuhan Economic Technology Development Area (under property-use right licence no.: WFQZJZ
No. 20101188) (having a net book value of about RMB 3 million). On 29 July 2010, Wuhan Jieyun
became the holder of the land-use rights of the land situated at Lot 5C2 of Wuhan Economic
Technology Development Area (with an area of 21,764.91sq. m. and land-use right licence no.: WKGY
(2010) No. 48 (K BHE F (2010) 548%%)). The disposal of Wuhan Jiezhong by Wuhan Jietong to Hebei
Shengze was effected on 25 September 2010, on which the local administration of industry and
commerce of the PRC recorded the relevant change of equity-holder of Wuhan Jiezhong. Since then,
Wuhan Jiezhong has been excluded from our Group. The main purpose of the said disposal is to
exclude the said land-use rights and properties from the Group.

Reorganisation of the Equity-held Group

On 9 July 2010, our Company was incorporated in the Cayman Islands. On the date of its
incorporation, our Company had a total number of 1,000,000 Shares issued nil-paid, all of which were
held by Joy Capital.

On 3 September 2010, Big Glory disposed of the entire shareholding of Richie Wide (then a
dormant company immediately prior to its disposal) to Siu Yuen Man (# %i3(), an Independent Third
Party at a consideration of HK$100 (which was determined based on its aggregate par value).
Following such disposal, Richie Wide was excluded from our Group.
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As Shanghai Yige is not engaged in 4S Businesses, it is not subject to the 30 Dealerships
Limitation and thus need not be covered under the Contractual Arrangements. Control over this
company is secured by changing it to be equity-held by Wuhan Jietong instead. By an equity transfer
agreement dated 7 July 2010 made between Hubei Shengze (as transferor) and Wuhan Jietong (as
transferee), Wuhan Jietong agreed to purchase 50% equity interest in Shanghai Yige from Hubei
Shengze at a consideration of RMB 7.5 million. The filing of such changes with the relevant
administration of industry and commerce was effected on 31 August 2010.

Sale and repurchase of issued share capital in Big Glory, and capitalization of loan owing from
Big Glory to Joy Capital

On 12 August 2010, Joy Capital as vendor, Basetex as purchaser, Mr. Wang Mugqing as
covenantor in respect of certain obligations of Joy Capital, and Mr. Hong Xing as covenantor in
respect of certain obligations of Basetex entered into the Basetex Investment Agreement, pursuant to
which Joy Capital agreed to sell and Basetex agreed to purchase 1.0051% of the issued share capital
in Big Glory at a consideration of HK$50 million. The purchase price payable under the Basetex
Investment Agreement was determined having regard to, among other factors, the historical profits as
well as the recent sales performance of the Group, and also the growth trend of the automobile
industry in the PRC. The purchase price was received as to HK$20 million in mid-August 2010 and
as to HK$30 million in mid-September 2010. On 30 August 2010, such sale and purchase was
completed. Basetex is wholly by Mr. Hong Xing who is the ultimate beneficial owner of the company
which has entered into an agreement with the minority equity holder to acquire 25% equity interest
in Dongguan Jieyunhang. The proceeds arising from such transaction was on-lent to the Group and
applied to payment of the purchase price for the acquisition of the entire issued share capital in Tongda
Group (China).

Following discussions between Joy Capital and Basetex, they concluded that the Basetex
Investment Agreement would be unwound by way of Joy Capital’s purchase from Basetex of all such
shares in Big Glory then held by Basetex. Following completion of the agreement dated 22 October
2010 and made between (among other parties) Joy Capital and Basetex, the 1.0051% share capital in
Big Glory then held by Basetex was transferred by Basetex to Joy Capital at a consideration of HK$50
million. Following such transfer on the same day of the agreement, Big Glory became wholly owned
by Joy Capital. Under the said agreement, the parties agreed that the consideration of HK$50 million
shall be paid by Joy Capital to Basetex on or before 21 October 2011, and during the period between
22 October 2010 (being the date of completion of the transfer of the said 1.0051% share capital in Big
Glory) and the date of full payment of such consideration, interest will accrue at the rate of 20% per
annum on the outstanding amount.

As at late September 2010 (before the loan capitalization as mentioned in the immediately
following paragraph), Rising Wave was indebted to Mr. Wang Muqing (the Chairman of our Company)
for a sum of about HK$46.4 million. By certain loan assignments, such indebtedness became owing
by Big Glory to Joy Capital.

The total indebtednesses in the sum of about HK$96.4 million owing by Big Glory to Joy Capital
were capitalized by Big Glory’s issue of 99 shares of US$1 each to Joy Capital on 29 September 2010.
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Final share swap involving our Company, Joy Capital and Big Glory

On 17 November 2010, our Company acquired from Joy Capital an aggregate of 100 shares of
USS$1 each, being the entire issued share capital of Big Glory. In consideration of and in exchange for
such acquisition, our Company (i) allotted and issued, credited as fully paid, 99,000,000 new Shares
to Joy Capital, and (ii) credited as fully paid at par the one million nil-paid Shares then held by Joy
Capital. Following such acquisition, our Company has become the holding company of the Equity-held

Group and, through the Contractual Arrangements, acquired control of the Operating Group.

Establishment of The Grand Glory Trust

On 6 September 2010, The Grand Glory Trust was established, with Wang Muqing as settlor and
members of the Wang Family as beneficiaries. The sole asset of such family trust is the entire issued
share capital in Grand Glory Enterprises Limited, a limited company incorporated in Bahamas, which
is managed by J.P. Morgan Trust Company (Bahamas) Limited. J.P. Morgan Trust Company (Bahamas)
Limited and J.P. Morgan Securities (Asia Pacific) Limited are fellow subsidiaries, whose ultimate

holding company is J.P. Morgan Chase & Co, a company incorporated in the United States.

On 19 November 2010, Wang Mugqing transferred his entire shareholdings in Joy Capital to
Grand Glory Enterprises Limited as a gift for the purpose of establishing such family trust. Following

such transfer, Grand Glory Enterprises Limited has become the sole direct shareholder of Joy Capital.

Acquisitions and disposals during the Track Record Period

Apart from the Reorganisation mentioned above, our Group also underwent certain acquisitions
and disposal in line with our corporate strategy. Brief details of the more major activities in this

connection are set out below:

(A) Acquisitions

Tongda Group (China) and Guangzhou Fengshen

As part of the expansion plan of our Group, by an agreement dated 28 June 2010 entered into
between Rising Wave (as purchaser) and Shao Yong Jun, an Independent Third Party (as vendor),
Rising Wave agreed to acquire the entire issued share capital in Tongda Group (China), thereby
indirectly acquiring the 30% equity interest in Guangzhou Fengshen held by Tongda Group (China).
The completion of the above acquisition took place as of 29 June 2010, upon which our Company held
an aggregate of 50% equity interest in Guangzhou Fengshen. Guangzhou Fengshen has since then been

treated as a jointly-controlled entity of our Company.
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The terms of payment under the above agreement for the acquisition of the entire issued share
capital in Tongda Group (China) is set out below:

(a) following completion, Rising Wave as purchaser shall procure Tongda Group (China) to pay
RMB 41 million to Far Ocean SCM Technology (Hong Kong) Limited, the company from
which Tongda Group (China) acquired 30% equity interest in Guangzhou Fengshen; and

(b) if the above RMB 41 million is not yet settled by 30 September 2010, Rising Wave shall
settle such amount on behalf of Tongda Group (China) in cash.

As at the Latest Practicable Date, the above consideration of RMB 41 million has already been
paid to Tongda Group (China).

Shantou Hongxiang

Shantou Hongxiang is a company incorporated in the PRC on 12 July 2000. It was established
by Wu Yihong (an Independent Third Party and currently a director of Shantou Hongxiang) and Chen
Jiluan (an Independent Third Party) with an initial registered capital of RMB 5.0 million, which was
owned as to 70% by Wu Yihong and as to 30% by Chen Jiluan. Shantou Hongxiang is now principally
engaged in sales of automobile (including small passenger automobiles), and Audi-branded vehicles
manufactured by FAW-Volkswagen, parts and components of vehicles and other materials. Its
registered capital was [RMB 5 million] as at the Latest Practicable Date.

Prior to the acquisition agreement made by Hubei Shengze with two then Independent Third
Parties, namely Wu Yihong and Lin Limin on 23 June 2010, Shantou Hongxiang was then held by the
said two persons who currently are directors of Shantou Hongxiang. By an equity transfer agreement
dated 23 June 2010 (as supplemented by a supplemental agreement dated 24 June 2010) entered into
between Wu Yihong (as transferor), Lin Limin (as transferor) and Hubei Shengze (as transferee), Wu
Yihong agreed to transfer 40% equity interest in Shantou Hongxiang then held by him to Hubei
Shengze at a consideration of RMB28.22 million, based on arm’s length negotiation taking into
account the fact that Shantou Hongxiang is authorised to engage in the sales of Audi-branded vehicles
manufactured by FAW-Volkswagen, while Lin Limin agreed to transfer 40% equity interest in Shantou
Hongxiang then held by him to Hubei Shengze at a consideration of RMB28.22 million, on the same
basis set out above. Under the supplemental agreement dated 24 June 2010 and made by the said
parties, the number of directors of Shantou Hongxiang was changed to five, three of whom were
nominees of Hubei Shengze, while the other two were Wu Yihong and Lin Limin, which enabled Hubei
Shengze to have control in respect of the financial and operating policies of Shantou Hongxiang. In
connection with the said equity-interest transfers and as part of the completion arrangement, Wu
Yihong’s 40% equity interest in Shantou Hongxiang was transferred through his designated nominee
company (namely, Shantou Honggixing Investments Co., Ltd.* (JUEATH Z A B EHRAA)) to
Hubei Shengze, while Lin Limin’s 40% equity interest in Shantou Hongxiang was transferred through
his  designated nominee company (namely, Shantou Liao Investments Co., Ltd.
QAT S B E A FR/AF])) to Hubei Shengze. The record of Hubei Shengze becoming the 80%
equity-interest in Shantou Hongxiang was filed with the local administration of industry and
commerce on 20 August 2010. Since such filing and as at the Latest Practicable Date, Shantou
Hongxiang has been owned as to 80% by Hubei Shengze, as to 10% by Wu Yihong and as to 10% by
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Lin Limin. Wu Yihong is a founder of Shantou Hongxiang. Prior to Hubei Shengze’s acquisition of
80% equity interests in Shantou Hongxiang, both Wu Yihong and Lin Limin were then directors of
Shantou Hongxiang, who have been dealing with supplier, customer and other general management
matters of Shantou Hongxiang. During the negotiations for the acquisition exercise, the sellers
indicated their wish to retain a minority stake in Shantou Hongxiang so that they may share the future
growth of Shantou Hongxiang, which might arise from the Group’s acquisition. The Group considers
it more appropriate to retain these two persons to continue to assist the Group in the management of
Shantou Hongxiang. To give incentive for them to work diligently and to align their interests with the
Group’s interests, the Group considers it appropriate to allow them to hold a minority stake in Shantou

Hongxiang.
(B) Disposals by our Group or by Hubei Shengze
(i)  Suizhou Bocheng

Suizhou Bocheng Auto-sales Services Company Limited* (P& JH 850 75 585 8 I A BR A 7))
(“Suizhou Bocheng”) was incorporated in the PRC on 23 November 2004. Immediately before the
disposal of Suizhou Bocheng, it was owned as to 60% by Hubei Ruishi Auto-sales Services Company

Limited* (9365 i 78 85 B I %5 A PR A F]) and as to 40% by Hubei Xinrui.

Prior to its disposal, Suizhou Bocheng was a second-tier sub-sale point (& /$§44%) for
automobiles of a medium market segment brand. It did not manage to perform satisfactorily prior to
its disposal. By an agreement dated 11 June 2009, Hubei Ruishi Auto-sales Services Company
Limited* (b 3m i 73 5185 65 IR %54 PR A 7)) and Hubei Xinrui transferred their entire equity interest
in Suizhou Bocheng to Yang Zhihai (#;3%21%), an Independent Third Party. The total sale price
amounted to RMB 200,000, which was determined based on arm’s length negotiation taking into
account the fact that Suizhou Bocheng was liquidated and did not have any asset value at the time of
disposal. As the consideration was equivalent to the transferor’s investment cost, neither gain nor loss
was recorded from such transfer. Following such disposal, Hubei Xinrui no longer had any equity
interest in Suizhou Bocheng.

(i1) Shanghai Shenhui

Shanghai Shenhui Auto-sale Services Company Limited* (ki 4 0 y5 558 8 I A PR 7))
(“Shanghai Shenhui”) was incorporated in the PRC on 2 June 2005. Immediately before the disposal
of Shanghai Shenhui, it was owned as to 49% by Shanghai Shenxie and as to 51% by Zhu Yaoliang
(AH ), an Independent Third Party.

Prior to its disposal, Shanghai Shenhui was then principally engaged in the sale of commercial
cars/trucks (P #./-RH), which was different from the principal business of our Group. Shanghai
Shenhui was then also engaged in the sale of automobiles of a medium market segment. By an
agreement dated 30 December 2009, Shanghai Shenxie transferred its entire equity interest in
Shanghai Shenhui to Shanghai Yueheng Enterprises Company Limited* (I i1H B 24 R /A #]), an
Independent Third Party. The sale price amounted to RMB 4.9 million, which was determined based
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on the amount of registered capital in Shanghai Shenhui attributed to Shanghai Shenxie. As the
consideration was equivalent to the transferor’s investment cost, neither gain nor loss was recorded
from such transfer. Following such disposal, Shanghai Shenxie no longer had any interest in Shanghai
Shenhui.

(iii) Shanghai Zhenyang

Shanghai Zhenyang Real Estate Operation Company Limited* (_F i B [5 5 & 58 47 BRA Al
(“Shanghai Zhenyang”) was incorporated in the PRC on 18 December 2002. Immediately before the
disposal of Shanghai Zhenyang, it was held as to 80% by Shanghai Shenxie and as to 20% by
i E P E A /A A (Shanghai Zhengyang Real Estate Co., Ltd.*), an Independent Third Party.

Prior to its disposal, Shanghai Zhenyang was then principally engaged in real estate
development, which was different from the principal business of our Group. By an agreement dated
12 October 2009, Shanghai Shenxie transferred (i) part of its equity interest (50%) in Shanghai
Zhengyang to Shanghai Qiankun Construction Development Company Limited* (I i iz 31 g 55 98 2 5
FRZy ], an Independent Third Party at a consideration of RMB 14,435,000, based on the amount of
such portion of registered capital in Shanghai Zhenyang attributed to Shanghai Shenxie, and (ii) part
of its equity interest (30%) in Shanghai Zhenyang to Shanghai Xiebao Enterprises Company
Limited* (Lﬁf%%"%%ﬁﬁﬁé}ﬁl) at a consideration of RMB 8,661,000, based on the amount of such
portion of registered capital in Shanghai Zhenyang attributed to Shanghai Shenxie. As the
consideration was equivalent to the transferor’s investment cost, neither gain nor loss was recorded
from such transfer. Following such disposal, Shanghai Shenxie no longer had any equity interest in
Shanghai Zhenyang.

(iv) Beijing Jiaruiya and Shanghai Lushi

Beijing Jiaruiya Auto-sales Services Company Limited* (It 5% 5% B HfE 15 5 85 B I A7 PR 7))
(“Beijing Jiaruiya”) was incorporated in the PRC on 11 June 2003. Immediately before the disposal
of Beijing Jiaruiya, its entire equity interest was held by Hubei Shengze.

Shanghai Lushi Auto-sales Services Company Limited* (I 7 [l 75 858 B AR % A BR A 7))
(“Shanghai Lushi”) was incorporated in the PRC on 31 March 2004. Immediately before the disposal
of Shanghai Lushi, its entire equity interest was held by Shenxie Shenqi (as defined below).

Prior to their disposals, both Beijing Jiaruiya and Shanghai Lushi were then principally engaged
in the 4S dealership store of automobiles of a medium market segment which none of our Group
members distributed. Both these companies started to distribute the automobiles of such brand in
2004. During the six years prior to their disposals, they taken together only made profit for the year
2007 and 2009, while making losses for the other four years. In line with our Group’s strategy to focus
on the sale of premium and ultra-premium automobiles, Hubei Shengze and Shenxie Shenqi then
decided to dispose of these two companies.

By an agreement dated 20 March 2009, Hubei Shengze transferred its entire equity interest in

Beijing Jiaruiya to Hubei Yinxi Investment Management Company Limited* (i)t £ B8 % & 45 B A BR
/NF]) (“Hubei Yinxi”), then a subsidiary of Hubei Shengze, after Hubei Yinxi had come to a
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framework agreement (“Portfolio Disposal Understanding”) with an Independent Third Party who
planned to distribute automobiles of a few brands. The sale price amounted to RMB 28 million, which
was equivalent to the registered capital in Beijing Jiaruiya. Such sale was completed on 3 December
2009. Following the transfer by Hubei Shengze to the said Independent Third Party of the entire equity
interest in Hubei Yinxi pursuant to an agreement dated 2 August 2010, neither our Group nor Hubei
Shengze had any interest in Beijing Jiaruiya.

By an agreement dated 20 March 2009, Shenxie Shenqi transferred its entire equity interest in
Shanghai Lushi to Hubei Yinxi, then a subsidiary of Hubei Shengze, based on the Portfolio Disposal
Understanding. The sale price amounted to RMB 10 million, which was equivalent to the registered
capital in Shanghai Lushi attributed to Shenxie Shenqi. Such sale was completed on 10 January 2010.
Following the transfer by Hubei Shengze of the entire equity interest in Hubei Yinxi pursuant to an
agreement dated 2 August 2010, neither our Group nor Hubei Shengze had any interest in Shanghai
Lushi.

(v) Shenxie Shenqi

Shanghai Shenxie Shenqi Auto-sales Services Company Limited* (I i 4 ) 4 B 7 25 8 85 IR %
A B/ Al (“Shenxie Shenqi”) was incorporated in the PRC on 8 December 2006. Immediately before
the disposal of Shenxie Shenqi, its entire equity interest was held by Hubei Shengze.

Prior to the disposal, Shenxie Shenqi was then principally engaged in the 4S dealership of
automobiles of a low to medium market segment, which none of our Group members (except Shanghai
Shenxie) distributed. For the same reasons as stated above, Hubei Shengze decided to dispose of
Shenxie Shengqi. By an agreement dated 20 March 2009, Hubei Shengze transferred its entire equity
interest in Shenxie Shenqi to Hubei Yinxi, then a subsidiary of Hubei Shengze, based on the Portfolio
Disposal Understanding. The sale price amounted to RMB 10 million, which was equivalent to the
registered capital in Shenxie Shengqi attributed to Hubei Shengze. Such sale was completed on 26 July
2010. Following the transfer by Hubei Shengze of the entire equity interest in Hubei Yinxi pursuant
to an agreement dated 2 August 2010, neither our Group nor Hubei Shengze had any interest in
Shenxie Shenqi.

For historical reasons when one 4S dealership store was allowed to distribute more than a single
brand of automobiles, Shanghai Shenxie has been distributing automobiles of both Dongfeng Nissan
and the said middle market brand. The 4S dealership agreement with respect to such middle market
brand made by Shanghai Shenxie will expire within November 2010, Our Group did not renew such
dealership agreement, and will cease to distribute automobiles of such middle market brand.

(vi) Shanghai Shenrui
Shanghai Shenrui Auto-sales Services Company Limited* (I 4 B 1< 858 B AR% A BR A 7))
(“Shanghai Shenrui”) was incorporated in the PRC on 25 September 2007. Immediately before the

disposal of Shanghai Shenrui, its entire equity interest was held by Hubei Shengze.

Prior to its disposal, Shanghai Shenrui was then principally engaged in the sale of automobiles
of a medium market segment. As there was only one subsidiary of Hubei Shengze then only operated
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one 4S dealership store in respect of this brand, we encountered difficulty to enhance the sales of this
brand of automobiles, taking into account immense competition in the Shanghai market for brands of
similar segment. By an agreement dated 20 March 2009, Hubei Shengze transferred its entire equity
interest in Shanghai Shenrui to Hubei Yinxi, based on the Portfolio Disposal Understanding. The
disposal consideration amounted to RMB 12 million, which was equivalent to the registered capital
in Shanghai Shenrui. Such sale was completed on 24 June 2010. Following the transfer by Hubei
Shengze of the entire equity interest in Hubei Yinxi pursuant to an agreement dated 2 August 2010,

neither our Group nor Hubei Shengze had any interest in Shanghai Shenrui.
(vii) Wuhan Zhongcheng

Wuhan Zhongcheng Auto-sales Services Company Limited* (7% A2 B 5 5 85 8 IR B A FRA A
(“Wuhan Zhongcheng”) was incorporated in the PRC on 14 March 2002. Immediately before the
disposal of Wuhan Zhongcheng, it was held as to 90% by Hubei Shengze and as to 10% by Hubei
Ruishi Real Estate Company Limited* (it % fili & 3£ A R A ).

Prior to its disposal, Wuhan Zhongcheng was then principally engaged in the sale of a middle
market to premium branded automobiles. Based on the Portfolio Disposal Understanding, the
Independent Third Party purchaser requested for inclusion of at least one company operating middle
market to premium segment automobiles to be acquired by Hubei Yinxi, or else the Independent Third
Party purchaser would not agree to purchase Shanghai Shenrui, Shenxie Shenqi, Beijing Jiaruiya and
Shanghai Lushi all together. Among the companies in which Hubei Shengze had interest, there was
only one company (namely, Wuhan Zhongcheng) operating the 4S dealership store in respect of such
medium to premium segment automobiles. In addition, the landlord of the premises at which Wuhan
Zhongcheng operated indicated that the lease would no longer be renewed by the time it will expire
in 2012. Hubei Shengze therefore decided to include Wuhan Zhongcheng as one of the companies to
be acquired by Hubei Yinxi. By an agreement dated 20 March 2009, Hubei Shengze and Hubei Ruishi
Real Estate Company Limited* (it 3 il & 3£ A FR A7) transferred their entire equity interest in
Wuhan Zhongcheng to Hubei Yinxi, based on the Portfolio Disposal Understanding. The disposal
consideration amounted to RMB 8 million, which was equivalent to the registered capital in Wuhan
Zhongcheng. Such sale was completed on 27 November 2009. Following the transfer by Hubei
Shengze of the entire equity interest in Hubei Yinxi pursuant to an agreement dated 2 August 2010,

neither our Group nor Hubei Shengze had any interest in Wuhan Zhongcheng.
Corporate history and major shareholding changes of the principal members of our Group

Brief details of the corporate history and major shareholding changes of the principal members
of our Group (including the PRC Operating Entities) are set out in paragraph 4(b) of Appendix VII
(entitled “Statutory and General Information — Group Reorganisation and History — Our History”)

to this document.
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