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We will issue an announcement in Hong Kong to be published in the South China Morning Post

(in English) and the Hong Kong Economic Times (in Chinese) if there is any change in the following

expected timetable of the Hong Kong Public Offer.

Latest time to complete electronic applications under
White Form eIPO service through the designated
website www.eipo.com.hk . ... ... ... ... ... ... .. 11.30 a.m. on Thursday,

Application lists open (Note 3) . ................... 11:45 a.m. on Thursday,

Latest time to give electronic application instructions
to HKSCC (Note 2) . ... .. 12:00 noon on Thursday,

Latest time for lodging WHITE and YELLOW
Application Forms .. ......... ... .. ... ...... 12:00 noon on Thursday,

Latest time to complete payment of White Form eIPO
applications by effecting internet banking

transfer(s) or PPS payment transfer(s) ............ 12:00 noon on Thursday,
Application lists close (Note 3) .. ....... ... ...... 12:00 noon on Thursday,
Expected Price Determination Date . . .. ....... ... ... .. ... ... ..... Friday,
Announcement of the Offer Price .. ....... ... ... ... . ... ....... Thursday,

The level of applications in the Hong Kong Public Offer;
the level of indications of interest in the International Offer;
and the basis of allotment of the Hong Kong Offer Shares to be
published in South China Morning Post (in English) and
Hong Kong Economic Times (in Chinese) on or before . .......... Thursday,

Results of allocation will be available through a variety of
channels; including the websites of the Stock
Exchange and the Company and as described in the section
headed “How to Apply for the Hong Kong Offer Shares —
Publication of Results” in this prospectus from .. ............... Thursday,

Results of allocations in the Hong Kong Public Offer
will be available at www.iporesults.com.hk

with a “search by ID” function . . ........ ... .. ... ... ... ..... Thursday,

White Form e-Refund payment instructions / refund
cheques in respect of wholly or partially unsuccessful
applications to be despatched on or before .................... Thursday,

2 December 2010

2 December 2010

2 December 2010

2 December 2010

2 December 2010

2 December 2010

3 December 2010

9 December 2010

9 December 2010

9 December 2010

9 December 2010

9 December 2010
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Share certificates to be posted or

deposited into CCASS on or before. . ......... ... ... ... ...... Thursday, 9 December 2010
Dealings in the Shares on the Main Board to commence on .......... Friday, 10 December 2010
Notes:

1. All times refer to Hong Kong local time. Details of the structure of the Global Offering, including its conditions, are set

out in the section headed “Structure of the Global Offering” in this prospectus.

2. Applicants who apply for the Hong Kong Offer Shares by giving electronic application instructions to HKSCC should
refer to the section entitled “How to Apply for the Hong Kong Offer Shares — V. Applying by Giving Electronic
Application Instructions to HKSCC” in this prospectus.

3. If there is a “black” rainstorm warning or a tropical cyclone warning signal number eight or above in force in Hong Kong
at any time between 9:00 a.m. and 12:00 noon on Thursday, 2 December 2010 the application lists will not open and close
on that day. Further information is set out in the sub-paragraph headed “Effect of bad weather conditions on the opening
of the application lists” under the section headed “How to Apply for the Hong Kong Offer Shares” in this prospectus.
If the application lists do not open and close on Thursday, 2 December 2010 the dates mentioned in this section headed

“Expected Timetable” may be affected. A press announcement will be made by us in such event.

4. Share certificates for the Hong Kong Offer Shares are expected to be issued on Thursday, 9 December 2010 but will only
become valid certificates of title provided that (i) the Global Offering has become unconditional in all respects, and (ii)
the right of termination as described in the section headed ’Underwriting — Grounds for Termination’’ in this prospectus

has not been exercised and has lapsed.

5. e-Refund payment instructions/refund cheques will be issued in respect of wholly or partially unsuccessful applications
and in respect of successful applications if the Offer Price is less than the price payable on application. Part of the
applicant’s Hong Kong identity card number or passport number, or, if the application is made by joint applicants, part
of the Hong Kong identity card number or passport number of the first-named applicant, provided by the applicant(s) may
be printed on the refund cheque, if any. Such data would also be transferred to a third party for refund purpose. Banks
may require verification of an applicant’s Hong Kong identity card number or passport number before cashing the refund
cheque. Inaccurate completion of an applicant’s Hong Kong identity card number or passport number may lead to delay

in encashment of, or may invalidate, the refund cheque.

6. Applicants who apply on WHITE Application Forms for 1,000,000 Hong Kong Offer Shares or more under the Hong
Kong Public Offer and have indicated in their Application Forms that they wish to collect refund cheques and (where
applicable) share certificates in person from our Company’s Hong Kong Share Registrar may collect refund cheques and
(where applicable) share certificates in person from our Company’s Hong Kong Share Registrar, Computershare Hong
Kong Investor Services Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai,
Hong Kong from 9:00 a.m. to 1:00 p.m. on Thursday, 9 December 2010. Identification and (where applicable)
authorization documents acceptable to Computershare Hong Kong Investor Services Limited must be produced at the
time of collection. Applicants who apply on YELLOW Application Forms for 1,000,000 Hong Kong Offer Shares or more
under the Hong Kong Public Offer and have indicated in their Application Forms that they wish to collect refund cheques
in person may collect their refund cheques (if any) but may not elect to collect their share certificates, which will be
deposited into CCASS for credit to their designated CCASS Participants’ stock accounts or CCASS Investor Participant

stock accounts, as appropriate. The procedure for collection of refund cheques for applicants who apply on YELLOW

Application Forms for Hong Kong Offer Shares is the same as that for WHITE Application Form applicants.
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Applicants who apply for 1,000,000 Hong Kong Offer Shares or more through the White Form
elPO service by submitting an electronic application to the designated White Form elPO Service
Provider through the designated website at www.eipo.com.hk may collect their Share certificate(s)
(where applicable) in person from Computershare Hong Kong Investor Services Limited, at Shops
1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong from 9:00 a.m.
to 1:00 p.m. on Thursday, 9 December 2010, or such other date as notified by our Company as the date
of despatch/collection of share certificates/e-Refund payment instructions/refund cheques. Applicants
who paid the application monies from a single bank account may have e-Refund payment instructions
(if any) despatched to their application payment bank account on Thursday, 9 December 2010.
Applicants who used multi-bank accounts to pay the application monies may have refund cheque (if
any) will be despatched to the address specified in their application instructions to the designated
White Form eIPO Service Provider on Thursday, 9 December 2010, by ordinary post and at their own
risk.

You should read carefully the sections headed “Underwriting”, “How to Apply for the Hong
Kong Offer Shares” and “Structure of the Global Offering” in this prospectus, for details relating to
the structure of the Global Offering, how to apply for the Hong Kong Offer Shares and the expected
timetable, including, among other things, conditions, effect of bad weather and the despatch of refund

cheques and share certificates.

Uncollected share certificates and refund cheques will be despatched by ordinary post (at the
applicants’ own risk) to the addresses specified in the relevant Application Forms. Further information
is set out in the section headed “How to Apply for the Hong Kong Offer Shares” in this prospectus.

— iii —
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SUMMARY

This summary aims to give you an overview of the information contained in this
prospectus. As it is a summary, it does not contain all the information that may be important
to you. You should read the whole document before you decide to invest in our Shares.

There are risks associated with any investment. Some of the particular risks in investing
in our Shares are set forth in the section entitled “Risk Factors” in this prospectus. You
should read that section carefully before you decide to invest in our Shares.

OVERVIEW

We are the second largest BMW dealer and a major 4S dealership group in China focused on
premium‘" brands such as BMW, MINI and Audi. According to ACMR, we ranked second in terms of
the number of BMW 4S8 dealership stores in China with arrangements to operate 10 BMW dealership
stores and ranked 21°" in terms of turnover in 2009 in the highly fragmented PRC automobile
dealership industry. Sales of BMW and MINI branded automobiles accounted for 50.9% of our sales
of new automobiles for the six months ended 30 June 2010, while sales of Audi branded automobiles
accounted for 8.4% for the same period. In addition to our premium brands dealership stores, we also
operate dealership stores for middle market brands such as Nissan, Buick, Hyundai, Honda and
Chevrolet. Sales of Nissan, Buick, Hyundai, Honda and Chevrolet branded automobiles accounted for
15.7%, 9.6%, 3.6%, 3.2% and 3.0% of our sales of new automobiles for the six months ended 30 June
2010 respectively. For the years ended 31 December 2007, 2008 and 2009 and the six months ended
30 June 2010, turnover generated from sales of new automobiles was RMB 2,650.6 million, RMB
2,661.8 million, RMB 4,270.5 million and RMB 2,684.6 million respectively, representing 91.1%,
87.4%, 85.8% and 85.8% of our total turnover in such periods. For such periods, the gross profits of
our sales of new automobiles were RMB 90.9 million, RMB 103.6 million, RMB 198.1 million and
RMB 148.0 million, accounting for 51.8%, 47.0%, 47.8% and 51.2% of our total gross profits.
Turnover generated from after-sales services was RMB 205.8 million, RMB 267.8 million, RMB 380.4
and RMB 242.9 million respectively, representing 7.1%, 8.8%, 7.6% and 7.8% of our total turnover
in such periods. For such periods, the gross profits of our after-sales services were RMB 72.8 million,
RMB 99.7 million, RMB 149.3 million and RMB 101.2 million respectively, representing gross margin
of 35.4%, 37.2%, 39.2% and 41.6% respectively, accounting for 41.4%, 45.3%, 36.0% and 35.0% of
our gross profits in the respective periods. Since 1999 when we established our first dealership store
in Shanghai, we have successfully expanded our automobile dealership business to regions where we
expect substantial demand for premium branded automobiles from an increasingly affluent Chinese
population. Our automobile dealership business covers 14 cities in both large and established
automobile markets of the affluent regions of China such as Beijing, Shanghai, Guangzhou, Zhuhai,
Dongguan and Shantou, as well as the rapidly developing regions such as Baotou, Nanchang,
Chenzhou, Yichang, Hohhot, Changsha, Wuhan and Shiyan.

(1) Segmentation determined by ACMR in consultation with the Company. See the section entitled “Industry Overview —

PRC Automobile Market — Market Segmentation” in this prospectus.
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Each of our dealership stores is a 4S dealership store that integrates four principal
automobile-related businesses, i.e. sales, spare parts, service and survey, and offers a broad range of
sales and services, including (i) sales of new automobiles, (ii) after-sales services, which include
maintenance and repair services and sales of spare parts and accessories, and (iii) automobile agency
services, which include automobile financing, insurance and registration agency services. Our ability
to offer comprehensive automotive solutions to our customers and our customer-focused business
model foster long-term relationships with our customers and enable us to generate robust recurring
turnover. Our dealership stores have received multiple recognitions and awards: our Yichang BMW
dealership store was named one of the top 10 BMW dealership stores for dealer quality in China by
BMW in 2009, and our Hubei Audi dealership store received the Silver Prize in Audi’s marketing

competition in 2009.

To further strengthen our relationships with automobile manufacturers and complement our
automobile dealership business, we established our logistics services business in 2002. Leveraging the
existing network of our automobile dealership stores and logistics services business, we established
our lubricant oil trading business in 2008 to capture the increasing market demand and enhance our
after-sales services. For the years ended 31 December 2007, 2008 and 2009 and the six months ended
30 June 2010, turnover generated from our logistics services business was RMB 52.8 million, RMB
83.7 million, RMB 128.4 million and RMB 73.8 million respectively, representing 1.8%, 2.7%, 2.6%
and 2.4% of our total turnover in such periods, and turnover generated from our lubricant oil trading
business was nil, RMB 32.3 million, RMB 201.8 million and RMB 126.6 million respectively,

representing nil, 1.1%, 4.0% and 4.0% of our total turnover in such periods.

With our track record, our experiences in the automobile dealership industry and the
relationships we have fostered with automobile manufacturers, we believe that we are well positioned
to secure additional dealership rights from automobile manufacturers. As of 30 June 2010, we operated
22 dealership stores and we have entered into letters of intent, under which we will open one BMW
dealership store in Guangzhou and one Audi dealership store in Shanghai, the operations of which are

expected to commence by the end of 2010.

Our rapid expansion and highly efficient operations have enabled us to capture the opportunities
in China’s fast-growing automobile market. Our turnover increased from RMB 2,909.2 million in 2007
to RMB 3,045.6 million in 2008 and to RMB 4,981.2 million in 2009, representing a CAGR of 30.9%,
while our profit from operations for the same periods amounted to RMB 75.7 million, RMB 87.0
million and RMB 225.0 million respectively, representing a CAGR of 72.4%. Our turnover increased
from RMB 2,045.0 million for the six months ended 30 June 2009 to RMB 3,127.9 million for the six
months ended 30 June 2010, while our profit from operations increased from RMB 61.6 million to
RMB 185.8 million for the same periods.
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OUR COMPETITIVE STRENGTHS

We believe that the following competitive strengths have contributed to our success during our
Track Record Period and will continue to enable us to compete effectively and capitalize on future

growth opportunities in the automobile industry.

° Major dealership group focused on China’s fast-growing premium passenger automobile

segment;

o Strategic network of 4S dealership stores covering affluent regions as well as rapidly

developing regions of China;

° Scalable and highly efficient operations through disciplined and information-based

business practices;

° Well-established relationships and track record with automobile manufacturers;

o Customer-focused business model providing us with an increasing and recurring turnover

from our customers; and

° Experienced management team supported by talented and well-trained employees.

OUR STRATEGIES

We aim to become the leading premium brands 4S dealership group in China to capture the
opportunities in China’s large and fast-growing premium brands automobile market by pursuing the

following.

° Open additional dealership stores and add premium and ultra premium brands to our current

dealership network;

° Further strengthen our relationships with automobile manufacturers;

° Diversify our turnover by developing a pre-owned automobile business, optimizing and

expanding our after-sales services and enhancing our customer services;

° Further improve the operating efficiency of our dealership stores and reduce operating

costs; and

° Continue to attract, train and retain talented employees to support our continued growth and

expansion.
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Our Automobile Dealership Business

We generate our turnover and gross profit primarily from our automobile dealership business.

The following table sets forth a breakdown of our turnover for the periods indicated.

Year Ended 31 December

Six Months Ended 30 June

2007 2008 2009 2009 2010
RMB RMB RMB RMB RMB
(in % of (in % of (in % of (in % of (in % of
thousands) turnover thousands) turnover thousands) turnover thousands) turnover thousands) turnover

Dealership business
Sales of new automobiles

Premium and ultra premium brands .. 1,109,240 38.1 1,328,290 43.6 2,240,229 45.0 871,029 42,6 1,656,254 53.0

Middle market brands 1,541,386 53.0 1,333,539 43,8 2.030,224 40.8 852,100 41.6 1,028,362 32.8
Total sales of new automobiles ............. 2,650,626 91.1 2,661,829 87.4 4,270,453 85.8 1,723,129 84.2 2,684,616 85.8
After-sales Services.......ooirvieieiriennns 205,764 7.1 267,794 8.8 380,448 7.6 166,698 8.2 242918 7.8
Total dealership business ..................... 2,856,390 98.2 2,929,623 96.2 4,650,901 93.4 1,889,827 92.4 2,927,534 93.6
Logistics services and lubricant oil

ETAING 1o 52,796 1.8 115,968 38 330,273 6.6 155,194 7.6 200,388 6.4
Total tUrNOVer ...........cccoovviverereieinnns 2,909,186 100.0 3,045,591 100.0 4,981,174 100.0 2,045,021 100.0 3,127,922 100.0

The following table sets forth a breakdown of our gross profit and gross margin for the periods

indicated.

Year Ended 31 December

Six Months Ended 30 June

2007 2008 2009 2009 2010
RMB Gross RMB Gross RMB Gross RMB Gross RMB Gross
(in margin (in margin (in margin (in margin (in margin
thousands) (%)  thousands) (%)  thousands) (%)  thousands) (%)  thousands) (%)
Dealership business
Sales of new automobiles
Premium and ultra premium brands ... 59,051 53 72,614 5.5 108,722 4.9 27,378 3.1 107,224 6.5
Middle market brands........ccccocvenen. 31,818 2.1 30,947 23 89,375 44 28,019 33 40,808 4.0
Total sales of new automobiles ............. 90,869 34 103,561 39 198,097 4.6 55,397 32 148,032 5.5
After-sales SEIVICes.......coovvvvvveeererennnn. 72,754 354 99,690 37.2 149,265 39.2 63,809 38.3 101,169 41.6
Total dealership business..................... 163,623 57 203,251 6.9 347,362 7.5 119,206 6.3 249,201 8.5
Logistics services and lubricant oil
trAding oo 11,931 22,6 17,039 147 67,179 20.3 33,471 21.6 39,994 20.0
Total gross profit..........cccccoovvirvrinnnnn. 175,554 6.0 220,290 72 414,541 8.3 152,677 7.5 289,195 9.2
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The following table sets forth the details of our 4S dealership stores.

Segment

Brand/Dealership

Location

City Province

Date of
Commencement

of Operations'"

Expiry Date of
Dealership
Agreement

Ultra Premium

Premium

Notes:

Porsche®

Dongguan Jieyunhang Automobile
Sales Services Co., Ltd.

BMW

Beijing Baozehang Automobile Sales
Services Co., Ltd.

Baotou Baoze Automobile Sales
Services Co., Ltd.

Nanchang Baoze Automobile Sales
Services Co., Ltd.

Chenzhou Ruibao Automobile Sales
Services Co., Ltd.

Yichang Baoze Automobile Sales
Services Co., Ltd.

Hohhot Qibao Automobile Sales
Services Co., Ltd.

BMW/MINI

Zhuhai Baoze Automobile Sales
Services Co., Ltd.

Changsha Ruibao Automobile Sales
Services Co., Ltd.

Wuhan Baoze Automobile Sales
Services Co., Ltd.

Guangzhou Baoze Automobile Sales
Co., Ltd.

Dongguan Guangdong

Beijing Beijing
Baotou Inner
Mongolia
Nanchang  Jiangxi
Chenzhou Hunan
Yichang  Hubei
Hohhot Inner
Mongolia
Zhuhai Guangdong
Changsha  Hunan
Wuhan Hubei

Guangzhou Guangdong

May 2010

June 2010
February 2010
October 2008
July 2007
June 2007

January 2007

March 2009
January 2006
March 2005

Operation to be
commenced

N/A

31 December 2010

31 December 2013

31 December 2012

31 December 2012

31 December 2012

31 December 2010°

31 December 2012

31 December 2012

31 December 2010

N/AW

(1)  Date of commencement of operations is the date when the dealership store first generates turnover, which is usually after

the date of establishment of the dealership store.

(2)  Dealership store operating under a memorandum of understanding which permits us to operate the dealership store

pending negotiation and entry into the dealership authorization agreement. We expect to enter into a dealership

authorization agreement in or before December 2010, after the completion of certain procedural and routine registrations

with applicable local government authorities.

(3)  We are currently in the process of renewing the authorization agreement which is expected to be renewed before 31
December 2010.

(4)  We expect to enter into a dealership authorization agreement before 31 December 2010, after the completion of certain

procedural and routine registration with applicable local government authorities.
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L . Date of Expiry Date of
ocation
Commencement Dealership

Segment Brand/Dealership City Province of Operations™ Agreement

Audi

Shantou Hongxiang Materials Co., Shantou  Guangdong Acquired in 3 August 2012

Lid. June 2010

Hubei Dingjie Automobile Sales Wuhan Hubei August 2003 1 January 2012

Services Co., Ltd.
Shanghai Aohui Automobile Sales Shanghai ~ Shanghai  Operation to be  N/A“
Services Co., Ltd. commenced

Middle market  Dongfeng Nissan

Inner Mongolia Dingze Automobile ~ Hohhot Inner March 2010 1 March 2011
Sales Services Co., Ltd. Mongolia

Shanghai Shenxie Shentong Shanghai ~ Shanghai ~ May 2007 1 March 2012
Automobile Sales Services Co., Ltd.

Wuhan Kaitai Automobile Sales Wuhan Hubei August 2004 1 March 2012
Services Co., Ltd.

Inner Mongolia Dingjie Automobile ~ Hohhot Inner December 2003 1 March 2011
Trading Co., Ltd. Mongolia

Shanghai Shenxie Automobile Shanghai ~ Shanghai  June 2000 1 March 2012

Trading Co., Ltd.

Dongfeng Honda
Shanghai Luda Automobile Sales Shanghai ~ Shanghai  January 2005 Indefinite
Services Co., Ltd.

Buick

Shiyan Shenxie Automobile Trading  Shiyan Hubei March 2005 4 January 2011
Co., Ltd.

Hubei Bocheng Automobile Sales Wuhan Hubei January 2004 In the process of
Services Co., Ltd. being renewed
Chevrolet

Hubei Jierui Automobile Sales Wuhan Hubei March 2006 15 February 2012

Services, Ltd.

Beijing Hyundai
Hubei Xinrui Automobile Sales Wuhan Hubei August 2004 31 December 2012
Services Co., Ltd.

Notes:

(1)  Date of commencement of operations is the date when the dealership store first generates turnover, which is usually after
the date of establishment of the dealership store.

(4)  We expect to enter into a dealership authorization agreement before 31 December 2010, after the completion of certain
procedural and routine registration with applicable local government authorities.

(5)  Maintaining regular operation since acquisition.
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The following table sets forth the turnover breakdown by various brands of automobiles sold by

us during the Track Record Period.

For the Year Ended 31 December For the Six Months Ended 30 June
2007 2008 2009 2009 2010
RMB RMB RMB RMB RMB
(in % of (in % of (in % of (in % of (in % of
millions) total millions) total millions) total millions) total millions) total

Premium and ultra premium

brands
Porsche . — — — — — — — — 63.1 2.4
BMW/MINI 904.1 34.1 1,134.0 42.6 1,869.0 43.8 718.1 41.7 1,367.1 50.9
AU v 205.1 7.7 194.3 7.3 371.2 8.7 152.9 8.8 226.1 8.4
Sub-total ..........ccccoevviiiinnn 1,109.2 41.8 1,328.3 49.9 2,240.2 52.5 871.0 50.5 1,656.3 61.7
Middle market brands
NISSAN ©vevrreviieec e 574.6 21.7 617.2 23.2 883.0 20.7 377.0 21.9 421.7 15.7
BUicK.voiieieiiicieicceee 239.3 9.0 214.3 8.1 498.7 11.7 190.0 11.0 256.5 9.6
Hyundai.......oooovveenninnn 129.8 4.9 121.7 4.6 197.5 4.6 90.1 5.2 97.0 3.6
Chevrolet.....coovveveiiiicieien, 94.9 3.6 93.9 3.5 141.8 33 56.7 3.3 79.4 3.0
Honda....ooooooeivieiiiiicici, 159.7 6.0 154.3 5.8 159.6 3.7 75.9 4.4 85.3 3.2
Others™® ..o 343.1 13.0 132.1 4.9 149.7 3.5 62.4 3.7 88.4 3.2
Sub-total...........ccocoovviiiinnn. 1,541.4 58.2 1,333.5 50.1 2,030.3 47.5 852.1 49.5 1,028.3 38.3
Total turnover from sales of

new automobiles ............. 2,650.6 100.0 2,661.8 100.0 4,270.5 100.0 1,723.1 100.0 2,684.6 100.0

Our after-sales services primarily consist of maintenance services, repairs under manufacturer’s
warranty, other repair services and sales of spare parts and accessories. The primary customers for our
after-sales services are customers who have previously purchased new automobiles from our
dealership stores. For the years ended 31 December 2007, 2008 and 2009 and the six months ended
30 June 2010, our after-sales services generated turnover of RMB 205.8 million, RMB 267.8 million,
RMB 380.4 and RMB 242.9 million, representing 7.1%, 8.8%, 7.6% and 7.8% of our total turnover.
For such periods, the gross profits of our after-sales services were RMB 72.8 million, RMB 99.7
million, RMB 149.3 million and RMB 101.2 million, representing gross margin of 35.4%, 37.2%,
39.2% and 41.6% and accounting for 41.4%, 45.3%, 36.0% and 35.0% of our gross profits.

Notes:

(1)  Date of commencement of operations is the date when the dealership store first generates turnover, which is usually after
the date of establishment of the dealership store.

(2) Includes trucks and Peugeot branded automobiles, sales of which were discontinued in 2008; and KIA branded
automobiles, the authorization agreement of which was not renewed after the expiry of such agreement on 24 November
2010.
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We believe that we will continue to grow our after-sales services with the expansion of our
customer base as a result of our increasing sales of new automobiles and expanding dealership
network. In addition, owners of premium branded automobiles are more likely to utilize 4S dealership
stores for maintenance and repairs, as compared to owners of middle market brands. According to a
survey conducted by ACMR, over 77% of the owners of premium branded automobiles will utilize 4S
dealership stores for maintenance and repairs, whether or not covered by the automobile

manufacturer’s warranty, as compared to 60% of the owners of middle market branded automobiles.

Dealership-related Agreements

Each dealership store generally sells only one automobile brand and typically is only permitted
to operate at a single point of sale. The operations of each of our dealership stores are governed

principally by a dealership authorization agreement with the relevant automobile manufacturer.

Under our existing dealership authorization agreements governing our dealership stores, we may
be:

° prohibited from retailing more than one brand of new automobile in a particular dealership
store;

° required to provide designated services to customers, including sales of new automobiles,

sales of spare parts and after-sales services;

° required to meet the automobile manufacturer’s design standards for our dealership stores;

° required to follow annual sales plans that are set by the automobile manufacturer; however,
our dealership agreements typically do not subject us to minimum purchases or sales

requirements;

° entitled to use the trade names, trademarks and other brands of the automobile manufacturer
in a manner consistent with the standards set by the automobile manufacturer to promote
the automobiles we sell through our dealership stores; and

° prohibited from knowingly selling automobiles to any customer whose intention is to resell

or export automobiles to outside the PRC.

Our dealership authorization agreements are non-exclusive and typically have a term of one to
three years, subject to renewal. Under these agreements, automobile manufacturers may define and
adjust the geographical coverage within which our dealership stores are operated, as well as
recommend price guidelines for the sales of new automobiles; but these agreements generally do not
subject us to minimum purchase requirements. Automobile manufacturers may also have rights to

conduct site-visits of our dealership stores to evaluate the performance of our dealership stores and
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assess compliance with applicable agreements and provide a variety of suggestions to our dealership
stores. By taking into account the results of their reviews, automobile manufacturers may also conduct
random site-visits and consider whether to renew their agreements with us. Moreover, automobile
manufacturers have the right to terminate their agreements with us with written notice for a variety
of reasons, including failure to rectify deficiencies and unapproved changes in our ownership or

management structure that affect our ability to meet our contractual obligations in these agreements.
The Contractual Arrangements

Our Group is principally engaged in automobile retail sales in the PRC (i.e. automobile
dealerships). We are allowed under our dealership authorization agreements to conduct the 4S
businesses including sales, spare parts, service and survey in all dealership stores (i.e. collecting

market information for the automobile manufacturers to adjust their market strategies).

Under the 2007 Edition of the Catalogue of Industries for Guiding Foreign Investment (“2007
Foreign Investment Catalogue”, (FPMpi#% % A 2465 H &k (20074F4&7%]) )), automobile dealership
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% (the “30 Dealerships Limitation™). Our Group operated 22 dealership stores as at
the Latest Practicable Date. Shortly after the Listing and subject to completion of relevant regulatory
procedural requirements, our Group expects the number of 4S5 dealership stores in operation and for
which it has made preparations to establish to be increased to more than 30 dealership stores. As
advised by our PRC Legal Advisors, if Wuhan Jietong, being wholly owned by Rising Wave and thus
a foreign company for the purposes 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, we consider that the adoption of the Contractual Arrangements is necessary
and will provide greater flexibility to our Group for our future growth 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 maintain 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, details of which are set out in the section
headed “Contractual Arrangements” of this prospectus. For the years ended 31 December 2007, 2008
and 2009 and the six months ended 30 June 2010, turnover generated from our PRC Operating Entities
were RMB 2,856.4 million, RMB 2,929.6 million, RMB 4,650.9 million and RMB 2,927.5 million
respectively, representing 98.2%, 96.2%, 93.4% and 93.6% of our total turnover for such periods.

As advised by our PRC Legal Advisors, the Contractual Arrangements are in compliance with
and, to the extent governed by the PRC laws currently in force, enforceable under the current PRC
laws (though specific performance or injunctive relief may not be available under the PRC laws), and
that in the event of any breach or default by any of the PRC Operating Entities or their respective

shareholders, Wuhan Jietong may take legal actions against any one of them. However, we understand
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that the Contractual Arrangements do not give us as much control and security as direct legal and
beneficial ownership over the PRC Operating Entities would and there is no assurance that Wuhan
Jietong would be able to reclaim all of the related interests in the event of any breach or default of

the contractual terms by the PRC Operating Entities or their shareholders.

Furthermore, there can be no assurance that the interpretation of the Contractual Arrangements
by our PRC Legal Advisors is always in line with the interpretation of the PRC government
authorities, and that the Contractual Arrangements (or any part thereof) will not be considered in
violation of the PRC laws by such PRC government authorities and courts. In addition, there can be
no assurance that PRC government authorities will not in the future interpret or issue laws, regulations
or policies that result in the Contractual Arrangements being deemed to be in violation of the then
prevailing PRC laws. Please refer to the section headed “Contractual Arrangements” in this prospectus
for the details of the Contractual Arrangements and the paragraph headed “Risks Relating to Our
Corporate Structure” in the section headed “Risk Factors” in this prospectus for a discussion of the

relevant risks in relation to the Contractual Arrangements.

SUMMARY HISTORICAL FINANCIAL INFORMATION

The summary historical combined statements of comprehensive income data for the years ended
31 December 2007, 2008 and 2009 and the six months ended 30 June 2009 and 2010 and the summary
historical combined balance sheet data as of 31 December 2007, 2008 and 2009, and 30 June 2009 and
2010 set forth below have been derived from the Accountants’ Report issued by KPMG, Certified
Public Accountants, Hong Kong, and included in Appendix I to this prospectus. You should read the
summary historical financial information below in conjunction with our combined financial statements
included in Appendix I — “Accountants’ Report”, which have been prepared in accordance with
HKFRS.

— 10 —
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Summary Historical Combined Statements of Comprehensive Income Data

Combined statements of
comprehensive income
TUMOVET ..oooitiiiiiieiiie e

Cost Of 8AleS ovviviniiiiiiieii e

Gross profit...........cc...oooiiiii
Other TeVeNUEe ........eevvuiiiiiiiiiiiiieeciieeeeines
Other net iNCOMEe........ovevvvniiiiiiieiiiieeeiinnns
Selling and distribution expenses..............

Administrative eXpenses .........ceeeeeveneeenennns

Profit from operations............................
Finance Costs..........veevveiiiiiiiiiiineeeiiiiiiiien.
Share of profit of an associate or a
jointly controlled entity .......................
Gain on remeasurement of previously
held equity interest in a jointly
controlled entity ..........cccovveiiiniiiiinneenn.

Gain on bargain purchase ...........cccooeeeuunnes

Profit before taxation

Income tax ......cooooviiiiiiiiiiiii

Profit for the year/period .......................
Profit attributable to:
Equity holder of the Company..................
Non-controlling interests ........c..ceeuuveeennnnes
Other comprehensive income for

the year/period net of tax...................

Total comprehensive income for

the year/period .....................coiiei.

Earnings per share
Basic and diluted (RMB cent) ..................

Year Ended 31 December

Six Months Ended 30 June

2007 2008 2009 2009 2010
RMB RMB RMB RMB RMB
(in thousands) (in thousands) (in thousands) (in thousands) (in thousands)
(unaudited)
2,909,186 3,045,591 4,981,174 2,045,021 3,127,922
(2,733,632) (2,825,301) (4,566,633) (1,892,344) (2,838,727)
175,554 220,290 414,541 152,677 289,195
17,696 17,460 23,942 9,993 18,189
3,522 4,466 7,182 2,660 4,996
(69,850) (84,540) (138,337) (60,329) (69,177)
(51,242) (70,702) (82,334) (43,415) (57,434)
75,680 86,974 224,994 61,586 185,769
(23,356) (38,546) (31,465) (16,320) (21,953)
— — 4,570 408 3,657
— — — — 3,177
— — — — 27,266
52,324 48,428 198,099 45,674 197,916
(20,654) (12,950) (48,277) (11,072) (39,537)
31,670 35,478 149,822 34,602 158,379
31,670 33,805 145,854 32,048 153,101
— 1,673 3,968 2,554 5,278
479 1,859 62 18 343
32,149 37,337 149,884 34,620 158,722
2.1 2.3 9.7 2.1 10.2
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Summary Historical Combined Balance Sheet Data

As of 31 December As of 30 June
2007 2008 2009 2010
RMB RMB RMB RMB

(in thousands) (in thousands) (in thousands) (in thousands)
Non-current assets

Fixed assets

Investment properties......cccoeeervuveiiiieeiinnneennnn. 11,476 11,057 10,639 10,429

Other property, plant and equipment............... 301,813 297,644 340,643 404,052
Lease Prepayments .....eeeee.eeeeeneeeeenneereinneereineeeennns 131,850 128,810 150,265 162,412
Intangible aSSets ......ovveevinieiiiiieiiiieeeiie e 363 363 363 60,095
GoOodWIll...oii —_ —_ - 16,236
Interest in an assoOCIAte.........oevvveininiiiininiieiiiiinnns —_ —_ 38,677 —_
Interest in a jointly controlled entity................... — — — 113,777
Deferred tax asSelS......ouviuiuiiieiiiiieiieiiiieieiiinenns 3,186 5,710 2,225 1,641
Total non-current assetsS.................ccccoeeevnennn... 448,688 443,584 542,812 768,642
Current assets
Inventories 237,375 309,825 295,312 764,703
Trade and other receivables..............co.cooviiiiinn, 247,950 398,806 598,874 539,621
Pledged bank deposits......ccceeeeereiiiiiiineeereeiiiiinnnnn. 188,379 234,827 894,853 1,024,241
Cash and cash equivalents.........cccooeeevuiveeiiinnennnnn. 49,789 54,795 176,898 120,647
Total current assets..................ccoeveiiiiiniinninnnnn, 723,493 998,253 1,965,937 2,449,212
Current liabilities
Trade and other payables .........ccccoeeeiiiiiiiinninnn. 687,784 976,485 1,634,000 2,023,992
Loans and borrowings ........cccceeevveieiiiineiiiineennnn. 397,977 337,594 348,517 465,273
Income tax payables..........cccooeiiiiiiiiiiiiiiiiinnin. 17,064 22,569 60,506 35,369
Total current liabilities ........................cc.oo. 1,102,825 1,336,648 2,043,023 2,524,634
Net current liabilities........................ccnn. (379,332) (338,395) (77,086) (75,422)
Total assets less current liabilities ................... 69,356 105,189 465,726 693,220

Non-current liabilities

Deferred tax liabiliti€s .........cccooeiviiiiniiniiniineinnnn, 3,957 5,422 6,061 21,317
Total non-current liabilities .............................. 3,957 5,422 6,061 21,317
Net aSSEtS...ccoviuiiiiiieeiiiiiiiiie e 65,399 99,767 459,665 671,903
Equity
Share capital..........oeeiiiiiiiiiiiiiinii e 128,600 126,800 223,500 202,500
RESEIVES .ottt (63,201) (36,206) 220,524 429,365
Equity attributable to equity holder of the

COMPANY ..o 65,399 90,594 444,024 631,865
Non-controlling interests................c...cooeeevinnn.n — 9,173 15,641 40,038
Total eqUIty ......ooveeeeeiiiiiiiiee e 65,399 99,767 459,665 671,903
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PROFIT FORECAST FOR THE YEAR ENDING 31 DECEMBER 2010

All statistics in this table are based on the assumptions that no Pre-IPO Share Options are

exercised and no options are granted under the Share Option Scheme.

Forecast combined profit attributable to equity holders

of the Company'™. ... ... .. ... ... ... not less than RMB 274,222,000
Pro forma forecast earnings per Share'® ... ... ... ........ .. not less than RMB 0.14
Notes:
(I)  The bases and assumptions on which the above profit forecast for the year ending 31 December 2010 has been prepared

2)

are summarized in Appendix III to this prospectus.

The calculation of the forecast earnings per Share on a pro forma basis is based on the forecast combined profit
attributable to equity holders of the Company for the year ending 31 December 2010, assuming that the Company has

been listed since 1 January 2010 and a total of 2,000,000,000 Shares were in issue during the entire year.

OFFER STATISTICS

All statistics in this table are based on the assumptions that no Pre-IPO Share Options are

exercised and no options are granted under the Share Option Scheme.

Based on an Offer Price Based on an Offer Price
of HK$6.80 per Share of HK$8.60 per Share

Market capitalization™ ... ... ... .. .. L. HK$13,600 million HK$17,200 million

Prospective price/earnings multiple

on

a pro forma basis®. ... ... .. ... ... .. ... ... 41.59 times 52.60 times

Pro forma adjusted combined net tangible asset value
per Share™® . .. ... ... HKS$1.94 HK$2.37

Notes:

()

The calculation of market capitalization is based on 2,000,000,000 Shares expected to be in issue and outstanding
immediately following the Global Offering but takes no account of the Pre-IPO Share Options or options which may be
granted under the Share Option Scheme.

(2)  The calculation of the prospective price/earnings multiple on a pro forma basis is based on the forecast earnings per Share
on a pro forma basis at the respective Offer Prices of HK$6.80 per Share and HK$8.60 per Share.
(3)  The pro forma adjusted combined net tangible asset value per Share is arrived at after the adjustments referred to in the

section entitled “Financial Information — Unaudited Pro Forma Adjusted Net Tangible Assets” in this prospectus and on
the basis of 2,000,000,000 Shares in issue at the respective Offer Prices of HK$6.80 per Share and HK$8.60 per Share.
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DIVIDEND AND DIVIDEND POLICY

We may distribute dividends by way of cash or by other means that we consider appropriate. A
decision to declare and pay any dividends would require the approval of the Board and will be at its
discretion. In addition, any final dividend for a financial year will be subject to shareholders’
approval. The Board will review dividend policy from time to time in light of the following factors
in determining whether dividends are to be declared and paid:

° our result of operations;

° our cash flows;

° our financial condition;

° our shareholders’ interests;

° general business conditions and strategies;

° our capital requirements;

° the payment by our subsidiaries of cash dividends to us; and

° other factors the Board may deem relevant.

We are a holding company incorporated in the Cayman Islands. Our ability to pay dividends
depends substantially on the payment of dividends to us by our subsidiaries in China. In particular,
our PRC subsidiaries may pay dividends only out of their accumulated distributable profits, if any,
determined in accordance with their articles of association, and the accounting standards and
regulations in China. Moreover, pursuant to relevant PRC laws and regulations applicable to our
subsidiaries in the PRC, our PRC subsidiaries are required to set aside a certain amount of their
accumulated after-tax profit each year, if any, to fund statutory reserves. These reserves are not
distributable as cash dividends. Furthermore, if any of our subsidiaries incurs debt on its own behalf
in the future, the instruments governing the debt may restrict its ability to pay dividends or make other
payments to us.

LIQUIDITY AND CAPITAL RESOURCES

We intend to continue to rely on existing financial resources, including banking facilities and
other internal resources, the estimated net proceeds of the Global Offering and cash generated from
operations to fund our future business development. See the section headed “Future Plans and Use of
Proceeds” in this prospectus. We may also increase our financial resources in line with our future
development or for other purposes, when appropriate. Our ability to obtain adequate financing to
satisfy the requirements of our business development or debt service may be limited by our financial
condition and the results of business operations, as well as the liquidity of international and domestic
financial markets. Failure to achieve timely extension or refinancing of our short-term debt may result
in our inability to meet our obligations in connection with trade and bills payables, debt service

— 14 —
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and/or other liabilities when they become due and payable. See the section headed “Risk Factors —
Risks Relating to Our Business and Industry — We may not be able to obtain adequate financing on
acceptable terms” in this prospectus and section headed “Risk Factors — Risks Relating to Our
Business and Industry — We recorded net current liabilities as of 31 December 2007, 2008 and 2009
and 30 June 2010 and net cash used in operating activities for the year ended 31 December 2008 and
the six months ended 30 June 2010, and we cannot assure you that we will not experience the same
again in the future” in this prospectus.

As of 30 September 2010, we had net current assets of RMB 209.4 million. During the Track
Record Period, we had net current liabilities of RMB 379.3 million, RMB 338.4 million,
RMB 77.1 million and RMB 75.4 million as of 31 December 2007, 2008 and 2009 and 30 June 2010.
A portion of these net current liabilities were payables due to related parties to finance our working
capital requirements and to support our network expansion. Our loans due to the Controlling
Shareholder of RMB 83.2 million as of 30 September 2010 were settled in full by capitalization into
the Group’s combined equity. Moreover, to settle a portion of the payables due to related parties, we
transferred certain properties and land use rights in September 2010 to the Controlling Shareholder for
a consideration of RMB 161 million, which was equivalent to their aggregate carrying amount.

As of 30 September 2010, we subsequently settled RMB 470.6 million of the balance of
RMB 539.6 million of trade and other receivables as of 30 June 2010.

As of 30 September 2010, we subsequently utilized RMB 630.5 million of the balance of
RMB 764.7 million of inventories as of 30 June 2010.

As of 30 September 2010, we had wunutilized credit facilities of RMB 77.0 million,
RMB 258.9 million and RMB 376.0 million, which are expected to expire as of 30 June 2011, 4 May
2011 and 31 July 2011 respectively. In addition, as at 30 September 2010, we have credit facilities in
the total amount of RMB 1,900.0 million that are conditional upon the completion of the Listing.

USE OF PROCEEDS

We estimate that we will receive net proceeds from the Global Offering ranging from
approximately HK$3,221.3 million (assuming an Offer Price of HK$6.80 per Share, being the lower
end of the estimated Offer Price range) to HK$4,088.0 million (assuming an Offer Price of HK$8.60
per Share, being the higher end of the estimated Offer Price range), after deducting the underwriting
fees and commissions and estimated expenses payable by us in relation to the Global Offering.

We intend to use the net proceeds we will receive from the Global Offering for the following
purposes:

° approximately 85% (or approximately HK$2,738.1 million, HK$3,106.5 million and
HK$3,474.8 million, based on the lower end, mid-point and higher end of the estimated
Offer Price range) for the expansion of our 4S dealership network, both through organic
growth and selective acquisitions, alliances, joint ventures and other strategic investments.

— 15 —
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We plan to add approximately 46 new dealership stores to our current 4S dealership
network by the end of 2012, with approximately 26 new dealership stores by the end of
2011 and the remaining 20 new dealership stores by the end of 2012. We estimate that each
new 4S dealership will require capital expenditures of approximately RMB 60 million on
average, which is in line with the historical capital expenditures for our dealership stores.
Our dealership expansion plan, including the number and the location of our additional 4S
dealership stores, is subject to change based on the Directors’ consideration of factors that
may affect the Group’s business, operations and prospects. These factors may include,
without limitation, the terms of the definitive dealership authorization agreements with
automobile manufacturers, the number of competing dealership stores in the same
geographic region (including the automobile brands for which the Group has already
obtained or is negotiating to obtain through new dealership authorization agreements), the
projected sales or costs of dealership stores and local and national economic conditions and
government policies.

° approximately 5% (or approximately HK$161.1 million, HK$182.7 million and HK$204.4
million, based on the lower end, mid-point and higher end of the estimated Offer Price
range) for the expansion of our logistics services business, in particular, for purchases of
vehicles for our logistics services business.

° approximately 10% (or approximately HK$322.1 million, HK$365.5 million and HK$408.8
million, based on the lower end, mid-point and higher end of the estimated Offer Price
range) for working capital and other general corporate purposes.

We are not issuing any new Shares for the exercise of the Over-allotment Option and thus will
not receive any proceeds from the exercise of the Over-allotment Option.

To the extent that the net proceeds of the Global Offering are not immediately used for the
purposes described above, they will be placed on deposit with banks or other financial institutions or
held in other treasury instruments.

RISK FACTORS

There are certain risks relating to an investment in our Shares. These can be categorized into (i)
risks relating to our business and our industry; (ii) risks relating to our corporate structure; (iii) risks
relating to conducting business in the PRC; and (iv) risks relating to the Global Offering. A detailed
discussion of the risk factors is set forth in the section headed “Risk Factors™ in this prospectus.

Risks Relating to Our Business and Industry

o We depend on automobile manufacturers as suppliers of our new automobiles and spare
parts, for the rights to operate our dealership stores and as customers of our other
businesses;

o Sales of new automobiles of a few brands generate a significant portion of our turnover;

— 16 —
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Our business operations are subject to restrictions imposed by, and significant influence
from, automobile manufacturers under our dealership authorization agreements;

Any reduction by automobile manufacturers of their advertising, marketing and
promotional activities could adversely affect our sales of new automobiles;

Our customer services and after-sales services are dependent on automobile manufacturers,
as well as our sales personnel and automotive engineers and technicians;

There can be no assurance that we will continue to receive incentive rebates from
automobile manufacturers;

Our sales of automobiles may be affected by seasonality;

Our ability to meet customer demand for new automobiles, spare parts, automobile
accessories and lubricant oil is dependent in part on our ability to maintain a reasonable
level of inventory of the appropriate model, type or quality of these products;

We may not sustain our growth rate, and we may not be able to manage any future growth
effectively;

We are dependent on third parties for supplies of automobile accessories;

We rely on our senior management team;

We may not be able to obtain adequate financing on acceptable terms;

We may sell additional equity or debt securities or obtain credit facilities in the future;

A prolonged economic downturn could adversely affect our business, liquidity, financial
conditions, results of operations and prospects;

Any failure by us or automobile manufacturers or other suppliers to comply with applicable
laws, rules and regulations may adversely affect our business;

Our business is highly dependent on dynamic information technology systems;

Product defects and automobile recalls could have a material and adverse effect on our
dealership business;

Our insurance coverage may be inadequate to protect us from all potential losses;

A significant labor dispute involving automobile manufacturers could reduce our turnover
and harm our profitability;
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° Any decrease in demand for outsourced services by our customers or decrease in prices we
are able to charge could reduce our profits and harm our logistics services business;

° Our logistics services business is dependent on third parties for transportation services;

° We do not have valid titles or rights to use certain properties and the required permits for
construction and development on certain properties occupied by us;

° Our non-compliance with social insurance and housing provident fund contribution
requirements under national and local laws and regulations may subject us to fines and
other penalties;

° We cannot assure you that we will continue to receive the preferential tax treatment
currently enjoyed by our Group;

° There are significant uncertainties under the EIT Law relating to our PRC enterprise income
tax liabilities;

° Under the EIT Law, we may be classified as a “resident enterprise” of China. Such
classification could result in unfavorable tax consequences to us and our non-PRC
shareholders;

° Implementing our growth strategy may expose us to certain risks;

° We recorded net current liabilities as of 31 December 2007, 2008 and 2009 and 30 June
2010 and net cash used in operating activities for the year ended 31 December 2008 and the
six months ended 30 June 2010, and we cannot assure you that we will not experience the
same again in the future;

° Our performance and growth prospects may be adversely affected by the increasingly
competitive nature of the PRC automobile dealership and logistics services industries; and

° Strict or stricter fuel economy standards and emission standards, high fuel prices and taxes
on automobile consumption may restrict the supply of and/or reduce the demand for
automobiles, spare parts and automobile accessories in the PRC.

Risks Relating to Our Corporate Structure

° If the PRC government determines that the agreements that establish the structure for
operating our business otherwise do not comply with applicable PRC laws, rules and
regulations, we could be subject to severe penalties;

° We rely on contractual arrangements with the PRC Operating Entities in China and their
shareholders for our business operations, which may not be as effective in providing
operational control or enabling us to derive economic benefits as through ownership of
controlling equity interests;
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° The Contractual Arrangements may subject us to additional taxes and to scrutiny by the
PRC tax authorities and may result in a finding that we owe additional taxes or are
ineligible for tax exemptions, or both, which could substantially increase our taxes owed
and thereby reduce our net income; and

° We rely principally on dividends and other distributions on equity paid by our PRC
subsidiaries to fund any cash and financing requirements we may have, and any restriction
on the ability of our PRC subsidiaries to pay dividends to us could have a material adverse
effect on our ability to conduct our business.

Risks Relating to Conducting Business in the PRC

° Changes in PRC economic, political and social conditions, as well as government policies,
could have a material adverse effect on our business, financial condition, results of
operations and prospects;

° Uncertainties with respect to the PRC legal system could have a material adverse effect on
us;

° PRC regulation of loans and direct investment by offshore holding companies to PRC
entities may delay or prevent us from using the proceeds we receive from this offering to
make loans or additional capital contributions to our PRC subsidiaries;

° Our ability to pay dividends and utilize cash resources in our subsidiaries is dependent upon
our subsidiaries’ earnings and distributions;

° Failure by our Shareholders or beneficial owners who are PRC residents to make any
required applications and filings pursuant to regulations relating to offshore investment
activities by PRC residents may prevent us from being able to distribute profits and could
expose us and our PRC resident shareholders to liability under the PRC laws;

° We face risks related to natural disasters, health epidemics and other outbreaks, which
could significantly disrupt our operations;

° The state of the PRC’s political relationships with other nations may affect the performance
of our business;

° The more complex procedures for some acquisitions of Chinese companies by foreign
investors, established by the M&A Rules could make it more difficult for us to pursue

growth through acquisitions in China;

° Fluctuation in the exchange rates of the Renminbi may have a material adverse effect on
your investment;

o Government control over currency conversion may affect the value of Shares and limit our
ability to utilize our cash effectively;
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SUMMARY

° Failure to comply with PRC regulations in respect of the registration of our PRC citizen
employees’ share options and restricted share units in our Group may subject such
employees or us to fines and legal or administrative sanction; and

° It may be difficult to effect service of process upon, or to enforce against, us or our
Directors or members of our senior management who reside in the PRC, in connection with

judgements obtained in non-PRC courts.

Risks Relating to the Global Offering

° There has been no prior public market for our Shares and the liquidity and market price of

our Shares may be volatile;

° The trading price of our Shares may be volatile, which could result in substantial losses to

you;

° The sale or availability for sale of substantial amounts of our Shares, especially by our
Directors, executive officers and current shareholders, could adversely affect the market

price of our Shares;

° You will incur immediate and substantial dilution and may experience further dilution in the
future;
° Shareholders’ interests in the share capital of the Company may in the future be diluted by

the exercise of the Pre-IPO Share Options granted;

° Certain facts and statistics in this prospectus relating to the PRC, the PRC economy, the

PRC automobile market and the PRC automobile dealership industry may not be reliable;

° Forward-looking statements contained in this prospectus are subject to risks and
uncertainties; and

° You should read the entire prospectus carefully and we strongly caution you not to place
any reliance on any information contained in press articles or other media regarding us and
the Global Offering.
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DEFINITIONS

“ACMR”

“Application Form(s)”

“Articles of Association” or
“Articles”

“associate(s)”
“automobile manufacturer”

“Baotou Baoze”

“Basetex”

“Basetex Pre-IPO Agreement”

“Beijing Baozehang”

“Big Glory”

All China Marketing Research Co. Ltd.

WHITE application form(s), YELLOW application form(s)
and GREEN application form(s), or where the context so
requires, any of them, relating to the Hong Kong Public Offer

the articles of association of our Company, adopted on 17
November 2010 and as amended from time to time, a
summary of which is set out in Appendix VI to this prospectus

has the meaning ascribed thereto under the Listing Rules

a manufacturer of automobiles, its affiliates and agents

ALEATH B EER B B IR A R A H (Baotou Baoze
Automobile Sales Services Co., Ltd.*), a company
incorporated in the PRC and one of the PRC Operating
Entities

Basetex Group Limited, a company incorporated in BVI and
which lent a sum of HK$50 million to Joy Capital, which sum
was injected into the Group for acquisition of Tongda Group
(China), and whose ultimate beneficial owner is Mr. Hong
Xing who is an Independent Third Party. Basetex Group
Limited also entered into an agreement for acquiring 25%
equity interest in Dongguan Jieyunhang currently held by Mr.
Lin Cheng, which acquisition was not yet completed as at the
Latest Practicable Date

the agreement dated 12 August 2010 and made between (i) Joy
Capital as vendor, (ii) Mr. Wang Muqing as covenantor in
respect of certain obligations of Joy Capital, (iii) Basetex as
purchaser, and (iv) Mr. Hong Xing as covenantor in respect of
certain obligations of Basetex, pursuant to which certain
shares in Big Glory were agreed to be sold by Joy Capital to
Basetex. The agreement was completed on 30 August 2010
and subsequently on 22 October 2010, Joy Capital
repurchased its shareholdings in Big Glory from Basetex

At B AT IR B B IR A PR A (Beijing  Baozehang
Automobile Sales Services Co., Ltd.*), a company
incorporated in the PRC and one of the PRC Operating
Entities

Big Glory International Limited, a company incorporated in
BVI and a direct wholly owned subsidiary of our Company in
the Equity-held Group



DEFINITIONS

]

“Board” or “Board of Directors’

“Business Day”

“BVI”

“Capitalization Issue”

“CCASS”

“CCASS Clearing Participant”

“CCASS Custodian Participant”

“CCASS Investor Participant”

“CCASS Participant”

“Changsha Ruibao”

“Chenzhou Ruibao”

“China” or “PRC”

“Companies Law”

the board of Directors

a day on which banks in Hong Kong are generally open for
business to the public and which is not a Saturday, Sunday or
public holiday in Hong Kong

British Virgin Islands

the issue of 1,400,000,000 Shares upon capitalization of
certain sums standing to the credit of the share premium
account of our Company referred to in the paragraph headed
“Resolutions of our Shareholders” under the section headed
“Further Information about our Group” in Appendix VIII to
this prospectus

the Central Clearing and Settlement System established and
operated by HKSCC

a person admitted to participate in CCASS as a direct clearing
participant or general clearing participant

a person admitted to participate in CCASS as a custodian
participant

a person admitted to participate in CCASS as an investor
participant, who may be an individual or joint individuals or
a corporation

a CCASS Clearing Participant, a CCASS Custodian
Participant or a CCASS Investor Participant

12 v B B VR H B IR A R 2 ] (Changsha Ruibao
Automobile Sales Services Co., Ltd.*), a company
incorporated in the PRC and one of the PRC Operating
Entities

P N i T 9 B 5 RS R (Chenzhou Ruibao
Automobile Sales Services Co., Ltd.*), a company
incorporated in the PRC and one of the PRC Operating
Entities

the People’s Republic of China excluding, for the purpose of
this prospectus, the Hong Kong Special Administrative
Region of the PRC, the Macau Special Administrative Region
of the PRC and Taiwan

The Companies Law, Cap. 22 (Law 3 of 1961, as consolidated
and revised) of the Cayman Islands



DEFINITIONS

“Companies Ordinance”

“Company” and “our Company”

“Connected Person”
“Controlling Shareholders”

“CSRC”

“Director(s)”

“Dongguan Jieyunhang”

“EIT Law”

“Equity-held Group”

“Global Offering”

“Grand Glory”

“GREEN application form(s)”

9 ¢ 9 i)

“Group”, “our Group”, “we”,
“Our” and ﬁius’7

the Companies Ordinance (Chapter 32 of the Laws of Hong
Kong)

China ZhengTong Auto Services Holdings Limited, a
company incorporated on 9 July 2010 as an exempted
company with limited liability under the laws of the Cayman
Islands

has the meaning ascribed thereto under the Listing Rules
Grand Glory, Joy Capital and Mr. Wang Muqing

TR S EREEMZA®  (China  Securities Regulatory
Commission)

the director(s) of our Company

FREEREAT IR B IR AR A ) (Dongguan Jieyunhang
Automobile Sales Services Co., Ltd.*), a company
incorporated in the PRC and one of the PRC Operating
Entities

the PRC Enterprise Income Tax Law promulgated on 16
March 2007 that became effective on 1 January 2008

the group of companies in which our Company has control
through our direct or indirect holding of their equity and the
related voting rights, which currently includes Big Glory,
Rising Wave, Tongda Group (China), Wuhan Jietong and
Shanghai Yige

the Hong Kong Public Offer and the International Offer

Grand Glory Enterprises Limited, a company incorporated in
Bahamas, whose issued share capital is the trust asset of The
Grand Glory Trust and which is managed by J.P. Morgan Trust
Company (Bahamas) Limited

the application form(s) to be completed by White Form eIPO
Service Provider, Computershare Hong Kong Investor
Services Limited

our Company and its subsidiaries or, where the context so
requires in respect of the period before our Company became
the holding company of our present subsidiaries, the present
subsidiaries of our Company and the businesses carried on by
such subsidiaries or (as the case may be) their predecessors
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DEFINITIONS

“Guangzhou Baoze”

s

“Guangzhou Dongtie Logistics’

“Guangzhou Fengshen”

“HK$” and “cents”

“HKFRS”
“HKSCC”

“HKSCC Nominees”

“Hong Kong” or “HK”

“Hong Kong Offer Shares”

“Hong Kong Public Offer”

“Hong Kong Share Registrar”

B M B 5 R B A IR A PR 2 (Guangzhou Baoze
Automobile Sales Services Co., Ltd.*), a company
incorporated in the PRC and one of the PRC Operating
Entities

J& M SRR A FR /A 7] (Guangzhou Dongtie Automobile
Logistics Co., Ltd.*), a company incorporated in the PRC and
a direct 51% equity-owned company of Guangzhou Fengshen
(a jointly controlled entity of our Company)

J&E 1 JE 4 9 A7 BR 22 7] (Guangzhou Fengshen Logistics Co.,
Ltd.*), a company incorporated in the PRC, in which our
Company has in aggregate 50% equity interest, while I 5
JEFE T E M A FR/A Rl (Shenzhen Dongfeng Nanfang
Industrial Group Company Limited*), an Independent Third
Party, owns the remaining 50% equity interest

Hong Kong dollars and cents respectively, the lawful currency
of Hong Kong

Hong Kong Financial Reporting Standards
Hong Kong Securities Clearing Company Limited

HKSCC Nominees Limited, a wholly-owned subsidiary of
HKSCC

the Hong Kong Special Administrative Region of the People’s
Republic of China

the 50,000,000 Shares being initially offered by our Company
for subscription under the Hong Kong Public Offer under the
Hong Kong Public Offer at the Offer Price (subject to
adjustment as described in the section headed “Structure of
the Global Offering” in this prospectus)

the offer by our Company of the Hong Kong Offer Shares for
subscription by the public in Hong Kong as described in the
section headed “Structure of the Global Offering” in this
prospectus at the Offer Price (plus brokerage of 1%, SFC
transaction levy of 0.003% and Stock Exchange trading fee of
0.005% of the Offer Price), on and subject to the terms and
conditions described in this prospectus and in the Application
Forms relating thereto

Computershare Hong Kong Investor Services Limited
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DEFINITIONS

“Hong Kong Underwriters”

“Hong Kong Underwriting
Agreement”

“Hubei Bocheng”

“Hubei Dingjie”

“Hubei Jierui”

“Hubei Shengze”

“Hubei Xinrui”

“Huhhot Qibao”

“Independent Third Party”

“Inner Mongolia Dingjie”

the underwriters of the Hong Kong Public Offer listed in the
section headed “Underwriting — Hong Kong Underwriters”
in this prospectus

the conditional underwriting agreement dated 26 November
2010 relating to the Hong Kong Public Offer entered into
between, among others, our Company and the Hong Kong
Underwriters

T8 AL el S B S R 5 A PR S ] (Hubei Bocheng
Automobile Sales Services Co., Ltd.*), a company
incorporated in the PRC and one of the PRC Operating
Entities

B AL 5 A VR LB 5 IR A FRZA A (Hubei Dingjie Automobile
Sales Services Co., Ltd.*), a company incorporated in the
PRC and one of the PRC Operating Entities

AL e B I S B IR B A B W] (Hubei Jierui Automobile
Sales Services Co., Ltd.*), a company incorporated in the
PRC and one of the PRC Operating Entities

LB £ A BR/A 7] (Hubei Shengze Industry Co., Ltd.*),
a limited liability company established in the PRC (and
owned as to about 70.4% by Mr. Wang Mugqing (and registered
in the name of two other members of the Wang Family) and as
to about 29.6% by an Independent Third Party), which
directly or indirectly holds the entirety or a majority of the
equity interests in the PRC Operating Entities

AL R ER R B8 E IR B A BR A 7] (Hubei Xinrui Automobile
Sales Services Co., Ltd.*), a company incorporated in the
PRC and one of the PRC Operating Entities

WA RF T AL B R B B IR A FR/A ) (Huhhot  Qibao
Automobile Sales Services Co., Ltd.*), a company
incorporated in the PRC and one of the PRC Operating
Entities

persons who are not Connected Persons

NS MANRHEE 5 ABR/AR  (Inner Mongolia Dingjie
Automobile Trading Co., Ltd.*), a company incorporated in
the PRC and one of the PRC Operating Entities
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DEFINITIONS

“Inner Mongolia Dingze”

“International Offer”

“International Offer Shares”

“International Underwriters”

“International Underwriting
Agreement”

“Joint Bookrunners” and “Joint
Lead Managers”

“Joint Sponsors”

“Joy Capital”

“Latest Practicable Date”

N5 IR LS B IR B A IR A 7] (Inner Mongolia Dingze
Automobile Sales Services Co., Ltd.*), a company
incorporated in the PRC and one of the PRC Operating
Entities

the conditional placing by the International Underwriters of
the International Offer Shares (a) in the United States to QIBs
in reliance on Rule 144A under the U.S. Securities Act or
another exemption from the registration requirement under
the U.S. Securities Act, and (b) outside the United States in
offshore transactions in reliance on Regulation S under the
U.S. Securities Act, including to professional investors in
Hong Kong, as further described in the section headed
“Structure of the Global Offering” in this prospectus

the 450,000,000 Shares being initially offered for
subscription by our Company under the International Offer
(subject to adjustment as described in the section headed
“Structure of the Global Offering” in this prospectus) together
with (unless the context otherwise requires) up to an
additional 75,000,000 Shares which may be offered for sale
pursuant to any exercise of the Over-allotment Option

the group of wunderwriters, represented by the Joint
Bookrunners, which is expected to enter into International
Underwriting Agreement to underwrite the International Offer

the conditional underwriting agreement relating to the
International Offer and expected to be entered into between,
among others, our Company, the Selling Shareholder and the
International Underwriters on or around 2 December 2010

in respect of the Hong Kong Public Offer, J.P. Morgan
Securities (Asia Pacific) Limited and CCB International
Capital Limited; in respect of the International Offer, J.P.
Morgan Securities Ltd. and CCB International Capital
Limited

J.P. Morgan Securities (Asia Pacific) Limited and CCB
International Capital Limited

Joy Capital Holdings Limited, a company incorporated in
BVI, which is owned by Grand Glory and which is the direct
controlling shareholder of our Company

22 November 2010, being the latest practicable date prior to
the printing of this prospectus for the purpose of ascertaining
certain information contained in this prospectus
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DEFINITIONS

“Listing”

“Listing Date”

“Listing Rules”

“M&A Rules”

“Memorandum” or “Memorandum
of Association”

“Ministry of Commerce” or
“MOFCOM”

“Nanchang Baoze”

“NDRC”

“Offer Price”

“Offer Shares”

“Operating Group”

“Operation and Management
Committee”

the listing of the Shares on the Main Board of the Stock
Exchange

the date, expected to be on or about 10 December 2010, on
which our Shares will be first listed and from which dealings
therein will be permitted to take place on the Stock Exchange

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (as amended from time to
time)

Provisions on Mergers and Acquisitions of Domestic
Enterprises by Foreign Investors promulgated by (among
other PRC regulatory authorities) MOFCOM and CSRC, on 8
August 2006 which became effective on 8 September 2006

the memorandum of association of the Company, adopted on
9 July 2010 and as amended from time to time

the Ministry of Commerce (5 /% #5 )

B R E R A BR A A (Nanchang Baoze
Automobile Sales Services Co., Ltd.*), a company
incorporated in the PRC and one of the PRC Operating
Entities

the National Development and Reform Commission

the final price per Share in Hong Kong dollars (exclusive of
brokerage, SFC transaction levy and the Stock Exchange
trading fee) at which the Offer Shares are to be subscribed for
and issued, or purchased and sold pursuant to the Global
Offering, to be determined as further described in the section
headed “Structure of the Global Offering — Determination of
the Office Price” in this prospectus

the Hong Kong Offer Shares and the International Offer
Shares

the group of companies which comprise the PRC Operating
Entities the financial results of which have been combined
and accounted for as the subsidiaries of our Company by
virtue of the Contractual Arrangements

a committee of the Group established in 2001 to separate
ownership and management of the Group, and which has since
been the management authority of our Group
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DEFINITIONS

“Over-allotment Option”

“PBOC”

“PRC Legal Advisors”

“PRC Operating Entities”

“PRC OpEnt Minority Interests”

“Pre-IPO Share Option Scheme”

“Pre-IPO Share Option(s)”

“Price Determination Date”

“pre-owned automobile”

“QIB s”

“Regulation S”

the option to be granted by the Selling Shareholder to the
Joint Bookrunners under the International Underwriting
Agreement, exercisable by the Stabilizing Manager in
consultation with the Joint Bookrunners, on behalf of the
International Underwriters, pursuant to which the Selling
Shareholder may be required to sell up to 75,000,000
additional Shares, representing 15% of the Shares initially
available under the Global Offering at the Offer Price, to,
among other things, cover over-allocations in the
International Offer (if any) as further described in the section
headed “Structure of the Global Offering” in this prospectus

the People’s Bank of China (' A K4R17T), the central bank
of the PRC

Jingtian & Gongcheng

the companies which are members of the Operating Group, as
mentioned in the section headed “Our History and
Reorganisation — Brief details of our Group companies”,
under the serial numbers 5 to 28 (both inclusive)

equity interests in Shantou Hongxiang, Dongguan Jieyunhang
and Baotou Baoze respectively, held by holders of minority
equity interests (i.e. those which are not attributable to the
controlling interests in the relevant companies) who are
Independent Third Parties, except for their being substantial
shareholders and/or directors of the relevant PRC Operating
Entities

the pre-initial public offering share option scheme formally
adopted by the Company on 17 November 2010, a summary of
the principal terms of which is set out under the paragraph
headed “Pre-IPO Share Option Scheme” in Appendix VII to
this prospectus

option(s) granted under the Pre-IPO Share Option Scheme

the date, expected to be on or around 3 December 2010 but no
later than 8 December 2010, on which the Offer Price is fixed
for the purposes of the Global Offering

a used automobile that has one or more prior owners

“qualified institutional buyers” as such term is defined in
Rule 144A

Regulation S under the U.S. Securities Act
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DEFINITIONS

“Reorganisation”

“Rising Wave”

SGRMB 2
“Rule 144A”

“SAFE”

“SAIC”

“Selling Shareholder”
6SSFC77

“SFO”

“Share(s)”

“Share Option Scheme”

“Shareholder(s)”

“Shanghai Aohui”

“Shanghai Luda”

“Shanghai Shenxie”

the corporate reorganisation of our Group in preparation for
the listing of the Shares on the Stock Exchange, details of
which are set forth under “Reorganisation” in the section
headed “Further Information about Our Company and Our
Subsidiaries” in Appendix VII to this prospectus

Rising Wave Development Limited, a company incorporated
in Hong Kong and an indirect wholly owned subsidiary of our
Company in the Equity-held Group

Renminbi, the lawful currency of the PRC
Rule 144A under the U.S. Securities Act

the State Administration of Foreign Exchange of the PRC
(HP N R LA [ [ 52 A1 REE A B Ry )

the State Administration of Industry and Commerce of the
PRC (B X LTS A R)

Joy Capital, a Controlling Shareholder
the Securities and Futures Commission of Hong Kong

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

ordinary share(s) with nominal value of HK$0.10 each in the
share capital of our Company

the share option scheme conditionally adopted by our
Company on 17 November 2010, the principal terms of which
are summarized in the paragraph headed “Share Option
Scheme” in Appendix VII to this prospectus

holder(s) of Share(s)

v L R R B 4 IR S A PR D (Shanghai Aohui
Automobile Sales Services Co., Ltd.*), a company
incorporated in the PRC and one of the PRC Operating
Entities

i e g YR B 65 IR BS A PR A A (Shanghai Luda Automobile
Sales Services Co., Ltd.*), a company incorporated in the
PRC and one of the PRC Operating Entities

IR % A FR/A A (Shanghai Shenxie Automobile
Trading Co., Ltd.*), a company incorporated in the PRC and
one of the PRC Operating Entities

— 29



DEFINITIONS

“Shanghai Yige”

“Shantou Hongxiang”

“Shenxie Shentong”

“Shiyan Shenxie”

“Sole Global Coordinator”
“Stock Exchange”

“Track Record Period”

“Underwriters”

“Underwriting Agreements”

“United States” or “U.S.”

“U.S. Exchange Act”

“U.S. Securities Act”

“Xiangfan Fengshen”

“Wang Family”

iR R T ABR/A R (Shanghai  Yige Science &
Technology Trading Co., Ltd.*), a company incorporated in
the PRC and an indirect non-wholly owned subsidiary of our
Company in the Equity-held Group

W EE T 2 +E 9 & A FRZA 7] (Shantou Hongxiang Materials Co.,
Ltd.*), a company incorporated in the PRC and one of the
PRC Operating Entities

i A b AR B B IRBS A FRA W] (Shanghai  Shenxie
Shentong Automobile Sale Services Co., Ltd.*), a company
incorporated in the PRC and one of the PRC Operating
Entities

TIEA IR E 5 A FR/A TR (Shiyan Shenxie Automobile
Trading Co., Ltd.*), a company incorporated in the PRC and
one of the PRC Operating Entities

J.P. Morgan Securities (Asia Pacific) Limited
The Stock Exchange of Hong Kong Limited

the financial period comprising the three years ended 31
December 2009 and the six months ended 30 June 2010

collectively, the Hong Kong Underwriters and the
International Underwriters

the Hong Kong Underwriting Agreement and the International
Underwriting Agreement

the United States of America

the United States Securities Exchange Act of 1934, as
amended, and the rules and regulations promulgated
thereunder

the United States Securities Act of 1933, as amended, and the
rules and regulations promulgated thereunder

R AP A RS 7 (Xiangfan Fengshen Logistics Co.,
Ltd.*), a company incorporated in the PRC and a direct
wholly owned subsidiary of Guangzhou Fengshen (a jointly
controlled entity of our Company)

Mr. Wang Mugqing and his family members



DEFINITIONS

“White Form eIPO”

“White Form eIPO Service
Provider”

“Wuhan Baoze”

“Wuhan Jietong” or “WFOE”

“Wuhan Kaitai”

“Yichang Baoze”

“Zhengzhou Fengshen”

“Zhuhai Baoze”

s

“30 Dealerships Limitation’

“4S”

“%9’

applying for the Hong Kong Offer Shares to be issued in your
own name by submitting applications online through the
designated website at www.eipo.com.hk

Computershare Hong Kong Investor Services Limited

REEERHEHEREARA R (Wuhan Baoze Automobile
Sales Services Co., Ltd.*), a company incorporated in the
PRC and one of the PRC Operating Entities

REEEFEYRARAF  (Wuhan  Shengze  Jietong
Logistics Co., Ltd.*), a wholly foreign owned enterprise
established in the PRC and a direct wholly owned subsidiary
of Rising Wave

RE RS E R A RA R (Wuhan Kaitai Automobile
Sales Services Co., Ltd.*), a company incorporated in the
PRC and one of the PRC Operating Entities

HEEEREHERE AR A (Yichang Baoze Automobile
Sales Services Co., Ltd.*), a company incorporated in the
PRC and one of the PRC Operating Entities

SIS H) R A 0 U A7 BR A F] (Zhengzhou Fengshen Logistics Co.,
Ltd.*), a company incorporated in the PRC and a directly
owned subsidiary of Guangzhou Fengshen with 65% equity
holdings (a jointly controlled entity of our Company)

PR E RS E IR A BRA A (Zhuhai Baoze Automobile
Sales Services Co., Ltd.*), a company incorporated in the
PRC and one of the PRC Operating Entities

the restriction that 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%

sales, spare parts, service and survey

per cent

The English name of the PRC nationals, enterprises, entities, departments, facilities, certificates,

titles and the like are translations of their Chinese names and are included for identification purpose

only. In the event of any inconsistency between the Chinese names and their English translations, the

Chinese names shall prevail.
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FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements that are, by their nature, subject to
significant risks and uncertainties. The forward-looking statements are contained principally in the
sections headed “Summary”, “Risk Factors”, “Future Plans and Use of Proceeds”, “Industry
Overview”, “Our Business” and “Financial Information” in this Prospectus. These statements relate to
events that involve known and unknown risks, uncertainties and other factors, including those listed
under the section headed “Risk Factors” in this prospectus, which may cause our actual results,
performance or achievements to be materially different from performance or achievements expressed
or implied by the forward-looking statements. These forward-looking statements include, without

limitation, statements relating to:

° our business and operating strategies and our future business development;

° the expected growth and market opportunities as to the automobile industry in China in

general and the cities in which we operate;

° our ability to meet the changing needs of our customers and clients;

° our ability to enter into new geographic markets and expand our operations;

° our expectations with respect to our ability to acquire and maintain regulatory

qualifications required to operate our business;

° changes in competitive conditions and our ability to compete under these conditions;
° our financial conditions and performance;

° our future debt levels and capital needs;

° our dividend distribution plans;

° changes in the political, economic, legal and social conditions in the PRC;

° fluctuations in general economic and business conditions in China; and

° changes in currency exchange rates.
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FORWARD-LOOKING STATEMENTS

The words “anticipate”, “believe”, “could”, “estimate”, “expect”, “intend”, “may”, “plan”,
“seek”, “will”, “would” and the negative of these terms and other similar expressions, as they relate
to us, are intended to identify a number of these forward-looking statements. These forward-looking
statements reflect our current views with respect to future events and are not a guarantee of future
performance. Actual results may differ materially from information contained in the forward-looking

statements as a result of a number of uncertainties and factors, including but not limited to:

° any changes in the laws, rules and regulations of the central and local governments in the
PRC and the rules, regulations and policies of the relevant government authorities relating

to all aspects of our business;

° general economic, market and business conditions in China;

° macroeconomic policies of the PRC government;

° changes or volatility in interest rates, foreign exchange rates, equity prices or other rates

or prices;
° the effects of competition in the automobile industry;
° various business opportunities that we may pursue; and
° the risk factors discussed in this prospectus as well as other factors beyond our control.

Subject to the requirements of applicable laws, rules and regulations, we do not have any
obligation to update or otherwise revise the forward-looking statements in this prospectus, whether as
a result of new information, future events or otherwise. As a result of these and other risks,
uncertainties and assumptions, the forward-looking events and circumstances discussed in this
prospectus might not occur in the way we expect, or at all. Accordingly, you should not place undue
reliance on any forward-looking information. All forward-looking statements contained in this
prospectus are qualified by reference to the cautionary statements set forth in this section as well as

the risks and uncertainties discussed in section headed “Risk Factors” in this prospectus.



RISK FACTORS

You should carefully consider all of the information in this prospectus including the
risks and uncertainties described below before making an investment in our Shares. You
should pay particular attention to the fact that we conduct our operations in the PRC, the
legal and regulatory environment of which may differ in some respects from that which
prevails in other countries. Our business, financial condition and results of operations could
be materially and adversely affected by any of these risks. The trading price of our Shares
could decline due to any of these risks, and you may lose all or part of your investment. For
more information concerning the PRC and certain related matters discussed below, see the
section headed “Regulatory Overview” in this prospectus.

RISKS RELATING TO OUR BUSINESS AND INDUSTRY

We depend on automobile manufacturers as suppliers of our new automobiles and spare parts, for
the rights to operate our dealership stores and as customers of our other businesses

We rely on automobile manufacturers for the rights to operate our dealership stores and for the
supply of new automobiles and spare parts. Sales of new automobiles account for a substantial portion
of our turnover. For the years ended 31 December 2007, 2008 and 2009 and the six months ended 30
June 2010, turnover from our dealership business accounted for 98.2%, 96.2%, 93.4% and 93.6% of
our turnover respectively. In addition, during the Track Record Period, several automobile
manufacturers for whom we provide automobile logistics services in China and the primary customer
of our lubricant oil trading business were also suppliers of new automobiles and spare parts to our
automobile dealership business.

Sales of new automobiles of a particular automobile manufacturer are influenced by the
automobile manufacturer’s ability to anticipate changes in consumer tastes, preferences and
requirements, including those driven by cultural or environmental changes, and the automobile
manufacturer’s capability of manufacturing and delivering to us in sufficient quantities and on a
timely basis, a desirable mix of new automobiles and spare parts at competitive prices to sell to our
customers. Overall market demand for new automobiles or spare parts may be affected by a variety
of other factors, including economic conditions, personal disposal income and interest rate levels.
These factors may also affect the annual output of automobile manufacturers and the supply of
automobiles to their dealership stores. If automobile manufacturers’ financial positions or their
abilities to design, market or manufacture new automobiles or spare parts are materially and adversely
impacted, or if automobile manufacturers decide unilaterally to reduce their supply of automobiles to
us, our business operation could be disrupted and our results of operations, financial condition and
growth prospects may be materially and adversely affected.

Our rights to operate our dealership stores and the supply of new automobiles and spare parts are
governed by our agreements with automobile manufacturers, including our dealership authorization
agreements. Our dealership authorization agreements are non-exclusive, and typically have a term of
one to three years. Automobile manufacturers have the right to terminate our dealership authorization
agreements with written notice for a variety of reasons, including failure to rectify deficiencies and
unapproved changes in our ownership or management structure that affect our ability to meet our
contractual obligations under these agreements. Automobile manufacturers may not renew their
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agreements with us for various reasons, including changes in their business strategies. There can be
no assurance that we will be able to renew our dealership authorization agreements or other
agreements with automobile manufacturers on a timely basis, on commercially acceptable terms, or at
all. There can be no assurance that automobile manufacturers will not make any decision to restrict,
limit or reduce the number of dealership stores available to us as part of any change in their future
strategies. If the automobile manufacturers with whom we have dealership authorization agreements
decide to restrict, limit or reduce the number of dealership stores they allow us to operate, or fail to
renew or terminate their agreements with us, or otherwise reduce or eliminate their business dealings
with us, our results of operations, financial condition and growth prospects may be materially and

adversely affected.

Sales of new automobiles of a few brands generate a significant portion of our turnover

Our sales of new automobiles of three brands, namely BMW, MINI and Nissan, together
accounted for 50.8%, 57.5%, 55.2% and 57.2% of our turnover for the years ended 31 December 2007,
2008 and 2009 and the six months ended 30 June 2010 respectively. While our relationship with BMW
AG, which manufactures BMW and MINI branded automobiles, spans more than five years, beginning
in 2004 with the establishment of our first BMW dealership store; and our relationship with Dongfeng
Nissan and its predecessor spans more than a decade, beginning in 1999 with the establishment of our
first dealership store, there can be no assurance that we will be able to maintain these relationships
in the future. In addition, while we intend to establish dealership stores for brands of other automobile
manufacturers, we expect these automobile brands to continue to account for a significant portion of
our turnover in the near future. Should the automobile manufacturers of these brands terminate or
decide not to renew their arrangements with us on favorable terms or at all, our results of operations,
financial condition and growth prospects may be materially and adversely affected.

Our business operations are subject to restrictions imposed by, and significant influence from,
automobile manufacturers under our dealership authorization agreements

Automobile manufacturers may, under their existing agreements with us, subject the operations
of our dealership stores to various restrictions including, among other things:

° setting geographical limitations on our dealership business;

° precluding us from obtaining additional dealership rights for failing to meet the relevant
automobile manufacturer’s performance criteria, including those relating to sales results,
customer satisfaction ratings and store presentation;

° influencing the fixtures of our dealership stores;

° restricting our ability to provide loan guarantees or other forms of collateral, thus adversely
impacting our ability to obtain financing for our business; and

° influencing the management of our dealership stores.
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The restrictions imposed by, and significant influence of, automobile manufacturers on our
business could materially and adversely affect our results of operations, financial condition and
growth prospects.

Any reduction by automobile manufacturers of their advertising, marketing and promotional
activities could adversely affect our sales of new automobiles

Sales of automobiles at our dealership stores are influenced by the promotional and marketing
efforts of automobile manufacturers designed to foster consumer demand for their automobiles. Our
marketing and advertising expenses were RMB 15.2 million, RMB 19.7 million, RMB 46.5 million
and RMB 14.8 million respectively, for the years ended 31 December 2007, 2008 and 2009 and the
six months ended 30 June 2010. Apart from jointly organized sales and marketing events with us,
automobile manufacturers periodically offer discounts, complimentary products or services, or
extended product warranties through us to customers as part of their marketing and promotional
activities. They may also assist us with our advertising, marketing and promotional activities and the
production of flyers, brochures and other promotional and point-of-sale materials for our dealership
stores. Moreover, while our sales and marketing campaigns are typically tailored to target the regions
served by our dealership stores and sell the models of automobiles in accordance with our inventory
management initiatives, the success of our sales and marketing campaigns is also influenced by the
national-level promotional campaigns of automobile manufacturers. As a result, changes in any of
these promotional and marketing activities by automobile manufacturers may adversely affect the
sales of automobiles at our dealership stores and adversely affect the results of our operations,
financial position and growth prospects.

Our customer services and after-sales services are dependent on automobile manufacturers, as well
as our sales personnel and automotive engineers and technicians

Our after-sales services primarily consist of maintenance services, repairs under automobile
manufacturers’ warranties, other repair services and sales of spare parts and accessories. Repair
services under automobile manufacturers’ warranties are charged to the automobile manufacturer
instead of the customer. As a result, a reduction in the term or coverage of such warranties could
reduce the utilization of our after-sales services by our customers to the extent that our customers do
not pay for such maintenance or repairs themselves.

We also depend on automobile manufacturers to provide our dealership managers, customer
services and sales personnel and automotive engineers and technicians with training to familiarize
them with the features and proper maintenance of and repair procedures for their automobiles. In
addition, our ability to maintain high quality customer services and after-sales services is also
dependent on the continued service of, and our ability to attract, train, motivate and retain our
dealership managers, customer services and sales personnel and automotive engineers and technicians
for the performance and continued success of our business. Due to the strong growth of the PRC
economy and the PRC automobile industry, the competition for such personnel is increasingly intense.
There is no assurance that we will be able to attract, train, motivate and retain the necessary personnel
to grow and develop our business, continue to deliver high-quality sales or customer services, or open
new dealership stores. Our financial condition, management and results of operations may be
materially and adversely affected if we fail to attract and retain the experienced personnel we need.
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There can be no assurance that we will continue to receive incentive rebates from automobile

manufacturers

Our purchase arrangements with automobile manufacturers often include purchase volume or
sales-based incentive rebates, which are decided with reference to the number of new automobiles we
purchase or sell, and adjusted based on our completion of certain targets set by the relevant automobile
manufacturers, including customer satisfaction indexes and dealership retail standards. For the years
ended 31 December 2007, 2008 and 2009, we recorded rebates of approximately RMB 107.6 million,
RMB 145.6 million and RMB 242.6 million respectively. For the six months ended 30 June 2010, we
recorded rebates of approximately RMB 119.5 million. There can be no assurance that automobile
manufacturers will continue to offer incentive rebates to us. Should some or all automobile
manufacturers cease to offer such rebates, or alter the conditions by which such rebates are granted,
our financial condition and results of operations may be materially and adversely affected.

Our sales of automobiles may be affected by seasonality

All of our turnover is derived from our operations in the PRC, and we may experience a seasonal
pattern in the behavior of automobile purchasers in the PRC. Periods prior to major holidays in the
PRC, such as the Chinese New Year, the International Labor Day holiday in May, the National Day
holiday in October and the Christmas and New Year holiday season in December have historically
been peak seasons for purchases of new automobiles. As a result, we may experience fluctuations in
our turnover from sales of new automobiles. Due to these fluctuations, comparisons of sales and
operating results between different periods within a single financial year may not be accurate

indicators of our performance.

Our ability to meet customer demand for new automobiles, spare parts, automobile accessories and
lubricant oil is dependent in part on our ability to maintain a reasonable level of inventory of the

appropriate model, type or quality of these products

We aim to stock a reasonable level of inventory of new automobiles, spare parts and automobile
accessories to timely respond to customer demand and maintain a diverse range of products at our
dealership stores, and a prudent level of inventory of lubricant oil to effectively respond to customer
demand in our lubricant oil trading business. For the years ended 31 December 2007, 2008 and 2009
and the six months ended 30 June 2010, our average inventory turnover days were 32 days, 35 days,
24 days and 34 days respectively. We aim to actively control our inventory efficiency, as slow-moving
inventories may be more difficult to sell, would be returned to suppliers and/or result in higher levels
of write-offs, thereby increasing our overall cost of sales and reducing our margins. If we overstock
inventory, our required working capital will increase and we will incur additional financing costs. If
we understock inventory, our ability to meet our customers’ demand may be affected, which may cause
us to forgo turnover, thus adversely affecting our reputation, results of operations and financial

condition.
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During the Track Record Period, there were several instances where we did not maintain
sufficient inventory of the appropriate model of automobiles to meet the demand of our customers,
which had resulted in cancellation of orders. There can be no assurance that we will not experience
understocking in the future, or that any such instances would not adversely affect our reputation,

results of operations and financial condition.

We may not sustain our growth rate, and we may not be able to manage any future growth effectively

We have experienced significant growth in a short period of time. Our turnover increased from
RMB 2,909.2 million in 2007 to RMB 3,045.6 million in 2008 and RMB 4,981.2 million in 2009,
representing a CAGR of 30.9%. We cannot assure you that we will achieve similar growth rates in
future periods. You should not rely on our operating results for any prior annual period as an indication
of our future operating performance. If we are unable to maintain adequate turnover growth, our
financial results could be materially and adversely affected. If we are unable to manage our growth
effectively, we may not be able to take advantage of market opportunities, execute our business plan

or respond to competitive pressure.

We are dependent on third parties for supplies of automobile accessories

We are dependent on independent third-party suppliers for the automobile accessories we sell.
The success of our after-sales business is dependent on these suppliers’ abilities to anticipate changes
in consumer tastes, preferences and requirements and deliver to us in sufficient quantities and on a
timely basis the desirable, high-quality and price competitive mix of automobile accessories. If our
suppliers’ products fail to meet our customers’ expectations, or if we are unable to maintain a
sufficient stock, or if our suppliers increase their prices due to increasing demand for their products
from other dealership stores, our margins of these products may be affected, which in turn could

adversely affect our results of operations and financial condition.

We rely on our senior management team

Our success is, to a significant extent, attributable to the expertise and experience of our senior
management team. In particular, our chief executive officer Mr. Wang Kunpeng, our senior vice
president Mr. Cao Limin and our chief investment officer Mr. Liu Dongli all have over 10 years of
experience in the automobile industry in China and have been important to our success. Should
members of our senior management team leave our Group, and we are unable to find any suitable

replacement, our business may be adversely affected.

While we believe our remuneration packages and incentive schemes are sufficient to retain
members of our senior management team, there is no assurance that our Group will be able to retain
or hire qualified management at all times in the future. If we encounter any difficulty in recruiting or
retaining competent personnel to manage our business operations, our business may be adversely
affected.
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We may not be able to obtain adequate financing on acceptable terms

Our business requires significant expenditures to purchase automobiles, spare parts, automobile
accessories and other automobile-related products. In addition, we require capital to expand our
business organically through the establishment of new dealership stores or through acquisitions of
existing dealership stores, dealership groups or other businesses. Our business also requires adequate
financing for our increasing level of inventory and prepayments for new automobiles that we purchase
from automobile manufacturers. We expect our funding needs to increase as our inventory level and
prepayments for new automobiles increase due to the continued expansion of our businesses.

We have generally relied on cash generated from our operations as well as bank loans and other
external financing to fund our operations and expansion. There can be no assurance that the cash flow
generated by our operations will be sufficient to fund our future operations and expansion plans, nor
can we assure you that we will be able to obtain bank loans and other external financing on acceptable
terms, on a timely basis or at all. Our ability to obtain adequate external financing will depend on a
number of factors, including our financial performance and results of operations as well as other
factors beyond our control including the global and PRC economies, interest rates, applicable laws,
rules and regulations and the conditions of the PRC automobile market, the PRC automobile industry
and the geographical regions where we operate. If we are unable to obtain financing in a timely
manner, at a reasonable cost or on reasonable terms, the implementation of our expansion plans may
be delayed and our competitive position and growth prospects may be adversely affected.

We may sell additional equity or debt securities or obtain credit facilities in the future

If our future acquisitions, expansions, or market changes or other developments cause us to
require additional funds, we may issue additional equity or securities convertible into our ordinary
shares, issue debt securities or obtain credit facilities in the future to meet our requirements for
capital. The sales of additional equity securities or securities convertible to our equity securities
would dilute our Shareholders’ interests. The incurrence of additional debt would also result in
increased debt servicing obligations and may also result in restrictive covenants limiting our
shareholding structure, business and/or operations.

A prolonged economic downturn could adversely affect our business, liquidity, financial conditions,
results of operations and prospects

The global financial crisis and economic downturn that unfolded in 2008 and continued in 2009
and 2010 have adversely affected economies and businesses around the world, including those in
China. In an economic downturn characterized by higher unemployment, lower corporate earnings,
lower business investment and lower consumer spending, the demand for automobiles may be
materially and adversely affected. The recent global economic crisis has caused a general tightening
in the credit markets, lower level of liquidity, increases in the rates of default and bankruptcy, an
unprecedented level of intervention from the governments, decreased consumer confidence, overall
slower economic activity and high volatility in credit, equity and fixed income markets. A decrease
in economic activity in China could adversely affect demand for our automobiles, thus reducing our
turnover and profits. In addition, an increase in automobile prices generally could result in a shift in
consumer demand away from automobiles, which could also adversely affect our turnover and, at the
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same time, an increase in our costs. Moreover, failure of financial institutions may cause us to incur
increased expenses or make it more difficult either to utilize our existing debt capacity or otherwise
obtain financing for our operations or investing activities, including the financing of any future
acquisitions. While there are some indications of a recovery in affected economies, the ultimate
outcome of these events cannot be predicted. We cannot predict the timing or the duration of this or
any other downturn in the economy, and we are not immune to the effects of general worldwide
economic conditions.

Any failure by us or automobile manufacturers or other suppliers to comply with applicable laws,
rules and regulations may adversely affect our business

We operate in highly regulated industries. We are required to maintain various approvals,
licenses and permits for our operations that are specific to the automobile dealership and logistics
services businesses, including:

° maintenance and repair license;

° automobile insurance agent license;

° road transport license; and

° the Notice Relating to Announcement of Name List of Branded Automobile Sales
Enterprises issued by SAIC.

Please see the section entitled “Regulatory Overview” in this prospectus for further details.

As at the Latest Practicable Date, all our PRC Operating Entities hold valid licenses to conduct
their business or are in the process of applying for or renewing the relevant licenses.

There can be no assurance that the PRC government will not amend or revise existing laws, rules
or regulations to require additional approvals, licenses or permits, or to impose stricter requirements
to obtain or maintain the approvals, licenses or permits required for our business operations. Any loss
of or failure to obtain or renew our approvals, licenses, or permits could disrupt our operations, and
fines or penalties imposed by the PRC government could materially and adversely affect our results
of operations, financial position and reputation.

Pursuant to the existing applicable PRC laws, rules and regulations, a foreign-invested enterprise
engaging in logistics services must obtain a project initiation approval (the “Project Initiation
Approval”) from the Ministry of Transport. A foreign-invested operator of logistics services business
must obtain its Certificate of Approval for Foreign-invested Enterprises from the local provincial
counterpart of MOFCOM, and must submit the Project Initiation Approval and the Certificate of
Approval for Foreign-invested Enterprises and apply to the local department of the Ministry of
Transport for the Road Transport License for its logistics services business. Wuhan Jietong has
obtained the Certificate of Approval for Foreign-invested Enterprises and the Road Transport License
from the Commerce Bureau of Wuhan and the local department of the Ministry of Transport in Wuhan
respectively. However neither of the two authorities required that a Project Initiation Approval be

— 40 —



RISK FACTORS

processed for its Certificate of Approval for Foreign-invested Enterprises or its Road Transport
License. There can be no assurance that the transport authorities will not require a Project Initiation
Approval to be obtained by Wuhan Jietong for its logistics services business or will not order it to
suspend its logistics services business for the lack of a Project Initiation Approval. Any loss of or
failure to obtain such Project Initiation Approval or suspension of our logistics services business as

a result thereof could adversely affect our results of operations, financial position and reputation.

In addition, we are dependent on automobile manufacturers and our other suppliers to adhere to
all relevant laws and regulations. We are not aware of any incidences of non-compliance with laws,
rules or regulations by automobile manufacturers or other suppliers with whom we are currently
conducting business. However, we do not exercise any control over the operations of automobile
manufacturers and other suppliers, and thus we are not able to provide any assurance that they will
comply with all applicable laws, rules and regulations. Any violation of applicable laws, rules and
regulations by automobile manufacturers and suppliers may have adverse consequences, including

automobile and other product recall activities and negative publicity.

Our business is highly dependent on dynamic information technology systems

Our information technology system is an important competitive factor in our business. Our
information technology system is comprised of systems for our customer relationship management,
automobile sales and after-sales services management, human resources management, corporate
treasury and business development formulation. We rely on our information technology system to
collect and analyze indicators of key aspects of our business. For example, in our dealership business,
our information technology system collects information about potential and existing customers, such
as telephone calls, visits to our dealership stores or attendance at promotional events, as well as
automobile purchases from our dealership stores and repair and maintenance records of those
automobiles. Such information is used by our sales personnel and customer relationship managers to
better understand the needs of our potential and existing customers and conduct targeted
communications with them on an individual basis. In our logistics services business, we use our
information technology system to manage inventory at our warehouses, monitor the status of
automobiles, spare parts and automobile accessories transported by us, determine transportation routes
to ensure efficient deployment of our trucks, and manage data in connection with customs declarations

and clearance.

We periodically upgrade our information technology system to take advantage of improvements
in computer hardware and adapt the software underlying our information technology system to meet
the changing requirements of our business. However, there can no assurance that any such upgrades
or adaptations will be carried out without disruption to our business, or that our information
technology system will continue to meet the changing requirements of our business. Moreover, while
we have established back-up systems and procedures for our information technology system and have
not experienced any failure that has materially affected our business, there can be no assurance that
the failure of the hardware or software that supports our information system would not materially

disrupt our business or adversely affect our customers and damage our reputation.
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We also rely on the information technology systems of automobile manufacturers to procure new
automobiles. Any failure in these information technology systems or in our ability to access these
systems could impair our procurement of new automobiles on a timely basis, which in turn could

adversely affect our business and operations.

Product defects and automobile recalls could have a material and adverse effect on our dealership
business

Automobile manufacturers may conduct recalls from time to time to remedy problems with one
or more automobile models. Under PRC laws and regulations, we are generally not liable for any of
the costs of the recall and are typically compensated by automobile manufacturers for our assistance
in conducting the recall. However, our customers’ confidence in the quality and safety of the
automobiles may be impaired due to the recalls, and any product defects or automobile recalls may
have an adverse effect on the reputation of the automobile manufacturers and our Group. As a result,
recalls may lead to cancellation of orders placed by our customers and drop in demand for automobiles
that we sell, which in turn may reduce our sales and increase our inventory of the automobile models
or brands subject to the recall. As a result, we may incur costs associated with holding such inventory
or have to reduce our selling prices, which could materially and adversely affect our results of
operations and financial condition. Please refer to the section headed “Business — Our Automobile
Dealership Business — Dealership Sales and Services — After-sales services — automobile recalls”

in this prospectus.

We cannot assure you that there will not be future automobile recalls affecting automobile
manufacturers or the models we sell, nor that any such recalls would not cause a material adverse

impact on our business and our operational and financial performance.

Our insurance coverage may be inadequate to protect us from all potential losses

We carry insurance covering risks including loss and theft of and damage to our properties such
as our fixed assets and inventories in all of our dealership stores, and losses due to fire, flood and a
broad range of other natural disasters excluding earthquakes. We also carry public liability insurance
covering potential liabilities for damages customer may suffer in our 4S dealership stores. We do not
carry liability insurance that extends coverage to all potential liabilities that may arise in the ordinary
course of our business, neither do we maintain any insurance coverage for business interruption due
to the limited coverage of any business interruption insurance in China. Significant uninsured damage
to any of our properties, inventories or other assets, whether as a result of fire or other causes, could
have a material and adverse effect on our results of operations. In addition, we operate our own fleet
of trucks in our logistics business, and our vehicles may be involved in accidents that result in
property damage or significant bodily injury or wrongful death to claimants. If we experience claims
raised by such claimants that are not covered by our insurance or that exceed our insurance limits or
reserves, or if we experience claims for which coverage is not provided, our financial condition and

results of operations could be materially and adversely affected.
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A significant labor dispute involving automobile manufacturers could reduce our turnover and
harm our profitability

Labor disputes involving automobile manufacturers as our suppliers or customers could affect
our operations and result in a scarcity of new automobiles to our dealership stores. For example, in
May and June 2010, a series of labor disputes affected factories in southern China, including strikes
and work stoppages at several factories that supplied components and parts to Honda and Toyota
automobiles, which, in some cases, were resolved only after significant increases in wages were
offered to the workforce of these factories. There can be no assurance that a similar labor dispute
affecting automobile manufacturers would not materially affect us in future. A labor dispute affecting
automobile manufacturers could result in a shortage of new automobile supplies to our dealership
stores and suspension of our logistics services business. Moreover, significant increases in labor costs
as a result of negotiations to resolve labor disputes could also result in downward pressure on our
margins, as automobile manufacturers seek to pass on some of their increased costs to us, which could
reduce our turnover and harm our profitability.

Any decrease in demand for outsourced services by our customers or decrease in prices we are able
to charge could reduce our profits and harm our logistics services business

Demand for our automobile logistics services is dependent on demand for outsourced logistics
services by our customers, which may be adversely affected by a variety of factors. Production
volumes of automobiles are sensitive to consumer demand as well as employee and labor relations.
Declines in sales volumes, or the expectation of declines, for the automobile industry or for any of our
individual customers could result in production cutbacks and unplanned plant shutdowns, leading to
a decline in demand for our automobile logistics services. Potential clients may see a risk, based on
labor relations issues or other factors, in relying on third-party logistics services providers or
otherwise prefer to perform logistics operations themselves. Our customers may also experience
changes in their prospects, substantial price competition and pressure on their profitability. Although
such experiences can in general encourage outsourcing as a cost-reduction measure, they may also
result in increasing pressure on us from our clients to lower our prices. The occurrence of any such
events could result in a decline in demand for our logistics services, which in turn may have a material
adverse effect on the results of operations, financial conditions and growth prospects of our
automobile logistics services business.

Our logistics services business is dependent on third parties for transportation services

While we operate our own fleet of trucks, we also depend on arrangements with third-party
transportation companies, which are typically short term, to deliver finished automobiles components
and parts. Such arrangements with favorable terms are important to logistics services businesses. We
cannot assure you that we will always be able to maintain our arrangements with transportation
companies to meet our needs and allow us to remain competitive, particularly as compared with our
large competitors who may not be dependent on third-party transportation companies. Any failure by
us to maintain our arrangements with transportation companies could have a material adverse effect
on the results of operations, financial condition and growth prospects of our automobile logistics
services business.

— 43 —



RISK FACTORS

We do not have valid titles or rights to use certain properties and the required permits for

construction and development on certain properties occupied by us

Properties occupied by our Group primarily comprise of dealership stores, logistics facilities,
warehouses and ancillary buildings and offices. Any dispute or claim in relation to the title to the
properties occupied by us, including any litigation involving allegations of illegal or unauthorized use
of these properties, may result in us having to relocate our business operations and may materially and
adversely affect our operations, financial condition, reputation and future growth. In addition, there
can be no assurance that the PRC government will not amend or revise existing property laws, rules
or regulations to require additional approvals, licenses or permits, or to implement stricter
requirements to obtain or maintain the title certificates required for the properties occupied by our

Group.

We owned properties in the PRC with an aggregate gross floor area of 77,279 square meters and
leased properties in the PRC with an aggregate gross floor area of 116,439 square meters, as of the
Latest Practicable Date. For details of the properties owned or leased by us in our operations, please
refer to the property valuation report prepared by Knight Frank Petty Limited contained in Appendix
IV to this prospectus.

As of the Latest Practicable Date, an aggregate gross floor area of 63,622 square meters of our
owned properties, accounting for 82.3% of the aggregate gross floor area of our owned properties,

were subject to defects in title, including as follows:

° We had not obtained title ownership certificates to properties with an aggregate gross floor
area of 56,042 square meters, accounting for 72.5% of the aggregate gross floor area of our

owned properties.

° Properties we owned with an aggregate gross floor area of 20,910 square meters, accounting
for 27.1% of the aggregate gross floor area of our owned properties, had not been converted
into state-owned transferring land from state-owned allocated land. Under PRC laws, rules
and regulation, this conversion is required in order for the land use rights of those

properties to be transferred to us.

° Properties we owned with an aggregate gross floor area of 19,038 square meters, accounting
for 24.6% of the aggregate gross floor area of our owned properties, had not been converted
into state-owned construction land from collectively-owned land. Under the PRC laws,
rules and regulations, this conversion is required in order for the land use rights of those

properties to be transferred to us.
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As at the Latest Practicable Date, we operated certain of our 4S dealership stores on properties
with defects in title. The following table sets forth the turnover generated from these 4S dealership
stores during the Track Record Period.

For the
Six Months
Ended
For the Year Ended 31 December 30 June
2007 2008 2009 2010

Turnover (RMB in thousands) .........cccoviuiviiiiiiiniiiniiineiieeinns 1,096,392 1,186,780 1,746,935 1,083,555
Percentage’!) ... oo 37.7 39.0 35.1 34.6
Adjusted percentage™ . ... .c.ooviiiiiiiieiieee e 29.7 31.6 26.7 26.4
Further adjusted percentage™ .............ccccooiiiiiiiiiiiiiiien, 19.6 16.0 13.4 8.9

Note:

(1) Excludes three properties which we constructed on leased land with defects in titles, as they have been taken into account
in the turnover generated from 4S dealership stores with defects in the lease. Total turnover generated from these three
properties, i.e. properties owned by Guangzhou Baoze, Shanghai Aohui and Shanghai Luda, was RMB 170.9 million,
RMB 169.0 million, RMB 173.8 million and RMB 92.2 million for the years ended 31 December 2007, 2008 and 2009
and the six months ended 30 June 2010 respectively, representing 5.9%, 5.5%, 3.5% and 2.9% of our total turnover for

such periods.

(2)  Excludes property used by Hubei Dingjie with a gross floor area of 41 square meters with defects in title, which we plan
to dispose of in the near future. Such property is currently used as a reception room for after-sales services. Total
turnover generated by Hubei Dingjie was RMB 231.4 million, RMB 224.6 million, RMB 417.6 million and RMB 257.4
million for the years ended 31 December 2007, 2008 and 2009 and the six months ended 30 June 2010 respectively,
representing 8.0%, 7.4%, 8.4% and 8.2% of our total turnover for such periods.

(3)  Excludes properties for which we are in the process of remedying the defects in title, either by obtaining the title

ownership certificates, demolishing buildings without appropriate ownership titles or relocating to alternative premises.

Our PRC Legal Advisors have advised us that upon the completion of applicable administrative
procedures in converting state-owned allocated land and collectively-owned land into state-owned
transferring land by the competent authorities, the execution of applicable agreements between the
competent authorities and us relating to the transfer of land use rights of such state-owned transferring
land and the payment of relevant land transfer fees and applicable taxes, we will be able to obtain the
land use right certificates for such properties. Our PRC Legal Advisors have advised us that with these
land use right certificates, together with the submission of construction approvals and certificates for
such properties and other requisite documents to the competent authorities, there are no legal
impediments to our obtaining the title ownership certificates to such properties. However, we do not
exercise any control over the administrative process of title ownership certificates, and there can be
no assurance that the title ownership certificates for such properties can be obtained on a timely basis
or at all. Our failure to obtain the title ownership certificates to such properties may require us to seek
alternative premises for our business operations, which may lead to disruptions in our business

operations.
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We have not been provided with the relevant title ownership certificates or documents evidencing
that the relevant lessors have requisite titles or rights to lease the properties to us for properties
accounting for 8.9% of our leased properties, or an aggregate gross floor area of 10,350 square meters.
We have been taking steps to obtain from our lessors of those properties, the relevant title ownership
certificates, or other documents evidencing the authorisation of the relevant property owner to our
lease. As at the Latest Practicable Date, the relevant lessors have not provided to our PRC Legal
Advisors copies of the necessary documents, and accordingly, our PRC Legal Advisors have advised
us that there may be legal impediments for the relevant property owner to obtain the relevant title

ownership certificates.

A lessor’s failure to duly obtain title to the property it has leased to us may potentially invalidate
our lease agreements. Should disputes arise due to encumbrances on the title of these lease properties,
we may encounter difficulties in continuing to lease and use the properties.

As of the Latest Practicable Date, we operated certain of our 4S dealership stores on properties
with defects in the lease. The following table sets forth the turnover generated from these 4S

dealership stores during the Track Record Period.

For the
Six Months
Ended
For the Year Ended 31 December 30 June
2007 2008 2009 2010
Turnover (RMB in thousands) ..........ccocoviviiiiiiiiniiniiniieinns 716,288 756,065 1,146,730 693,475
Percentage ....ooouiiiiiiiii e 24.6 24.8 23.0 22.2

If any of our leases were terminated as a result of being challenged by third parties or failure of
our lessors to renew upon expiration, we may need to seek alternative premises and incur additional
costs relating to such relocations. Although some of our lessors have agreed to indemnify us against
any costs, expenses and operating or business losses (including, without limitation, penalties and fines
imposed by the relevant PRC authorities) arising from the relocation of the business or assets from
their respective properties with defective title ownership certificates, and our Directors believe that
any relocation costs would not be significant, any such relocation could disrupt our operations and
adversely affect our results of operations and financial position.

Our non-compliance with social insurance and housing provident fund contribution requirements

under national and local laws and regulations may subject us to fines and other penalties

Under PRC national laws and regulations, our subsidiaries in the PRC are required to make
mandatory contributions to a number of social insurance schemes including basic pension insurance

and housing provident fund for their employees who are eligible for such benefits.
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We provide social insurance and make housing provident fund contributions to our employees in
accordance with local government authorities’ implementation policies. We have received
confirmation letters from the local government authorities stating that we have made all the requisite
contributions to social security insurance funds and housing provident funds according to the local
regulations, other than the basic medical insurance of Shantou Hongxiang and the housing provident
fund contributions in respect of certain of our subsidiaries. Due to the different levels of development
in employee benefits in different parts of the PRC, the local policies in some jurisdictions where we
operate are less stringent than the requirements under the PRC laws and regulations governing the
PRC housing provident fund. Given the relatively high mobility of our employees, significant
administrative resources are needed to properly administer housing provident fund contributions for

all of our employees and as a privately-owned company, we did not allocate such resources in the past.

According to the “Regulations on Management of Housing Provident Fund” (f£ 5 AT & &
A1), in the event that a company fails to carry out the formalities of opening the requisite housing
provident fund accounts, such company may be ordered by the housing provident fund management
centre to carry out the requisite formalities within a prescribed time limit, failing which a fine of RMB
10,000 to RMB 50,000 may be imposed. In the event that a company continues to delay the submission
of the full amount of the requisite payment and deposit of the housing provident fund, such company
may then be ordered by the housing provident fund management centre to make the requisite payment
and deposit within a prescribed time limit, failing which an application may be made to a court for

compulsory enforcement.

We expect to complete registration applications for the payment of housing provident fund
contributions at the relevant PRC authorities and pay housing provident fund contributions in respect
of all eligible employees by December 2010. As of the Latest Practicable Date, all of our subsidiaries
have opened the requisite housing provident fund accounts. As of the Latest Practicable Date, we had
not fully repaid all of the outstanding housing provident fund contributions but we have made, as of
30 June 2010, a provision of RMB 2.4 million in respect of the overdue housing provident fund
contributions for the Track Record Period. We will repay all outstanding housing provident fund

contributions as and when requested by the housing provident fund management centre.

If the PRC government or the relevant local authorities implement more stringent laws and
regulations, or interpret the existing laws and regulations more strictly, we may be required to incur
additional expenses to comply with such laws and regulations, which in turn may materially and affect

our results of operations.

We cannot assure you that we will continue to receive the preferential tax treatment currently
enjoyed by our Group

Wuhan Jietong enjoyed preferential enterprise income tax rates which were lower than the
standard tax rate during the Track Record Period as approved by the relevant tax authorities or
operated in areas with preferential enterprise income tax policies in the PRC. As a qualified
production-oriented foreign invested enterprise, Wuhan Jietong was exempted from income tax for
2007 and 2008 and is subject to income tax at a rate of 12.5% for 2009 to 2011 and 25% thereafter.

— 47 —



RISK FACTORS

On 16 March 2007, China’s EIT Law was announced, followed by the announcement of the
related detailed implementation regulations on 6 December 2007, with both taking effect on 1 January
2008. Under the EIT Law, foreign-invested enterprises and domestic companies are subject to a
uniform tax rate of 25%, which is lower than the previous uniform tax rate of 33%. Changes to the
PRC taxation laws, rules and regulations mean that comparisons between our past post-tax financial
results may not be meaningful and should not be relied upon as indicators of our future performance.
Furthermore, there can be no assurance that there will be no further changes to the PRC tax laws that
could adversely affect our Group. In addition, any increase in our enterprise income tax rate in the
future due to the introduction of the EIT Law or otherwise could have an adverse effect on our

financial condition and results of operations.

There are significant uncertainties under the EIT Law relating to our PRC enterprise income tax
liabilities

Under the EIT Law, the profits of a foreign invested enterprise arising in 2008 and onwards
which are distributed to its immediate holding company outside the PRC will be subject to a
withholding tax rate of 10%. Pursuant to a special arrangement between Hong Kong and the PRC, such
rate is lowered to 5% if a Hong Kong resident enterprise owns over 25% of a PRC company. Further,
according to the Circular of State Administration of Taxation on Printing and Issuing the
Administrative Measures for Non-resident Individuals and Enterprises to Enjoy the Treatment Under
Taxation Treaties, which became effective on 1 October 2009, the 5% tax rate does not automatically
apply. Approvals from competent local tax authorities are required before an enterprise can enjoy the
relevant tax treatments relating to dividends under relevant taxation treaties. However, according to
a tax circular issued by the State Administration of Taxation in February 2009, if the main purpose
of an offshore arrangement is to obtain a preferential tax treatment, the PRC tax authorities have the
discretion to adjust the preferential tax rate enjoyed by the relevant offshore entity. We cannot assure
you that the PRC tax authorities will not levy a higher withholding tax rate on dividends received by

our subsidiaries in Hong Kong from our PRC subsidiaries.

Under the EIT Law, we may be classified as a “resident enterprise” of China. Such classification
could result in unfavorable tax consequences to us and our non-PRC shareholders

Under the EIT Law, an enterprise established outside of China with “de facto management
bodies” within China is considered a “resident enterprise”, meaning that it can be treated in a manner
similar to a Chinese enterprise for enterprise income tax purposes. The implementation rules of the
EIT Law define “de facto management” as “substantial and overall management and control over the
production and operations, personnel, accounting, and properties” of the enterprise. Enterprises
registered outside China but controlled by a PRC enterprise are subject to the “Notice related to
Categorized Enterprises registered outside China but with PRC controlling shareholders as Resident
Enterprise” (B 015 48 5 B A 458 0 55 i o 48 e A SEAR R B IS A S AR e s e B RN 26 A
[ ) 4 H1) promulgated by the Ministry of Taxation, according to which PRC resident enterprises
are deemed to include enterprises that are registered outside of China in compliance with foreign laws
and that are controlled by a PRC enterprise or company group. Our company is not categorized as such

an enterprise. As no official interpretation or application of this new “resident enterprise”

48 —



RISK FACTORS

classification, PRC operating enterprises with an individual as a controlling shareholder and
enterprises registered outside China in accordance with foreign laws is currently available, it is
unclear how the PRC tax authorities will determine whether an entity will be classified as a “resident

enterprise”.

If the PRC tax authorities determine that our Cayman Islands holding company is a “resident
enterprise” for PRC enterprise income tax purposes, a number of unfavorable PRC tax consequences
could follow. We may be subject to enterprise income tax at a rate of 25% on our worldwide taxable
income as well as PRC enterprise income tax reporting obligations. In our case, this would mean that
income such as interest on offering proceeds and other income sourced from outside the PRC would
be subject to PRC enterprise income tax at a rate of 25%, in comparison to no taxation in the Cayman

Islands.

In addition to the uncertainty as to the application of the new “resident enterprise” classification,
there can be no assurance that the PRC government will not amend or revise the taxation laws, rules
and regulations to impose stricter tax requirements, higher tax rates or apply the EIT Law, or any
subsequent changes in PRC tax laws, rules or regulations retroactively. As there may be different
applications of the EIT Law and any amendments or revisions, comparisons between our past financial
results may not be meaningful and should not be relied upon as indicators of our future performance.
If such changes occur and/or if such changes are applied retroactively, such changes could materially

and adversely affect our results of operations and financial condition.

Implementing our growth strategy may expose us to certain risks

Our growth strategy includes the organic establishment or acquisition of additional dealership
stores in strategic cities in China. There are significant risks involved in our expansion plan, including
whether we will be able to: (a) obtain sufficient funding for our expansion; (b) enter into dealership
authorization agreements for new dealership stores or acquisition agreements to acquire existing
dealership stores; (c) obtain appropriate licenses, permits and approvals from relevant PRC
government authorities on a timely basis; (d) secure premises for new automobile dealership stores in
desired locations; (e) hire, train and maintain sufficient qualified personnel; and (f) ramp up new
dealership stores to achieve profitability within expected timeframes. In addition, there can be no
assurance that we will be able to attract new customers or expand our fleet of trucks or enter into
arrangements with transportation companies to grow our logistics business, or that we will be able to

expand our customer base to grow our lubricant oil trading business.

Business or operational strategies and policies adopted by automobile manufacturers, other
suppliers or clients and competitors may also significantly influence the results of our growth strategy.
In addition, various factors beyond our control may significantly influence the results of our growth
strategy, including general economic conditions in China, particularly in the automobile market and

the automobile industry and the specific geographical areas we operate in.
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We recorded net current liabilities as of 31 December 2007, 2008 and 2009 and 30 June 2010 and
net cash used in operating activities for the year ended 31 December 2008 and the six months ended
30 June 2010 and we cannot assure you that we will not experience the same again in the future

We had a net current liabilities position of approximately RMB 379.3 million, RMB 338.4
million and RMB 77.1 million, as of 31 December 2007, 2008 and 2009 respectively. As of 30 June
2010, we had a net current liabilities position of approximately RMB 75.4 million. Our net current
liabilities were due in part to current liabilities incurred in connection with loans from related parties
to support our working capital requirements and the expansion of our dealership network. These loans
are unsecured, interest free and have no fixed terms of repayment. Excluding our payables due to
related parties and receivables due from related parties, we would have had net current liabilities of
RMB 180.7 million, net current assets of RMB 25.3 million and RMB 41.3 million and RMB 113.3
million as of 31 December 2007, 2008 and 2009 and 30 June 2010 respectively. We have settled our
payables due to related parties with cash collection of receivables due from related parties and
capitalize the remaining balance due to related parties into equity of the applicable entities, which will
be reflected as contribution from an equity holder of the Company in the combined financial
information. The net current liabilities as of 31 December 2007 were mainly attributable to our use
of short term loans to fund our capital expenditures. Moreover, we had net cash used in operating
activities for the year ended 31 December 2008 of RMB 24.2 million, which we attribute primarily to
strategic purchases of additional premium branded automobiles in anticipation of strong demand in
2009. For the six months ended 30 June 2010, we had net cash used in operating activities of RMB
152.4 million, which we attribute primarily to purchases of new automobiles in connection with the
expansion of our dealership business by five dealership stores in the six months ended 30 June 2010,
together with strategic purchases of additional premium branded automobiles in anticipation of strong
demand in 2010. See the section headed “Financial Information — Liquidity and Capital Resources
— Cash Flow — Cash flow generated from/(used in) operating activities” in this prospectus.

During the Track Record Period, we did not experience any significant difficulties in rolling over
our short term loans in the ordinary course of business when they fell due. However, there can be no
assurance that we will not experience a net current liabilities position or cash outflows from our
operating activities in the future. If we have net current liabilities or cash outflows from our operating
activities in the future, our working capital for our operations may be constrained which may
materially and adversely affect our businesses, prospects, financial condition and results of
operations.

Our performance and growth prospects may be adversely affected by the increasingly competitive
nature of the PRC automobile dealership and logistics services industries

The PRC automobile dealership industry is competitive. According to ACMR, in 2009, there
were 38 middle market and premium automobile brands sold through approximately 7,280 dealership
stores. In addition, China’s accession to the World Trade Organization in November 2001 has further
facilitated the entry of foreign entities in the PRC automobile dealership industry. As a result, our
business may be affected not only by competition from other dealership stores in the same region
selling the same brands and models of automobiles as our dealership stores, but also by competition
among automobile manufacturers in terms of quality, design and price. We believe that dealership
stores in the PRC compete for customers on the level of customer services, inventory of automobiles,
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capabilities of sales personnel, automotive engineers and technicians and the prices of their
automobiles. We expect that the competition we face will increase as the number of dealership stores
increase. An increased number of automobile manufacturers and dealers in the PRC automobile
industry could impact our market share and result in a decrease in turnover and profit in our dealership
business and our growth prospects may be adversely affected.

The PRC automobile logistics services industry is also competitive. In addition, the logistics
services industry has increasingly become subject to competition from foreign companies as a result
of changes in regulatory policies that have reduced or eliminated restrictions on the provision by
foreign companies of logistics services in China. Our customers may also choose to develop their own
logistics capabilities, which could reduce or eliminate demand for our services.

Strict or stricter fuel economy standards and emission standards, high fuel prices and taxes on
automobile consumption may restrict the supply of and/or reduce the demand for automobiles, spare
parts and automobile accessories in the PRC

The implementation and enforcement of strict or stricter fuel economy standards and emission
standards for automobiles are likely to raise manufacturing and distribution costs for all automobile
manufacturers. Automobile manufacturers may raise their pricing guidelines for their automobiles and
consumer demand for automobiles (particularly more expensive automobiles such as the premium
branded automobiles), spare parts, and automobile accessories may decline as a result. In addition,
increased manufacturing and distribution costs may result in downward pressure on margins in our
logistics services business, as automobile manufacturers seek to pass on some of their increased costs
to our dealerships and logistics services businesses, which could reduce our turnover and harm our
profitability, and have a material and adverse effect on our business and prospects. Moreover, while
our contractual arrangements with our customers in our logistics services business typically permit us
to impose surcharges in the event fuel prices increase, these arrangements may not fully protect us
from fuel price increases if our customers demand that we lower our prices or reduce their volumes
as a result of such fuel surcharges.

The PRC government currently subsidizes the retail price of gasoline. The PRC government may
adjust the domestic oil supply price by considering several factors, including change in global crude
oil price. The fluctuation of gasoline prices have led to noticeable changes in the level of demand for
fuel in the PRC and disparities in the cost and availability of petrol between different parts of China
and made the cost of gasoline in the PRC less predictable. If the demand for fuel increases in the PRC,
fuel shortages or price increases may occur. Consumers may avoid increased or unpredictable costs or
shortages and utilize alternative means of transport such as bicycles, public buses and subways, or
purchase more fuel-efficient automobiles.

The PRC government adopted an automobile consumption tax on 1 January 1994. The increase
of applicable tax rates on automobiles with large cylinder capacities took effect on 1 September 2008
pursuant to the “Notice on Adjusting the Policy of the Consumption Tax on Passenger Vehicles”
(B 5 8% Tfe F BJH B BLBUR K1) as released by the PRC Ministry of Finance and the State
Administration of Taxation. Certain of the automobiles we sell have large cylinder capacities and are
subject to relatively higher automobile consumption tax rates.
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In addition, the reduced automobile purchase tax rate applicable to automobile with an engine
capacity of 1.6 liters or less has been increased from 5% to 7.5% with effect from 1 January 2010. We
confirm that we have not yet experienced any material impact of the aforementioned policy on our
general operations as at the Latest Practicable Date, and we consider that the increase of the reduced
automobile consumption tax rate should not have any significant impact on our Group’s operation and
business performance given the contribution of turnover by automobile with capacity of 1.6 liters or
less during the Track Record Period was not significant.

There can be no assurance that the PRC government will not implement stricter fuel economy
standards, emission standards, further increase fuel prices or automobile consumption tax rates, or
impose additional restrictions or taxes, or reduce or abort automobile consumption tax cuts on the PRC
automobile industry. We may not be able to pass on increased costs to consumers, or may face a
decline in sales as a result of higher prices, and there may be a material and adverse effect on our

turnover, profits, and growth prospects.

RISKS RELATING TO OUR CORPORATE STRUCTURE

If the PRC government determines that the agreements that establish the structure for operating our
business otherwise do not comply with applicable PRC laws, rules and regulations, we could be
subject to severe penalties

We are a Cayman Islands corporation and a foreign legal person under Chinese laws. Our
automobile dealership business is currently provided through our contractual arrangements with our
PRC Operating Entities in China. Their shareholders are set forth in the section headed “Contractual
Arrangements” in this prospectus. Our PRC Operating Entities directly operate our businesses in
China. We have been and are expected to continue to be dependent on PRC Operating Entities to
operate our automobile dealership business. We do not have any equity interest in any of the PRC
Operating Entities but substantially control their operations and receive the economic benefits and
bears economic risks of them through a series of contractual arrangements. For more information
regarding these contractual arrangements, see the section headed “Contractual Arrangements” in this

prospectus.

There are uncertainties regarding the interpretation and application of current and future PRC
laws, rules and regulations, including but not limited to the 30 Dealerships Limitation and the laws,
rules and regulations governing the validity and enforcement of our contractual arrangements with the
PRC Operating Entities. During the period between June and August 2010, our Company and our PRC
Legal Advisors (among other parties) made verbal consultation with officials of competent
government authorities. Our PRC Legal Advisors are of the opinion that these officials have the
relevant authority and creditability to give guidance on the interpretation and applicability of the 30
Dealerships Limitation. These officials gave verbal comments and confirmed that, before being
superseded by new regulations, the 2007 Edition of the Catalogue with the 30 Dealerships Limitation
remains to be applicable as part of the PRC’s foreign investment regulations. Although we have been
advised by our PRC Legal Advisors that the structure for operating our business in China (including

our corporate structure and contractual arrangements with the PRC Operating Entities) complies, and
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after the completion of the Global Offering will continue to comply, with all applicable PRC laws,
rules and regulations, and does not violate, breach, contravene or otherwise conflict with any
applicable PRC laws, rules or regulations, we cannot assure you that the PRC regulatory authorities
will not determine that our corporate structure and contractual arrangements violate PRC laws, rules
or regulations.

If we, any of the PRC Operating Entities or any of their current or future subsidiaries are found
to be in violation of any existing or future PRC laws or regulations, or fail to obtain or maintain any
of the required permits or approvals, the relevant PRC regulatory authorities would have broad
discretion in dealing with such violations, including:

° invalidating our contractual arrangements;

° revoking the business licenses of such entities;

° discontinuing or restricting the conduct of any transactions among our PRC subsidiaries
and PRC Operating Entities;

° imposing fines, confiscating the income of the PRC Operating Entities or our income, or
imposing other requirements with which we or our PRC subsidiaries and PRC Operating
Entities may not be able to comply;

° requiring us or our PRC subsidiaries and PRC Operating Entities to restructure our
ownership structure or operations; or

° restricting or prohibiting our use of the proceeds of this offering to finance our business and
operations in China.

The imposition of any of these penalties could result in a material and adverse effect on our
ability to conduct our business, our financial condition and results of operations.

We rely on contractual arrangements with the PRC Operating Entities in China and their
shareholders for our business operations, which may not be as effective in providing operational
control or enabling us to derive economic benefits as through ownership of controlling equity
interests

We rely on and expect to continue to rely on contractual arrangements with the PRC Operating
Entities in China and their respective shareholders to operate our automobile dealership business. For
the years ended 31 December 2007, 2008 and 2009 and the six months ended 30 June 2010, turnover
generated from our PRC Operating Entities were RMB 2,856.4 million, RMB 2,929.6 million, RMB
4,650.9 million and RMB 2,927.5 million respectively, representing 98.2%, 96.2%, 93.4% and 93.6%
of our total turnover for such periods. These contractual arrangements may not be as effective in
providing us with control over the PRC Operating Entities as ownership of controlling equity interests
would be in providing us with control over, or enabling us to derive economic benefits from the
operations of, the PRC Operating Entities. If we had direct ownership of the PRC Operating Entities,
we would be able to exercise our rights as a shareholder to (i) effect changes in the board of directors
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of those entities, which in turn could effect changes, subject to any applicable fiduciary obligations,
at the management level, and (ii) derive economic benefits from the operations of the PRC Operating
Entities by causing them to declare and pay dividends. However, under the Contractual Arrangements,
we are only entitled to exercise our contractual rights (instead of rights as shareholder). Although the
Contractual Arrangements cannot be terminated unilaterally by PRC Operating Entities, if any of the
PRC Operating Entities or any of their shareholders fails to perform its, his or her respective
obligations under the Contractual Arrangements, we may have to incur substantial costs and resources
to enforce such arrangements, and rely on legal remedies available under PRC laws, including seeking
specific performance or injunctive relief, and claiming damages, which we cannot assure you will be
effective. For example, if shareholders of a PRC Operating Entity were to refuse to transfer their
equity interests in such PRC Operating Entity to us or our designated persons when we exercise the
purchase option pursuant to the Contractual Arrangements, we may have to take a legal action to
compel them to fulfill their contractual obligations. In addition, enforcement of certain terms in the
Contractual Arrangements, such as the remedies provided by an arbitrator, may not be enforced by
PRC courts or may not be enforceable under the PRC laws.

If (i) the applicable PRC authorities invalidate these Contractual Arrangements for violation of
PRC laws, rules and regulations, (ii) the shareholders of any PRC Operating Entity terminate or
purport to terminate the Contractual Arrangements or (iii) any PRC Operating Entity or its
shareholders fail to perform their obligations under the Contractual Arrangements, our business
operations in China would be adversely and materially affected, and the value of our Shares would
substantially decrease. Further, if we, having regard to the costs and/or risks associated with the
Contractual Arrangements under the then prevailing regulatory requirements, do not renew or fail to
renew (upon the extension of the operation period under the business license of any PRC Operating
Entity) the Contractual Arrangements upon their expiration, we would not be able to continue our
business operations unless the current PRC laws allow us to directly operate our businesses in China.

In addition, if any PRC Operating Entity or all or part of its assets become subject to liens or
rights of third-party creditors, we may be unable to continue some or all of our business activities,
which could materially and adversely affect our business, financial condition and results of operations.
If any of the PRC Operating Entities undergoes a voluntary or involuntary liquidation proceeding, its
shareholders or unrelated third-party creditors may claim rights to some or all of these assets, thereby
hindering our ability to operate our business, which could materially and adversely affect our
business, our ability to generate turnover and the market price of our Shares.

All of the agreements which constitute the Contractual Arrangements are governed by the PRC
laws and provide for the resolution of disputes through arbitration in the PRC. The legal environment
in the PRC is not as developed as in some other jurisdictions, such as Hong Kong. As a result,
uncertainties in the PRC legal system could limit our ability to enforce the Contractual Arrangements.
In addition, according to the PRC Legal Advisors, under the PRC laws, the arbitral body does not have
the power to grant interim remedies such as injunctive relief or provisional liquidation order for
purpose of protecting assets or shares. Such remedies therefore may not be available to our Group,
notwithstanding contractual provisions being contained in the agreements which constitute the
Contractual Arrangements. In addition, under the PRC laws, courts or judicial authorities in the PRC
generally do not award remedies over the shares and/or assets of the PRC Operating Entities,
injunctive relief or winding-up of the relevant PRC Operating Entities as interim remedies, for the
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purpose of protecting assets or shares in favour of any aggrieved party to the Contractual
Arrangements, before there is any final outcome of arbitration. Our PRC Legal Advisors also have
reservation that even if overseas courts are provided under the Contractual Arrangements to be given
jurisdictions to grant and/or enforce interim remedies or in support of arbitration, such remedies may
not be enforced by the PRC court. In the event we are unable to enforce these contractual
arrangements, we may not be able to exert effective control over our PRC Operating Entities, and our
ability to conduct our business may be negatively affected.

The Contractual Arrangements may subject us to additional taxes and to scrutiny by the PRC tax
authorities and may result in a finding that we owe additional taxes or are ineligible for tax
exemptions, or both, which could substantially increase our taxes owed and thereby reduce our net
income

Since 17 November 2010, when our Contractual Arrangements became effective, the profit
before tax generated by our automobile dealership business, which we operate through our PRC
Operating Entities, has been subject to business tax and other related levies at an aggregate rate of
approximately 5.6% as Wuhan Jietong obtains the economic benefits of the operations of the PRC
Operating Entities through service fees under the Contractual Arrangements. This business tax, as with
other business taxes incurred by our Company, will be deducted from our gross turnover prior to the
determination of our profit before taxation for enterprise income tax purposes.

Moreover, under applicable PRC laws, rules and regulations, arrangements and transactions
among related parties may be subject to audits or challenges by the PRC tax authorities. If any of the
transactions we have entered into among our wholly-owned subsidiary in China and any of the PRC
Operating Entities and their respective shareholders are determined by the PRC tax authorities not to
be on an arm’s length basis, or are found to result in an impermissible reduction in taxes under
applicable PRC laws, rules and regulations, the PRC tax authorities may adjust the profits and losses
of such PRC Operating Entity and assess more taxes on it. In addition, the PRC tax authorities may
impose late payment fees and other penalties to such PRC Operating Entity for under-paid taxes. Our
net income may be adversely and materially affected if the tax liabilities of any of the PRC Operating
Entities increase or if it is found to be subject to late payment fees or other penalties.

We rely principally on dividends and other distributions on equity paid by our PRC subsidiaries to
fund any cash and financing requirements we may have, and any restriction on the ability of our
PRC subsidiaries to pay dividends to us could have a material adverse effect on our ability to
conduct our business

We are a holding company, and we rely principally on dividends from and other equity
distributions by our PRC equity-held subsidiaries in China, particularly Wuhan Jietong, for our cash
requirements, including the funds to service any debt we may incur. If Wuhan Jietong incurs debt on
its own behalf in the future, the instruments governing the debt may restrict its ability to pay dividends
or make other distributions to us. In addition, the PRC tax authorities may require us to adjust our
taxable income under the contractual arrangements Wuhan Jietong currently has in place with the PRC
Operating Entities in a manner that would materially and adversely affect the ability of Wuhan Jietong
to pay dividends and other distributions to us. Further, relevant PRC laws, rules and regulations permit
payments of dividends by Wuhan Jietong out of its retained earnings only, if any, in accordance with
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accounting standards and regulations of China. Under PRC laws, rules and regulations, Wuhan Jietong
is also required to set aside a portion of its net income each year to fund specific reserve funds. In
addition, the statutory general reserve fund requires annual appropriations of 10% of after-tax income
to be set aside prior to payment of dividends until the cumulative fund reaches 50% of the registered
capital. As a result of these PRC laws, rules and regulations, Wuhan Jietong is restricted from
transferring a portion of its net assets to us whether in the form of dividends, loans or advances. As
of 30 June 2010, Wuhan Jietong’s surplus reserve and capital reserve totaled RMB 0.9 million. These
reserves are not distributable as cash dividends. Any restriction on the ability of our PRC subsidiaries
to pay dividends to us could materially and adversely limit our ability to conduct our business, make
investments or acquisitions that could be beneficial to our businesses, and pay dividends or otherwise

fund or expand our business.

RISKS RELATING TO CONDUCTING BUSINESS IN THE PRC

Changes in PRC economic, political and social conditions, as well as government policies, could
have a material adverse effect on our business, financial condition, results of operations and

prospects

Substantially all of our business and operations are conducted in China. Accordingly, our
business, financial condition, results of operations and prospects are, to a significant degree, subject
to the economic, political and social developments in China. The Chinese economy differs from the
economies of most developed countries in many respects, including the extent of government
involvement, level of development, growth rate, control of foreign exchange and allocation of
resources. Although the PRC government has implemented measures since the late 1970s emphasizing
the utilization of market forces for economic reform, the reduction of state ownership of productive
assets and the establishment of improved corporate governance in business enterprises, a substantial
portion of productive assets in China is still owned by the PRC government. In addition, the PRC
government continues to play a significant role in regulating industry development by imposing
industrial policies. The PRC government also exercises significant control over China’s economic
growth through allocation of resources, controlling payment of foreign currency denominated
obligations, setting monetary policy and providing preferential treatment to particular industries or

companies.

While the economy of China has experienced significant growth over the past decade, growth has
been uneven, both geographically and among various sectors of the economy. The PRC government
has implemented various measures to guide the allocation of resources. Some of these measures may
benefit the overall economy of China, but may also have a negative effect on us. For example, our
financial results may be adversely affected by government control over capital investments or changes
in tax regulations that are applicable to us. The PRC government has also recently implemented certain
measures, including recent interest rate increases, in an attempt to control the rate of economic
growth. These measures may decrease economic activities in China, which in turn could materially and

adversely affect our business, financial condition, results of operations and prospects.
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Uncertainties with respect to the PRC legal system could have a material adverse effect on us

Our business and operations are primarily conducted in China and governed by PRC laws, rules
and regulations. The PRC legal system is a civil law system based on written statutes. Prior court
decisions may be cited for reference but have limited precedential value. Since the late 1970s, the PRC
government has significantly enhanced PRC legislation and regulations to provide protections to
various forms of foreign investments in China. However, China has not developed a fully integrated
legal system and recently-enacted laws and regulations may not sufficiently cover all aspects of
economic activities in China. As many of these laws, rules and regulations are relatively new, and
because of the limited volume of published decisions and their non-binding nature, the interpretation
and enforcement of these laws, rules and regulations may involve uncertainties and may not be as
consistent or predictable as in other more developed jurisdictions. Furthermore, the legal protections
available to us under these laws, rules and regulations may be limited. Any litigation or regulatory
enforcement action in China may be protracted and could result in substantial costs and diversion of
resources and management attention.

PRC regulation of loans and direct investment by offshore holding companies to PRC entities may
delay or prevent us from using the proceeds we receive from this offering to make loans or
additional capital contributions to our PRC subsidiaries

In utilizing the proceeds from this offering, as an offshore holding company of our PRC
subsidiary, we may make loans to our PRC subsidiaries, or additional capital contributions to our PRC
subsidiaries. Any loans or additional capital contributions to our subsidiaries in China are subject to
PRC regulations and approvals. For example, loans by us to our PRC subsidiaries cannot exceed
statutory limits and must be registered with the PRC State Administration of Foreign Exchange, or
SAFE, or its local branch.

We may also determine to finance our PRC subsidiaries by means of capital contributions. These
capital contributions must be approved by the PRC Ministry of Commerce, or its local counterpart.
Because the PRC Operating Entities are domestic PRC enterprises, we are not likely to finance their
activities by means of capital contributions due to regulatory issues relating to foreign investment in
domestic PRC enterprises, as well as the licensing and other regulatory issues. We cannot assure you
that we can obtain the required government registrations or approvals on a timely basis, if at all, with
respect to future loans or capital contributions by us to our PRC subsidiaries. If we fail to obtain such
registrations or approvals, our ability to use the proceeds from this offering and to fund our operations
in China would be negatively affected which would adversely and materially affect our liquidity and
our ability to expand our business.

Our ability to pay dividends and utilize cash resources in our subsidiaries is dependent upon our
subsidiaries’ earnings and distributions

Our Company is a holding company. Our turnover is generated from our business operations
conducted through our subsidiaries. Our Company’s ability to make dividend payments and other
distributions in cash, pay expenses, service any debts incurred, and finance the needs of other
subsidiaries, depends upon the receipt of dividends, distributions or advances from our subsidiaries.
The ability of our subsidiaries to pay dividends or other distributions may be subject to their earnings,
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financial positions, cash requirements and availability, applicable laws, rules and regulations, and
restrictions on making payments to our Company contained in financing or other agreements. If any
of our subsidiaries incurs debt in its own name, the instruments governing the debt may restrict
dividends or other distributions on its equity interest to us. These restrictions could reduce the amount
of dividends or other distributions that our Company receives from our subsidiaries, which could in
turn restrict our ability to fund our business operations and to pay dividends to our Shareholders. Our
Company’s future declaration of dividends may not reflect our historical declarations of dividends and

will be at the absolute discretion of our Board.

Furthermore, applicable PRC laws, rules and regulations permit payment of dividends by our
PRC subsidiaries only out of their retained earnings, if any, determined in accordance with PRC
accounting standards. Our PRC subsidiaries are required to set aside a certain percentage of their
after-tax profit based on PRC accounting standards each year to their respective reserve funds in
accordance with the requirements of relevant laws and provisions in their respective articles of
associations, As a result, our PRC subsidiaries are restricted in their ability to transfer a portion of
their net income to us either in the form of dividends, loans or advances. Any restriction on the ability
of our PRC subsidiaries to pay dividends to us could materially and adversely limit our ability to grow,
make investments or acquisitions that could be beneficial to our businesses, pay dividends or
otherwise fund and conduct our business.

Distributions by our PRC subsidiaries to our Company in forms other than dividends may be
subject to government approval and taxes. Any transfer of funds from our Company to our PRC
subsidiaries, either as a shareholder loan or as an increase in registered capital, is subject to
registration with, or approval of, the relevant PRC government authorities. In addition, our PRC
subsidiaries are not permitted to lend funds directly to each other under Chinese law. These limitations
on the flow of funds between and amongst us and our PRC subsidiaries could restrict our ability to
respond to changing market conditions or appropriately allocate funds to our PRC subsidiaries in a

timely manner, or at all.

Failure by our Shareholders or beneficial owners who are PRC residents to make any required
applications and filings pursuant to regulations relating to offshore investment activities by PRC
residents may prevent us from being able to distribute profits and could expose us and our PRC
resident shareholders to liability under the PRC laws

The Circular Concerning Relevant Issues on the Foreign Exchange Administration of Raising
Funds through Overseas Special Purpose Vehicles and Investing Back in China by Domestic Residents
(“SAFE Circular”) promulgated by SAFE on 21 October 2005 which became effective on 1 November
2005 requires PRC residents with direct or indirect offshore investments, including overseas special
purpose vehicles, to file a Registration Form of Overseas Investments Contributed by Domestic
Individual Residents and register with SAFE, and to update SAFE’s records within 30 days of any
major change in capital, including increases and decreases of capital, share transfers, share swaps,
mergers or divisions. Failure to register may result in the prohibition of distributions or contributions
from capital reductions, share transfers or liquidations, from PRC entities to the relevant offshore

entity in which the PRC resident has a direct or indirect investment.
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Due to the uncertainty concerning the reconciliation of the notices with other approval
requirements, it remains unclear how the SAFE Circular, and any future legislation concerning
offshore or cross-border transactions will be interpreted, amended and implemented by the relevant
PRC government authorities. To the best of our knowledge, as at the Latest Practicable Date, the
requisite registration with SAFE for PRC Shareholders’ offshore investments in our Group has been
completed. In addition, our PRC Shareholders will be required to amend their registration with SAFE
after the completion of the Global Offering. Any failure by our relevant PRC Shareholders to make
the registrations or amendments with SAFE may result in the prohibition of distributions, share
transfers, or liquidations of our PRC subsidiaries, and may affect our ownership structure, acquisition
strategy, business operations, and ability to make dividend payments to our Shareholders.

We face risks related to natural disasters, health epidemics and other outbreaks, which could
significantly disrupt our operations

Our business could be materially and adversely affected by natural disasters or the outbreak of
avian influenza, severe acute respiratory syndrome, or SARS, or other epidemic. On 12 May 2008 and
14 April 2010, severe earthquakes hit part of Sichuan province in southwest China and part of Qinghai
province in west China respectively, resulting in significant casualties and property damage. While we
did not suffer any material loss resulting from these earthquakes, if a similar disaster were to occur
in the future, particularly in regions where we have dealership stores or logistics facilities, our
operations could be materially and adversely affected due to loss of personnel, damage to property or
decreased demand.

In April 2009, a new strain of influenza A virus subtype HIN1, commonly referred to as “swine
flu,” was first discovered in North America and quickly spread to other parts of the world, including
China. In early June 2009, the World Health Organization declared the outbreak to be a pandemic,
while noting that most of the illnesses were of moderate severity. Any outbreak of avian influenza,
SARS, the influenza A (HIN1), or other adverse public health developments, could adversely affect
the overall business sentiments and environment in China, which in turn may lead to slower overall
economic growth in China. As our sales are currently derived from our China operations, any
contraction or slowdown in the economic growth of China could adversely affect our financial
condition, results of operations and future growth. In addition, if any of our employees is infected or
affected by any severe communicable disease, it could adversely affect or disrupt our operations, as
we may be required to close some or all of our dealership stores or other businesses to prevent the
spread of the disease. The spread of any severe communicable disease in China may also affect our
customers and suppliers, which could in turn adversely affect our operating results and financial
condition.

The state of the PRC’s political relationships with other nations may affect the performance of our
business

We retail automobiles, spare parts, automobile accessories and other automobile-related products
supplied by a number of automobile manufacturers and suppliers. A significant number of automobile
manufacturers and suppliers are foreign entities with headquarters in Japan or members of the
European Union, or are joint ventures incorporated in the PRC by such foreign entities.
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China’s political relationships with other nations, particularly those connected or associated with
automobile manufacturers or other suppliers may affect both the supply and demand for the relevant
automobile manufacturers or suppliers’ products. There can be no assurance that PRC consumers will
not alter their brand preferences based on the state of political relations between China and the
automobile manufacturer or suppliers’ real or perceived countries of origin. Any relevant political
dispute and adverse response to it by PRC automobile consumers may cause a decline in our turnover
and profits and materially and adversely affect our financial condition, results of operations and

prospects for growth.

The more complex procedures for some acquisitions of Chinese companies by foreign investors,
established by the M&A Rules could make it more difficult for us to pursue growth through
acquisitions in China

The M&A Rules establishes additional procedures and requirements that could make certain
acquisitions of PRC companies by foreign entities, such as ours, more time-consuming and complex,
particularly in some instances where the approval of the Ministry of Commerce shall be required for
transactions involving the shares of an offshore listed company being used as the acquisition
consideration by foreign entities. In the future, we may grow our business in part by acquiring
complementary businesses. Complying with the requirements of the M&A Rules to complete such
transactions could be time-consuming, and any required approval processes, including obtaining
approval from the Ministry of Commerce, may delay or inhibit our ability to complete such
transactions, which could affect our ability to expand our business or maintain our market share.

Fluctuation in the exchange rates of the Renminbi may have a material adverse effect on your

investment

The exchange rates between the Renminbi and the U.S. dollar, Euro and other foreign currencies
is affected by, among other things, changes in China’s political and economic conditions. In July 2005,
the PRC government changed its policy of pegging the value of the Renminbi to the U.S. dollar, and
the Renminbi was permitted to fluctuate within a band against a basket of certain foreign currencies.
As a result, the Renminbi appreciated more than 20% against the U.S. dollar over the following three
years. However, the People’s Bank of China regularly intervenes in the foreign exchange market to
limit fluctuations in RMB exchange rates and achieve policy goals. For almost two years after July
2008, the RMB traded within a very narrow range against the U.S. dollar, remaining within 1% of its
July 2008 high. As a consequence, the RMB fluctuated significantly during that period against other
freely traded currencies, in tandem with the U.S. dollar. In June 2010, the PRC government announced
that it would increase RMB exchange rate flexibility. However, it remains unclear how this flexibility
might be implemented. There remains significant international pressure on the PRC government to
adopt a more flexible currency policy, which could result in a further and more significant
appreciation of the Renminbi against the U.S. dollar.

As we may rely on dividends and other fees paid to us by our subsidiaries and PRC Operating
Entities in China, any significant revaluation of the Renminbi may materially and adversely affect our

cash flows, turnover, earnings and financial position, and the value of, and any dividends payable on,
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our Shares in Hong Kong dollars. To the extent that we need to convert Hong Kong dollars we received
from our initial public offering into Renminbi for our operations, appreciation of the Renminbi against
the Hong Kong dollar would have an adverse effect on the Renminbi amount we would receive from
the conversion. Conversely, if we decide to convert our Renminbi into Hong Kong dollars for the
purpose of making payments for dividends on our Shares or for other business purposes, appreciation
of the Hong Kong dollar against the Renminbi would have a negative effect on the Hong Kong dollar
amount available to us. In addition, since our functional and reporting currency is the Hong Kong
dollar while the functional currency of our subsidiary and PRC Operating Entities in China is
Renminbi, appreciation or depreciation in the value of the Renminbi relative to the Hong Kong dollar
would have a positive or negative effect on our reported financial results, which may not reflect any

underlying change in our business, results of operations or financial condition.

Government control over currency conversion may affect the value of our Shares and limit our
ability to utilize our cash effectively

Substantially all of our turnover is denominated in Renminbi. The PRC government imposes
controls on the convertibility of Renminbi into foreign currencies and, in certain cases, the remittance
of currency out of China. Under existing PRC foreign exchange regulations, payments of current
account items, including profit distributions, interest payments and expenditures from trade related
transactions, can be made in foreign currencies without prior approval from the SAFE by complying
with certain procedural requirements. However, approval from the SAFE or its local branch is required
where Renminbi is to be converted into foreign currency and remitted out of China to pay capital
expenses such as the repayment of loans denominated in foreign currencies. The PRC government may

also at its discretion restrict access in the future to foreign currencies for current account transactions.

Under our current corporate structure, our turnover is primarily derived from dividend payments
from our PRC subsidiaries. Shortages in the availability of foreign currency may restrict the ability
of our PRC subsidiaries to remit sufficient foreign currency to pay dividends or other payments to us,
or otherwise satisfy their foreign currency-denominated obligations. If the foreign exchange control
system prevents us from obtaining sufficient foreign currency to satisfy our currency demands, we
may not be able to pay dividends in foreign currencies to our Shareholders. In addition, since a
significant amount of our future cash flow from operations will be denominated in Renminbi, any
existing and future restrictions on currency exchange may limit our ability to purchase goods and
services outside of China or otherwise fund our business activities that are conducted in foreign

currencies.

Failure to comply with PRC regulations in respect of the registration of our PRC citizen employees’
share options and restricted share units in our Group may subject such employees or us to fines and

legal or administrative sanction

Pursuant to the “Implementation Rules of the Administration Measure for Individual Foreign
Exchange” (ffil \SEA BEAFL E M40 BIl), or the Individual Foreign Exchange Rules, issued on
January 5, 2007 by the SAFE, and relevant guidance issued by the SAFE in March 2007, PRC citizens

who are granted shares or share options by an overseas listed company according to its employee share
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option or share incentive plan are required, through the PRC subsidiary of the overseas listed company
or its qualified PRC agents, to obtain the approval of the SAFE and complete certain other procedures
related to the share options or other share incentive scheme. However, no detailed administrative rules
have been issued by the SAFE in connection with the registration process and therefore the
requirements of the local branches of the SAFE vary significantly. In addition, foreign exchange
income from the sale of shares or dividends distributed by the overseas listed company must be
remitted into a foreign currency account of such PRC citizens or exchanged into Renminbi. Our PRC
citizen employees who have been granted share options or restricted share units, or our PRC option
holders, will be subject to the Individual Foreign Exchange Rules upon the listing of our Shares on
the Stock Exchange. If we or our PRC option holders fail to comply with these regulations, we or our

PRC option holders may be subject to fines and legal or administrative sanctions.

It may be difficult to effect service of process upon, or to enforce against, us or our Directors or
members of our senior management who reside in the PRC, in connection with judgements obtained

in non-PRC courts

Almost all of the assets of the Group are located in China. In addition, most of our Directors and
senior management reside within China, and the assets of our Directors and senior management may
also be located within China. As a result, it may not be possible to effect service of process outside
China upon most of our Directors and senior management, including matters arising under applicable
securities laws. Moreover, a judgement of a court of another jurisdiction may be reciprocally
recognized or enforced if the jurisdiction has a treaty with China or if judgements of the PRC courts
have been recognized before in that jurisdiction, subject to the satisfaction of other requirements.
However, China does not have treaties providing for the reciprocal enforcement of judgements of
courts with Japan, the United Kingdom, the United States and many other countries. In addition, Hong
Kong has no arrangement for the reciprocal enforcement of judgements with the United States. As a
result, recognition and enforcement in the PRC or Hong Kong of judgements of courts in some

jurisdictions is uncertain.

RISKS RELATING TO THE GLOBAL OFFERING

There has been no prior public market for our Shares and the liquidity and market price of our
Shares may be volatile

Prior to the Global Offering, no public market for our Shares existed. Following the completion
of the Global Offering, the Stock Exchange will be the only market on which our Shares are listed.
We cannot assure you that an active public trading market for our Shares will develop or be sustained.
In addition, our Shares may be traded in the public market subsequent to the Global Offering below
the Offer Price. The Offer Price will be determined by agreement among us and the Joint Bookrunners,
on behalf of the Hong Kong Underwriters and the International Underwriters, and may differ
significantly from the market price of our Shares following the completion of the Global Offering. If
an active trading market for our Shares does not develop or is not sustained after the Global Offering,

the market price and liquidity of our Shares could be materially and adversely affected.

— 62 —



RISK FACTORS

The trading price of our Shares may be volatile, which could result in substantial losses to you

The trading price of our Shares may be volatile and could fluctuate widely in response to factors
beyond our control, including general market conditions of the securities markets in Hong Kong,
China, the United States and elsewhere in the world. In particular, the performance and fluctuation of
the market prices of other companies with business operations located mainly in China that have listed
their securities in Hong Kong may affect the volatility in the price of and trading volumes for our
Shares. Recently, a number of PRC-based companies have listed their securities, or are in the process
of preparing for listing their securities, in Hong Kong. Some of these companies have experienced
significant volatility, including significant price declines after their initial public offerings. The
trading performances of the securities of these companies at the time of or after their offerings may
affect the overall investor sentiment towards PRC-based companies listed in Hong Kong and
consequently may impact the trading performance of our Shares. These broad market and industry
factors may significantly affect the market price and volatility of our Shares, regardless of our actual
operating performance.

In addition to market and industry factors, the price and trading volume for our Shares may be
highly volatile for specific business reasons. In particular, factors such as variations in our turnover,
earnings and cash flow could cause the market price of our Shares to change substantially. Any of
these factors may result in large and sudden changes in the volume and trading price of our Shares.

The sale or availability for sale of substantial amounts of our Shares, especially by our Directors,
executive officers and current shareholders, could adversely affect the market price of our Shares

Sales of substantial amounts of our Shares in the public market after the completion of the Global
Offering, or the perception that these sales could occur, could adversely affect the market price of our
Shares and could materially impair our future ability to raise capital through offerings of our Shares.
The Shares held by certain Shareholders are subject to certain lock-up periods after the Listing Date,
the details of which are set out in the section headed “Underwriting” in this prospectus. We cannot
predict what effect, if any, significant future sale will have on the market price of our Shares.

You will incur immediate and substantial dilution and may experience further dilution in the future

The Offer Price of our Shares is higher than the net tangible assets value per Share immediately
prior to the Global Offering. Therefore, purchasers of our Shares in the Global Offering will
experience an immediate dilution by a pro forma net tangible assets value of HK$6.23 per Share, based
on the maximum Offer Price of HK$8.60. The pro forma adjusted combined net tangible assets per
Share is HK$2.37 as at 30 June 2010 (but without taking into account Shares to be issued pursuant
to the exercise of options which may be granted under the Share Option Scheme).

In order to raise capital and expand our business, we may consider offering and issuing
additional Shares or securities convertible into Shares in the future. Purchasers of our Shares may
experience dilution in the net tangible assets book value per share of their Shares if we issue additional
Shares or securities convertible into Shares in the future at a price which is lower than the net tangible
assets book value per Share.
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Shareholders’ interests in the share capital of the Company may in the future be diluted by the
exercise of the Pre-IPO Share Options granted

The Company has in place the Pre-IPO Share Option Scheme under which options entitling the
holder thereof to subscribe for an aggregate of 23,435,900 Shares have been granted, representing
approximately 1.17% of the Company’s total enlarged issued share capital immediately following
completion of the Global Offering (assuming no exercise of any option granted under the Pre-IPO
Share Option Scheme) and the Capitalization Issue. The Company has also adopted the Share Option
Scheme although no options have been granted thereunder.

Any exercise of the options granted under the Pre-IPO Share Option Scheme or to be granted
under the Share Option Scheme in the future and issuance of Shares thereunder would result in the
reduction in the percentage ownership of the Shareholders and may result in a dilution in the earnings
per Share and net asset value per Share, as a result of the increase in the number of Shares outstanding
after the issuance. The Shares underlying the Pre-IPO Share Options represent about 1.17% of our
enlarged share capital as of the Listing Date (assuming no Pre-IPO Share Options have been exercised
and no Shares have been issued upon the exercise of options granted under the Share Option Scheme).
If all the Pre-IPO Share Options are exercised in full, this would have a dilutive effect of
approximately 1.16% on the percentage of shareholding of our Shares and a dilutive effect of
approximately 1.16% on earnings per Share.

Under the HKFRS, the costs of share options granted to employees under the Pre-IPO Share
Option Scheme and the Share Option Scheme will be charged to the Group’s income statement over
the vesting period by reference to the fair value at the date at which the share options are granted. As
a result, the Group’s profitability may be adversely affected.

Certain facts and statistics in this prospectus relating to the PRC, the PRC economy, the PRC
automobile market and the PRC automobile dealership industry may not be reliable

Certain facts and statistics in this prospectus relating to the PRC, the PRC economy, the PRC
automobile market and the PRC automobile dealership industry have been derived from various
official government publications which we generally believe to be reliable. However, we cannot
guarantee the quality or reliability of such materials. While our Directors have taken reasonable care
in extracting and reproducing such information, they have not been prepared or independently verified
by us, the Joint Sponsors, the Joint Bookrunners, the Joint Lead Managers, the Underwriters or any
of our or their respective affiliates or advisors and, therefore, we make no representation as to the
accuracy of such facts and statistics, which may not be consistent with other information compiled
within or outside China.

Forward-looking statements contained in this prospectus are subject to risks and uncertainties

This prospectus contains certain statements that are “forward-looking” and uses forward looking
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expect, may, plan,
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terminology such as “anticipate,” “believe, consider, ought to,”
“should,” “would” and “will.” Those statements include, among other things, the discussion of our

growth strategy and the expectations of our future operations, liquidity and capital resources.
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Purchasers and subscribers of our Offer Shares are cautioned that reliance on any forward-looking
statement involves risk and uncertainties and that, any or all of those assumptions could prove to be
inaccurate and as a result, the forward-looking statements based on those assumptions could also be
incorrect. The uncertainties in this regard include those identified in the risk factors discussed above.
In light of these and other uncertainties, the inclusion of forward-looking statements in this prospectus
should not be regarded as representations or warranties by us that our Company’s plans and objectives
will be achieved and these forward-looking statements should be considered in light of various
important factors, including those set forth in this section. We do not intend to update these forward
looking statements in addition to our on-going disclosure obligations pursuant to the Hong Kong
Listing Rules or other requirements of the Hong Kong Stock Exchange. Investors should not place

undue reliance on such forward looking information.

You should read the entire prospectus carefully and we strongly caution you not to place any

reliance on any information contained in press articles or other media regarding us and the Global
Offering

We strongly caution you not to place any reliance on any information contained in press articles
or other media regarding us and the Global Offering. We have not authorized the disclosure of any
information in the press or media. We do not accept any responsibility for any such press or media
coverage or the accuracy or completeness of any such information. We make no representation as to
the appropriateness, accuracy, completeness or reliability of any such information or publication. To
the extent that any such information is inconsistent or conflicts with the information contained in this

prospectus, we disclaim responsibility for it and you should not rely on any such information.



WAIVERS FROM STRICT COMPLIANCE WITH THE LISTING RULES AND
EXEMPTION FROM THE COMPANIES ORDINANCE

WAIVER FROM STRICT COMPLIANCE WITH RULE 8.12 OF THE LISTING RULES

Rule 8.12 of the Listing Rules provides that a new applicant applying for a primary listing on
the Stock Exchange must have a sufficient management presence in Hong Kong, which normally
means that at least two of its executive directors must be ordinarily resident in Hong Kong. The core
business and operations of our Company are primarily located, managed and conducted in the PRC.
Substantially all of our Company’s assets are based in the PRC. All of our executive Directors are
ordinarily based in the PRC, and our Company does not and, in the foreseeable future, will not have
any management presence in Hong Kong.

In view of that, we have applied to the Stock Exchange for, and the Stock Exchange has granted,
a waiver from the compliance with Rule 8.12 of the Listing Rules.

In order to ensure that regular communication is effectively maintained between the Stock
Exchange and the Company, we will put in place the following measures:

(a) We have appointed two authorized representatives pursuant to Rule 3.05 of the Listing
Rules, who will act as our Company’s principal channel of communication with the Stock
Exchange and ensure that our Company comply with the Listing Rules at all times. The two
authorized representatives are Mr. Liu Dongli, our executive Director, and Mr. Liang,
Current Tien Tzu, the company secretary of the Company. Mr. Liu holds valid travel
documents to visit Hong Kong, and Mr. Liang is ordinarily resident in Hong Kong. Each
of the authorized representatives will therefore be available to meet with the Stock
Exchange within a reasonable time frame upon the request of the Stock Exchange and will
be readily contactable by telephone, facsimile and email (if applicable). Each of the two
authorized representatives is authorized to communicate on behalf of the Company with the
Stock Exchange.

(b) Our Company has registered as a non-Hong Kong company under Part XI of the Companies
Ordinance where the company secretary will also be authorized to accept service of legal
process and notices in Hong Kong on behalf of our Company.

(c) We will appoint CCB International Capital Limited as our compliance advisor upon Listing
pursuant to Rule 3A.19 of the Listing Rules, which will have access at all times to our
authorized representatives, our Directors and our other senior management. CCB
International Capital Limited will act as an additional channel of communication with the
Stock Exchange when our authorized representatives are not available.

(d) Each of the authorized representatives has means to contact all members of the Board and
of the senior management team promptly at all times as and when the Stock Exchange
wishes to contact the Directors for any matters. To enhance the communication between the
Stock Exchange, the authorized representatives and the Directors, we will implement a
policy that (a) each Director will have to provide their respective office phone numbers,
mobile phone numbers, residential phone numbers, fax numbers and email addresses (if



WAIVERS FROM STRICT COMPLIANCE WITH THE LISTING RULES AND
EXEMPTION FROM THE COMPANIES ORDINANCE

applicable) to the authorized representatives and his or her respective alternates; and (b) in
the event that a Director expects to travel and be out of office, he/she will have to provide
the phone number of the place of his/her accommodation to the authorized representatives.

(e) In addition, all Directors will provide their mobile phone numbers, residential phone
numbers, office phone numbers, fax numbers and email addresses to the Stock Exchange to
ensure that they will be readily contactable when necessary to deal promptly with enquiries
from the Stock Exchange.

(f) Furthermore, all Directors have confirmed that they possess valid travel documents to visit
Hong Kong for business purposes and will be able to come to Hong Kong and meet the
Stock Exchange at reasonable notice.

WAIVER FROM STRICT COMPLIANCE WITH CHAPTER 14A OF THE LISTING RULES

Our Group has entered into certain transactions which would constitute continuing connected
transactions subject to the various applicable requirements under Chapter 14A the Listing Rules after
the Listing.

Further particulars about such transactions together with the application for a waiver from strict
compliance with the relevant requirements under Chapter 14A of the Listing Rules are set out in the
section headed “Connected transactions” in this prospectus.

EXEMPTION AND WAIVER IN RELATION TO THE PRE-IPO SHARE OPTION SCHEME

Under Rule 17.02(1)(b) and paragraph 27 of Appendix 1A and paragraph 10(d) of Part I of the
Third Schedule to the Companies Ordinance, this prospectus is required (“Share Option Disclosure
Requirements™) to include details of the number, description and amount of any of our Shares which
a person has, or is entitled to be given, an option to subscribe for, together with certain particulars of
each option, namely the period during which it is exercisable, the price to be paid for Shares
subscribed for under it, the consideration (if any) given or to be given for it or for the right to it and
the names and addresses of the persons to whom it was given.

As of the Latest Practicable Date, we granted Pre-IPO Share Options to 93 persons to subscribe
for an aggregate of 23,435,900 Shares, representing approximately 1.17% of the total number of
issued Shares immediately following the Capitalization Issue and completion of the Global Offering
(assuming no Pre-IPO Share Options have been exercised and no Shares have been issued upon the
exercise of options granted under the Share Option Scheme) on the terms set out in the paragraph 15.2
headed “Pre-IPO Share Option Scheme” in Appendix VII to this prospectus.

We have applied to the Stock Exchange and the SFC respectively for and have been granted (i)
a waiver from strict compliance with the disclosure requirements under Rule 17.02(1)(b) and
paragraph 27 of Appendix IA of the Listing Rules; and (ii) an exemption under section 342A of the
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Companies Ordinance from strict compliance with the disclosure requirements of paragraph 10(d) of

Part I of the Third Schedule to the Companies Ordinance on the ground that full compliance with these

above requirements would be unduly burdensome for us for the following reasons:

(a)

(b)

(c)

(d)

(e)

the number of Pre-IPO Options granted to individual grantees are, individually de minimis
and, collectively, represents about 1.17% of the number of Shares in issue immediately
after the Global Offering and the Capitalization Issue (assuming none of the options granted
under the Pre-IPO Share Option Scheme or the Share Option Scheme are exercised);

given that 93 grantees are involved as of the date of this prospectus, among which 86 are
not directors, members of the senior management or connected persons of our Company but
are only employees and former employees of our Group, the strict compliance with the
Share Option Disclosure Requirements on an individual basis in this prospectus will be
costly and unduly burdensome on our Company in light of a significant increase in cost and
timing for information compilation, prospectus preparation and printing;

the grant and exercise in full of the options granted under the Pre-IPO Share Option Scheme
will not cause any material adverse change in the financial position of our Company;

the lack of full compliance of the applicable Share Option Disclosure Requirements will not
hinder our Company in providing an informed assessment of our Company’s activities,
assets and liabilities, financial position, management and prospects to its potential
investors; and

the disclosure of a summary of information relating to the options granted under the
Pre-IPO Share Option Scheme, as described in the paragraph 15.2 headed “Pre-IPO Share
Option Scheme” in Appendix VII to this prospectus should provide potential investors with
sufficient information to make a relevant assessment of our Company in their investment
decision-making process.

In light of the above, the Directors are of the view that the grant of exemption and waiver sought

under this application will not prejudice the interests of the investing public.

The Stock Exchange has granted to our Company the waiver under the Listing Rules on the

conditions that:

(1)

for each of the Pre-IPO Share Options granted to a Director, a member of the senior
management of our Group, a grantee who holds Pre-IPO Share Option in respect of which
the number of underlying Shares is one million or more, and a connected person of our
Company, there will be full disclosure, in the paragraph 15.2 headed “Pre-IPO Share Option
Scheme” in Appendix VII to this prospectus, on an individual basis of all the particulars
(including, without limitation, the exercise price, exercise period and weighted average
exercise price of the relevant options held by such person) required under the Share Option
Disclosure Requirements;



WAIVERS FROM STRICT COMPLIANCE WITH THE LISTING RULES AND

EXEMPTION FROM THE COMPANIES ORDINANCE

(it)

(iii)

(iv)

(v)

for the remaining grantees, disclosure will be made, on an aggregate basis, on (1) their
aggregate number and number of Shares underlying the Pre-IPO Share Options; (2) the
exercise period of the Pre-IPO Share Options; (3) the consideration paid for the Pre-IPO
Share Options; (4) the exercise price of the Pre-IPO Share Options;

there will also be disclosure in this prospectus for the aggregate number of Shares
underlying the Pre-IPO Share Options and the percentage of our Company’s issued share
capital represented by them;

the dilution effect and impact on earnings per Share upon full exercise of the Pre-IPO Share
Options will be disclosed in the paragraph 15.2 headed “Pre-IPO Share Option Scheme” in
Appendix VII to this prospectus; and

a full list of all the grantees who have been granted Pre-IPO Share Options, containing all
the details as required under the Share Option Disclosure Requirements, will be made
available for public inspection in accordance with the arrangement as set out in Appendix
VIII (headed “Documents Delivered to the Registrar of Companies and Available for
Inspection”) to this prospectus.

The SFC has granted to our Company the exemption under the Companies Ordinance on the
conditions that:

(1)

(it)

(iii)

(iv)

for each of the Pre-IPO Share Options granted to a Director, a member of the senior
management of our Group, a grantee who holds Pre-IPO Share Option in respect of which
the number of underlying Shares is one million or more, and a connected person of our
Company, there will be full disclosure, in the paragraph 15.2 headed “Pre-IPO Share Option
Scheme” in Appendix VII to this prospectus, on an individual basis, of all the particulars
(including, without limitation, the exercise price, exercise period and weighted average
exercise price of the relevant options held by such person) required by paragraph 10 of the
Third Schedule to the Companies Ordinance;

for the remaining grantees, disclosure will be made, on an aggregate basis, on (1) their
aggregate number and number of Shares underlying the Pre-IPO Share Options; (2) the
exercise period of the Pre-IPO Share Options; (3) the consideration paid for the Pre-IPO
Share Options; (4) the exercise price of the Pre-IPO Share Options; and

a full list of all the grantees who have been granted Pre-IPO Share Options, containing all
the details as required in paragraph 10 of Part I of the Third Schedule to the Companies
Ordinance, will be made available for public inspection in accordance with the arrangement
as set out in Appendix VIII (headed “Documents Delivered to the Registrar of Companies
and Available for Inspection”) to this prospectus; and

the particulars of the exemption will be disclosed in this prospectus.
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DIRECTORS’ RESPONSIBILITY FOR THE CONTENTS OF THIS PROSPECTUS

This prospectus, for which our Company and our Directors collectively and individually accept
full responsibility, includes particulars given in compliance with the Companies, Ordinance, SFO, the
Securities and Futures (Stock Market Listing) Rules (Chapter 571V of the Laws of Hong Kong) and
the Listing Rules for the purpose of giving information with regard to our Group. Our Directors,
having made all reasonable enquiries, confirm that to the best of their knowledge and belief the
information contained in this prospectus is accurate and complete in all material respects and not
misleading or deceptive, and there are no other matters the omission of which would make any
statement herein or this prospectus misleading.

UNDERWRITING

This prospectus is published solely in connection with the Hong Kong Public Offer, which forms
part of the Global Offering. For applicants under the Hong Kong Public Offer, this prospectus and the
Application Forms set out the terms and conditions of the Hong Kong Public Offer.

The listing of our Shares on the Stock Exchange is sponsored by the Joint Sponsors. The Hong
Kong Public Offer is fully underwritten by the Hong Kong Underwriters under the terms of the Hong
Kong Underwriting Agreement, subject to agreement on the Offer Price between the Joint Bookrunners
(on behalf of the Underwriters) and us on the Price Determination Date. The International Offer is
expected to be underwritten by the International Underwriters. If, for any reason, the Offer Price is
not agreed between the Company and the Joint Bookrunners, on behalf of the Underwriters, the Global
Offering will not proceed.

For further information about the Underwriters and the underwriting arrangements, see the
section headed “Underwriting” in this prospectus.

SELLING RESTRICTIONS

Each person acquiring the Hong Kong Offer Shares under the Hong Kong Public Offer will be
required to confirm, or by his acquisition of the Offer Shares be deemed to confirm, that he is aware
of the restrictions on offers of the Offer Shares described in this prospectus.

No action has been taken to permit a public offering of the Offer Shares in any jurisdiction other
than Hong Kong or the distribution of this prospectus in any jurisdiction other than Hong Kong.
Accordingly, this prospectus may not be used for the purpose of, and does not constitute, an offer or
invitation in any jurisdiction or in any circumstances in which such an offer or invitation is not
authorized or to any person to whom it is unlawful to make such an offer or invitation. The distribution
of this prospectus and the offering and sales of the Offer Shares in other jurisdictions are subject to
restrictions and may not be made except as permitted under the applicable securities laws of such
jurisdictions pursuant to registration with or authorization by the relevant securities regulatory
authorities or an exemption therefrom. In particular, the Offer Shares have not been publicly offered
or sold, directly or indirectly, in the PRC or the United States.
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INFORMATION ON THE GLOBAL OFFERING

The Offer Shares are offered solely on the basis of the information contained and representations
made in this prospectus and the Application Forms and on the terms and subject to the conditions set
out herein and therein. No person is authorized to give any information in connection with the Global
Offering or to make any representation not contained in this prospectus, and any information or
representation not contained herein must not be relied upon as having been authorized by the
Company, the Selling Shareholder, the Sole Global Coordinator, the Joint Bookrunners, the
Underwriters, any of their respective directors, agents, employees or advisors or any other party
involved in the Global Offering.

Details of the structure of the Global Offering, including its conditions, are set out in the section
headed “Structure of the Global Offering” in this prospectus, and the procedures for applying for the
Hong Kong Offer Shares are set out in the section headed “How to Apply for the Hong Kong Offer
Shares” in this prospectus and on the relevant Applications Forms.

INFORMATION ABOUT THIS PROSPECTUS AND THE GLOBAL OFFERING

The content of our websites do not form part of this prospectus. No reliance shall be made on

the content of our websites.

APPLICATION FOR LISTING ON THE STOCK EXCHANGE

We have applied to the Listing Committee of the Hong Kong Stock Exchange for the listing of,
and permission to deal in, the Shares in issue and to be issued pursuant to the Capitalization Issue,
the Offer Shares and any Shares which may be issued pursuant to the exercise of the Pre-IPO Share
Options or any options that may be granted under the Share Option Scheme. Dealings in our Shares
on the Hong Kong Stock Exchange are expected to commence on or about 10 December 2010. None
of our Shares or loan capital is listed on or dealt in on any other stock exchange and no such listing

or permission to deal is being or proposed to be sought in the near future.

SHARES WILL BE ELIGIBLE FOR ADMISSION INTO CCASS

Subject to the granting of listing of, and permission to deal in, the Shares on the Hong Kong
Stock Exchange and the Company’s compliance with the stock admission requirements of HKSCC, the
Shares will be accepted as eligible securities by HKSCC for deposit, clearance and settlement in
CCASS with effect from the date of commencement of dealings in the Shares on the Hong Kong Stock
Exchange or any other date as determined by HKSCC. Settlement of transactions between participants
of the Hong Kong Stock Exchange is required to take place in CCASS on the second business day after
any trading day. All activities under CCASS are subject to the General Rules of CCASS and CCASS
Operational Procedures in effect from time to time. All necessary arrangements have been made for
the Shares to be admitted into CCASS.
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PROFESSIONAL TAX ADVICE RECOMMENDED

Potential investors in the Global Offering are recommended to consult their professional advisors
if they are in any doubt as to the taxation implications of subscribing for, purchasing, holding,
disposing of or dealing in our Shares. None of us, the Selling Shareholder, the Sole Global
Coordinator, the Joint Bookrunners, the Underwriters, any of their respective directors or any other
person or party involved in the Global Offering accepts responsibility for any tax effects on, or
liabilities of holders of Shares resulting from the subscription, purchase, holding or disposal of, or
dealing in, Shares.

OVER-ALLOTMENT OPTION AND STABILIZATION

Details of the arrangements relating to the Over-allotment Option and Stabilization are set out
in the section headed “Structure of the Global Offering” in this prospectus.

HONG KONG REGISTER OF MEMBERS AND STAMP DUTY

Our Company’s principal register of members will be maintained by its principal registrar, Codan
Trust Company (Cayman) Limited, in the Cayman Islands and our Company’s Hong Kong register of
members will be maintained by its Hong Kong share registrar, Computershare Hong Kong Investor
Services Limited.

No stamp duty is payable by applicants in the Global Offering.

Dealings in the Shares registered on our Company’s Hong Kong register of members will be
subject to Hong Kong stamp duty.

PROCEDURE FOR APPLYING FOR THE HONG KONG OFFER SHARES

The procedure for applying for the Hong Kong Offer Shares is set out in the section headed “How
to Apply for the Hong Kong Offer Shares” in this prospectus and on the relevant Application Forms.

STRUCTURE OF THE GLOBAL OFFERING

Details of the structure of the Global Offering, including its conditions, are set out in the section
headed “Structure of the Global Offering” in this prospectus.

CURRENCY TRANSLATIONS

Unless otherwise specified, amounts denominated in Renminbi and U.S. dollars have been
translated, for the purpose of illustration only, into Hong Kong dollars in this prospectus at the
following rates:

HK$1.00: RMB 0.8562
HK$7.7536: US$1.00
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No representation is made that any amounts in Renminbi, U.S. dollars or Hong Kong dollars can

be or could have been at the relevant dates converted at the above rates or any other rates or at all.

ROUNDING

Certain amounts and percentage figures included in this prospectus have been subject to
rounding adjustments. Accordingly, figures shown as totals in certain tables may not be an arithmetic

aggregation of the figures which precede them.
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DIRECTORS
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Nationality

Executive Directors

WANG Kunpeng (£ EME)

LI Zhubo (Z= )
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Hong Kong

International Offer
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Hong Kong

CCB International Capital Limited
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Chiu & Partners
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35th Floor, ICBC Tower
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77 Jianguo Road
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as to Cayman Islands law:
Conyers Dill & Pearman
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8 Connaught Place, Central

Hong Kong
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INDUSTRY OVERVIEW

Certain information and statistics set out in this section and elsewhere in this prospectus
relating to the PRC economy and the industry in which we operate are derived from various
official government sources, which may not be consistent with other information available
and should not be unduly relied upon. This section also contains certain information and
statistics that have been extracted from various private publications. We believe that the
private publication sources of information and statistics are appropriate. We have no reason
to believe that such information and statistics are false or misleading or that any fact has
been omitted that would render such information or statistics false or misleading. While we
have exercised reasonable care in reproducing information and statistics contained in this
section, they have not been independently verified by us, the Selling Shareholder, the Joint
Sponsors, the Joint Bookrunners, the Underwriters, their respective directors and advisors
or any party involved in the Global Offering. No representation is given as to the accuracy
of such information and statistics.

We commissioned ACMR, a specialized Chinese market research provider and an Independent

Third Party, to conduct an analysis of and to report on the PRC automobile market and industry.

The industry report dated 29 November 2010 was produced by ACMR’s analysts with specific
knowledge of the PRC automobile industry and the forecasts were based on ACMR’s analysis of
historical data and trends. This information was obtained by ACMR from a variety of industry sources,
including relevant PRC government departments and established PRC industry organizations such as
the State Statistical Bureau, the China Association of Automobile Manufacturers and the China
Automobile Dealers Association. ACMR has conducted interviews with market participants and
industry experts in order to support, verify and cross check its estimates. In addition, ACMR has

conducted a survey with 645 respondents on the consumer behavior of the PRC automobile industry.

Certain information set forth in this section has been extracted from the industry report prepared
by ACMR. The consulting fees paid by the Company to ACMR in connection with the preparation of
the industry report for this prospectus is approximately RMB 368,000.

RAPID EXPANSION OF THE PRC ECONOMY

The PRC economy has been developing rapidly since the implementation of a series of measures
by the PRC government in the late 1970s, which emphasized the utilization of market forces in
economic reform, the reduction of state ownership in productive assets and the improvement corporate
governance in business enterprises. As a result of these and several later measures, such as the
designation of special economic zones along coastal regions in China in the early 1980s, the PRC
economy has experienced rapid expansion in the past decade. According to the National Bureau of
Statistics of China, the PRC’s nominal GDP grew from RMB 9.9 trillion in 2000 to RMB 34.1 trillion
in 2009, representing a CAGR of 14.7%, and the PRC’s GDP per capita grew from RMB 7,858 in 2000
to RMB 24,238 in 2009, representing a CAGR of 13.3%.
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Nominal GDP and Per Capita GDP in the PRC
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Increasing Urbanization

The rapid economic growth in the PRC has resulted in accelerating urbanization due to the
migration of populations from rural, less developed areas to urban, more developed areas. Between
2000 and 2009, the total urban population in the PRC increased by approximately 163 million. In
2009, the total urban population in China was approximately 622 million, representing approximately
47% of the total population in China.

Growth of the Urban Population in the PRC

People (million)
1,600 1

1,400 |
1,200 [

1,000 [ s o6 % 769 757 745 737 728 721 713

800 [

600

400

200 T < (B o B 52+ [aaad 5 [Readd *° [ " [l IR IR

0

2000 2001 2002 2003 2004 2005 2006 2007 2008 2009

® Urban population Rural population

Source: National Bureau of Statistics of China

— 84 —



INDUSTRY OVERVIEW

Increasing Disposable Income

The rapid GDP growth and urbanization rate have led to a corresponding improvement in living
standards and increases in purchasing power, in terms of the per capita annual disposable income of
urban residents. Between 2000 and 2009, the per capita annual disposable income of urban residents
increased from approximately RMB 6,280 to RMB 17,175, representing a CAGR of 11.8%.

Per Capita Annual Disposable Income of Urban Residents in the PRC
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As a result of China’s rapid economic expansion and urbanization, large and growing middle and
upper-middle classes, as well as a significant population of wealthy individuals, have emerged in
China. The growth of China’s middle and upper-middle classes and the increase in the number wealthy
individuals have significantly driven up the demand for premium products, including premium
branded automobiles in the PRC. The number of individuals with annual income of more than RMB
120,000 has grown from 1.6 million in 2006 to 2.7 million in 2009, representing a CAGR of 18.2%.
In addition, despite the global financial crisis and economic downturn, the number of wealthy
individuals with net assets of over US$1 million, grew 31% from 2008 to 0.5 million in 2009, which

has further driven up the demand for premium automobiles.
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Number of Global Wealthy Individuals (Net Assets Exceeding US$1 Million), 2009

Number % change
Ranking Country (million) from 2008
1 United States 2.9 16.5%
2 Japan 1.7 20.8%
3 Germany 0.9 6.4%
4 China 0.5 31.0%
5 United Kingdom 0.5 8.0%

Source: World Wealth Report 2010
Expanding Highway Network

The rapid economic growth and increasing urbanization in China have been coupled with
significant investments in and the rapid expansion of highway networks in China. From 2000 to 2009,
the investment in highway construction grew at a CAGR of 17.2% and the aggregate length of
highways grew at a CAGR of 11.9%. In 2009, China ranked the second in the world in terms of the
aggregate length of highways. China is expected to surpass the United States and become the world
leader in the aggregate length of highways in the next two to three years. The rapid development of
roadways in China facilitates the use of automobiles and is another key driver of the automobile

demand in China.

Length of Highways in the PRC
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PRC AUTOMOBILE MARKET

The rapid growth of the PRC economy, the increases in disposable income, the emergence of
China’s middle and upper-middle classes, the increasing number of wealthy individuals and the
expansion of highway infrastructure, combined with other factors such as favorable government
policies, the entry of foreign automobile brands and the increasing availability of financing, have
propelled the PRC passenger automobile market to become the largest and one of the fastest growing

in the world.

Largest Market in the World

In 2009, China become the largest passenger automobile market with approximately 8.8 million
new automobiles sold, compared to approximately 4.5 million new automobiles sold in 2006,
representing a CAGR of 25.3%.

Top 10 Passenger Automobile Markets

CAGR
Rank Country 2006 2007 2008 2009 (06-09)
Number of new passenger automobiles sold/registered (million)
1 China 4.45 5.58 6.06 8.75 25.3%
2 USA 7.79 7.60 6.81 546 -11.2%
3 Japan 4.64 4.40 4.23 3.92 -5.4%
4 Germany 3.47 3.15 3.09 3.81 3.2%
5 Brazil 1.56 1.98 2.67 3.01 24.6%
6 France 2.00 2.06 2.05 2.27 4.3%
7 Italy 2.33 2.49 2.16 2.16 -2.5%
8 UK 2.34 2.40 2.13 1.99 -5.2%
9 Korea 1.20 1.27 0.96 1.17 -0.8%
10 Spain 1.63 1.61 1.16 095 -16.5%

Source: ACMR
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The PRC automobile market is expected to maintain its strong growth, with sales volume of new
automobiles expected to reach approximately 13.9 million in 2012, and sales value expected to reach
RMB 1.9 trillion, representing a CAGR of 16.7% and 21.5% respectively from 2009.

Sales Value and Sales Volume of New Passenger Automobiles in the PRC
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Significant Potential for Continued Growth
Significant potential remains for continued growth of the PRC automobile market, as suggested
by the low penetration rate of automobiles in China relative to other major markets in the world. In
2009, the automobile penetration rate, which presents the number of automobiles per 100 residents,
was 3.2% in China, compared to 66.2% in Germany, 56.5% in France, 52.9% in the United Kingdom,

51.2% in the United States and 50.6% in Japan.

Automobile Penetration Rate, 2009
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Market Segmentation

The segmentation of the PRC passenger automobile market is widely varied, with industry
standards still in development. However, according to ACMR in consultation with us, the PRC
passenger automobile market can be generally segmented into four categories of brands, based on,
among other things, brand position, functionality and price range: (i) ultra premium, (ii) premium, (iii)
middle market, and (iv) the low end brands. The following table sets forth the representative brands

and the indicative price range of each segment.

Segment Representative brands Indicative price range (RMB)
Ultra premium o Bentley Over 1 million

° Ferrari

° Porsche

° Rolls-Royce

Premium ° Audi 300,000 - 1 million
° BMW
° Lexus
° MINI
° Mercedes-Benz
° Volvo
Middle market ° Buick 80,000 - 300,000
° Chevrolet
° Honda
o Hyundai

° Nissan
° Toyota
o Volkswagen

Low end ° BYD Less than 80,000
o Chery
o Geely
° Hafei

° Suzuki
° Great Wall
° Haima

o JAC
° Chang’an
o Brilliance

Source: ACMR
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Rapid Growth of Ultra Premium and Premium Segments

With the continued growth of middle and upper-middle classes as well as the number of wealthy
individuals, the development of the PRC automobile market is expected to be strongest for ultra
premium and premium branded automobiles.

In 2009, approximately 4,909,000 middle market branded automobiles were sold, an increase
from 1,980,000 in 2005, representing a CAGR of 25.5%. Sales of premium and ultra premium branded
automobiles have experienced further growth, with approximately 363,000 premium branded
automobiles and 10,000 ultra premium branded automobiles sold in 2009, an increase from 107,000
premium branded automobiles and 1,300 ultra premium branded automobiles in 2005, representing a
CAGR of 35.7% and 66.5% respectively. Growth in sales volume is expected to continue to be strong,
particularly for ultra premium and premium branded automobiles. Sales volume of ultra premium and
premium branded automobiles is expected to reach 27,000 and 850,000 in 2012, representing a CAGR
of 39.2% and 32.8% from 2009 respectively. In comparison, the CAGR of sales volume of middle
market branded automobiles is expected to be 21.0%. Sales value of ultra premium and premium
branded automobiles is expected to continue to grow in line with sales volume. Sales value of ultra
premium and premium branded automobiles is forecasted to be RMB 41 billion and RMB 434 billion
in 2012, representing a CAGR of 39.7% and 29.5% from 2009 respectively and sales value of middle
market branded automobiles is expected to reach RMB 1,226 billion in 2012, representing a CAGR
of 20.4% from 2009. Ultra premium and premium branded automobiles are expected to enjoy faster
growth than other automobile brand segments.

Sales Value and Sales Value Forecasts of
Ultra Premium, Premium and Middle Market Branded Automobiles in the PRC
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Source: ACMR
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Sales Value by Automobile Segment CAGR in the PRC, 2005-2009
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Concentration in Premium Brands Segment

The premium brand segment is characterized by the dominance of a few brands, with Audi and
BMW together accounting for 62.0% of the total sales volume of premium automobile in 2009.

Premium Branded Automobile Sales Breakdown in the PRC*

100% ¢
¢ 3.9% 4.6% 6.1% 8.3% 7.6%
5.0% 4.0% 500
4.7% 73% =70 4.5% 5.3%
80% 10.8% 11.5% 8.3%
60%
40%
20% 39.1%
0% : :
2005 2006 2007 2008 2009
m Audi mBMW mBenz Lexus® Volvo © Others
* Calculated by dividing the total annual premium branded automobile sales number by the licensing number of each

selected premium automobile brands for that year

Source: ACMR
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In contrast, the middle market brand segment is comparatively more fragmented with the top 5
brands accounting for 62.3% of the total sales volume in 2009.

Middle Market Branded Automobile Sales Breakdown in the PRC*

100% T

16.9% 17.0% 237%
L - 2.3%

80% 9% 5:4% «0.4% (Peugeot)
8.2% 6.1%
o 15.1% 7.5%

60% | —
8.2%

40% - 12.8%
12.3%

20% r
23.5%

0% : : : :
2005 2006 2007 2008 2009
= Volkswagen mHyundai ®Honda ®Nissan ®Buick Toyota = Chevrolet * Peugeot ®Others
* Calculated by dividing the total annual middle market branded automobile sales number by the licensing number

of each selected premium automobile brands for that year

Source: ACMR
Lower price sensitivity for premium brands

Purchasers of premium branded automobiles generally demonstrate less sensitivity to price
compared to purchasers of other automobile segments, as reflected by the change in price indices of
the respective segments. The selling price of premium branded automobiles shows less fluctuation
compared to those of middle market and low end brands. Moreover, automobile manufacturers of
premium branded automobiles are generally less willing to adjust the selling price of their premium
branded models compared to other segments, especially in the time of economic downturn. According
to ACMR, from 2005 to 2009, the price indices of premium branded automobiles decreased by 6.1%,
as compared to 18.5% for middle market branded automobiles and 15.3% for low end branded
automobiles respectively.

Regions where the Group operates

The PRC automobile market is geographically segmented and usually corresponds with the
economic development and automobile penetration rate of the particular region. The Group operates
dealership stores in seven regions: Beijing, Shanghai, Guangdong, Hunan, Hubei, Jiangxi and Inner
Mongolia. Beijing, Shanghai and Guangdong are among the regions with the highest GDP level.
Hunan, Hubei, Jiangxi and Inner Mongolia all have higher GDP per capita CAGRs from 2005 to 2009
than the national average. These seven regions also have lower household automobile penetration
rates, which presents the number of automobiles per 100 households, compared to the national
average. The higher GDP per capita growth and lower household automobile penetration rates of these
regions indicate significant growth potentials for premium and middle market branded automobiles.
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Household Automobile Penetration in the PRC, 2008
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Source: National Bureau of Statistics of China

With the continuous economic development in these regions, the number of automobiles
registered recorded strong year to year growth from 2008 to 2009. With the exception of Shanghai and
Guangdong, the other five regions have experienced a higher growth rate than the national average of
24.1% in 2009.

Year-over-year Growth Rate of New Automobile Registrations in the PRC, 2009
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Source: ACMR
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After-sales Services

The expansion of private ownership of automobiles is expected to continue to drive the growth
of the after-sales services market, which generally includes the sales of spare parts as well as
maintenance and repair services. The after-sales services market has grown from approximately RMB
88 billion in sales in 2005 to RMB 240 billion in 2009, representing a CAGR of 28.5%.

The expansion of automobile ownership has generated significant new opportunities for
after-sales services. Private owners, particularly owners of ultra premium, premium and middle market
branded automobiles, generally place significant emphasis on service quality and the customization of
their automobiles to suit personal preferences. Moreover, the gradual aging of automobiles also
provides the after-sales services market with additional opportunities for expansion and development.
By 2012, approximately 66% of automobiles in the PRC are expected to have been in service for more
than three years, when the demand for after-sales services is typically the greatest, compared to less
than 50% in 2008. As a result, the after-sales market is expected to grow from RMB 240 billion in
sales in 2009 to RMB 490 billion in 2012, representing a CAGR of 26.9%.

Sales and Sales Forecasts of the Passenger Automobile After-sales Market in the PRC*
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* Including the sales of automobile accessories and spare parts as well as repair, maintenance and detailing services

Source: ACMR
Retail Platform Dominated by 4S Dealership Stores

Since its introduction in the mid-1990s, the 4S dealership store has become the dominant
platform for retailing automobiles in China. A “4S dealership store” is a specialized dealership store

with sales, spare parts, services and survey capabilities and is typically established through one or
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more agreements between an automobile manufacturer and an automobile dealer that authorize the
dealer to conduct marketing activities for specified automobile brands within a specified region. These
agreements generally also set forth requirements with respect to sales and marketing formats, service
standards, sales processes and corporate identities.

The dominance of the 4S dealership store as a retail platform was strengthened by the Measures
for the Implementation of the Administration of Branded Automobile Sales {J<HT i iR &4 & & B il
%) (“Measures”) promulgated by MOFCOM in February 2005. The Measures stipulate that all
automobile dealers must obtain permission from an automobile manufacturer before retailing the
brands of the automobile manufacturer. As a result of the Measures, other types of automobile sales
platforms including automobile trading markets and automobile supermarkets, began to diminish in
importance. From 2005 to 2009, total sales of new automobiles through 4S dealership stores grew from
approximately RMB 396 billion to RMB 1,073 billion, representing a CAGR of 28.3%, and the
proportion of new automobiles sold through 4S dealership stores grew from 90% to 99%. Total sales
of new automobiles sold through 4S dealership stores is expected to grow from approximately RMB
1,073 billion in 2009 to RMB 1,943 billion in 2012, representing a CAGR of 21.9%.

New Passenger Automobiles Sold Through 4S Dealership Stores in the PRC
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Source: ACMR

While ownership of automobile dealership stores remain fragmented, dealership groups
operating multiple dealership stores for multiple automobile brands are beginning to emerge in China.
By leveraging their economies of scale, strong relationships with automobile manufacturers, expertise
and proven track record, dealership groups can out-compete standalone dealership stores, as well as
capitalize on opportunities such as expansions into developing regions or the development of
complementary business lines. As a result, the automobile market has become increasingly
consolidated, with the top 10 automobile dealership groups accounting for approximately 17.1% of
total sales in 2009, compared to 15.1% in 2008. In 2009, the top 10 dealership stores had estimated
sales ranging from RMB 10.3 billion, or 1.0% of total sales, to RMB 35.5 billion, or 3.3% of total
sales.
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Turnover mix of 4S dealership stores

The turnover of a 4S dealership store is primarily from (i) sales of new automobiles, (ii)
after-sales services and (iii) sales of pre-owned automobiles, which accounted for 88.8%, 8.9% and
2.3% of the turnover of 4S dealership stores in 2009 respectively. According to ACMR, as the growth
rates of both the after-sales market and pre-owned automobile market are expected to exceed the
growth of the new automobile market, the share of turnover from sales of new automobiles is expected
to decrease to 86.4% in 2012, with after-sales services and sales of pre-owned automobiles expected
to account for 10.9% and 2.8% of the total turnover respectively. At present, the gross margins of
after-sales services and the sales of pre-owned automobiles are higher than the gross margin of sales
of new automobiles. The gross margin for the sale of new automobile ranges from 2%-10% (depending
on the brands), 40%-50% for after-sales services and 5%-10% for sales of pre-owned automobiles

respectively.

Turnover Mix of 4S Dealership Stores in the PRC
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Features of ultra premium and premium brands 4S dealership stores

Ultra premium and premium brands 4S dealership stores differ from middle market brands

dealership stores across several key characteristics.
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The chart below sets forth the number of brands sold, number of dealership stores in China, and
the average number of dealership stores per brand in 2009.

No. of
dealerships
stores in China  Average no.
(As of of dealerships
No. of brands 31 December stores per
Segment sold in 2009 2009) brand
Ultra premium ......ocoveeiiiiiiniiiiiiee e 11 82 7
Premium ..o 12 826 69
Middle market .......c...coooiiiiiiiiiii 26 6,454 248

Source: ACMR
Higher entry barriers

To successfully operate a premium brands dealership store, a dealer must generally meet more
stringent requirements than those for a middle market or lower end brands dealership store. Sales of
premium branded automobiles require the dealer to be able to provide personalized customer services
and invest in showrooms that highlight the features of premium branded automobiles and offer
amenities to customers. In addition, dealers must also establish their reputation and track record of
success, due to the greater risk of reputational harm to the automobile manufacturer if a dealership
store fails to perform to the standards of the brand. As a result, the ownership of premium brands
dealerships stores is generally less fragmented, with fewer dealership groups operating a greater
proportion of the premium brands dealership stores in China and generating a greater proportion of

sales.
Lower dealership density

Premium branded automobiles usually require fewer 4S dealership stores than middle market
branded automobiles, as the target customers of premium branded automobiles are relatively more
concentrated and fewer in number compared to those of the middle market branded automobiles.
Automobile manufacturers generally require larger geographic territories for premium brands
dealership stores, as they depend on a fewer number of larger dealership stores, rather than a larger
number of smaller dealership stores. This assists in maintaining the aura of exclusivity of their brands
and ensures that premium brands dealership stores have sufficient exhibition space to adequately
showcase premium branded automobiles.

Greater customer loyalty

Customers of premium brands dealership stores typically display greater loyalty to their brands
and dealerships. According to a survey conducted by ACMR with 645 respondents, of which 613 are
owners of ultra premium, premium, or middle market branded automobiles (the “Survey”), over 80%
of the owners of the ultra premium, premium and middle market branded automobiles will recommend
their 4S dealership stores to others, mainly due to the quality of sales and after-sales products and
services provided by the 4S dealership stores. In addition, 60% of the owners of premium branded
automobiles responded that they will use the 4S dealership store where they purchased their
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automobile for after-sales services, whether or not covered by the automobile manufacturer’s
warranty, as compared to 53% for the owners of middle market branded automobiles. Automobile
owners tend to stay with their brand and 4S dealership store for after-sales services with the increase
in brands.

Increased marketing support

Due to the greater importance of branding for premium branded automobiles, automobile
manufacturers generally provide greater marketing support for premium brands than for middle market
brands. In addition, automobile manufacturers also provide other forms of support, such as
orientations for sales personnel and training for automotive engineers and technicians, to ensure a high
level of customer services at each premium brands dealership store.

Industry trends for middle market and premium brands dealership stores

Sales of middle market branded automobiles is expected to account for over 63.3% of the total
automobiles sales in the PRC in 2010, an increase of 20.2% in terms of sales value but a slight
decrease of 1.4% in terms of market share as compared to 2009. On the other hand, recent years have
seen rapid sales growth of premium branded automobiles, the strongest of the three main segments in
China’s automobile market. Sales of ultra premium and premium branded automobiles are expected
to reach RMB 41 billion and RMB 434 billion in 2012, representing a CAGR of 39.7% and 29.5% from
2009 respectively. Sales of middle market branded automobiles is expected to continue to grow and
reach RMB 1,226 billion in 2012, representing a CAGR of 20.4% from 2009.

Increasing consolidation

According to ACMR, the middle market brands dealership market is fragmented, particularly in
third and fourth-tier cities of China in which certain dealers may operate only one store. As a result
of the increasing market competition, smaller dealers operating in this segment will more likely be
acquired by larger dealership groups with stronger financial means.

The increasing consolidation of ownership of 4S dealership stores in China is expected to be
even more pronounced for premium brands dealership stores, as automobile manufacturers seek to
leverage the experience and expertise of proven dealership groups to assist them in capturing market
shares in the fast-growing premium brands segment in China.

Increasing competition

Competition between operators of middle market brands dealership stores is expected to increase
due to the relatively low barriers of entry in this market. Middle market brands dealers will seek to
engage in price competition in order to maintain sales volume of new automobiles and gain new
customers.

In contrast, operators of premium brands dealership stores may seek to expand their sales volume
and gain new customers by expanding into new markets, particularly the developing regions of China.
The rapid development of GDP and disposable income in the developing regions of China, coupled
with the expansion of China’s highway network, is expected to drive demand for premium branded
automobiles in cities with fast growing GDP and disposable income, such as Baotou, Hohhot and
Changsha.
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Growth in demand for after-sales services

The rapid growth of sales of premium branded automobiles is expected to generate growth for
after-sales services for the maintenance and repair of their automobiles. Moreover, owners of premium
branded automobile are more likely to utilize 4S dealership stores for maintenance and repairs,
compared to owners of middle market branded automobiles. According to the Survey, over 77% of the
owners of premium branded automobiles will utilize 4S dealership stores for maintenance and repairs,
whether or not covered by the automobile manufacturer’s warranty as compared to 60% for the owners
of middle market branded automobiles.

PRC AUTOMOTIVE LOGISTICS SERVICES MARKET

China’s automotive logistics services industry is at an early stage of development. Many logistics
services providers have limited capacity to plan, organize and manage the large networks of vehicles
and facilities necessary to fully support automobile manufacturers. As a result, automobile
manufacturers in China generally do not have integrated logistics services providers in their supply
chains. Despite its early stage of development, the PRC automotive logistics services market has
experienced robust growth as a result of the growth of the automobile manufacturing industry in
China. Turnover from logistics services has increased from RMB 203 billion in 2005 to RMB 540
billion in 2009, representing a CAGR of 27.7%.

As the automobile manufacturing industry in China matures, demand for logistics services is
expected to continue to increase. To maintain competitiveness, automobile manufacturers are
increasingly relying on logistics services providers as an integral link in their supply chains. Turnover
from logistics services is expected to increase from RMB 540 billion in 2009 to RMB 827 billion in
2012, representing a CAGR of 15.3%. Logistics services providers who have established expertise and
a proven track record in providing sophisticated logistics services are expected to be well positioned
to capture a growing share of a growing industry.

Sales and Sales Forecasts of the Automotive'”’ Logistics Services Industry in the PRC
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PRC PASSENGER AUTOMOBILE LUBRICANT OIL MARKET

Since 2003, China has been the world’s second largest consumer of passenger automobile
lubricant oil after the United States. Growth in the lubricant oil market in China has been driven by
the development of the automobile industry generally. From 2005 to 2009, the consumption of
passenger automobile lubricant oil increased from 0.8 million tons to 1.6 million tons, representing
a CAGR of 17.8%.

The lubricant oil production sector is fragmented in China, with over 3,000 manufacturers, most
of which provide unbranded, low quality lubricant oil at low margins. In 2009, branded, high-quality
lubricant oil accounted for approximately 80% of the profits in the PRC automobile lubricant oil
market. The automobile lubricant oil market is expected to maintain its growth, from 1.6 million tons
in 2009 to 1.9 million tons in 2012, representing a CAGR of 6.1%. With the growing affluence of the
PRC population and growing numbers of middle market and premium branded automobiles, demand
for, and profits from, branded, high-quality passenger automobile lubricant oil is expected to remain

robust.

Passenger Automobile Lubricant Oil Consumption in the PRC
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OVERVIEW

Our operations are mainly carried out by our subsidiaries in the PRC, which are subject to PRC
laws, rules and regulations. A summary of the laws, rules and regulations applicable to our business
is set out below.

REGULATIONS RELATING TO THE PRC AUTOMOBILE INDUSTRY
The PRC automobile industry

On 20 March 2009, the State Council issued the “Automobile Industry Restructuring and
Revitalization Plan”(73HL 7 253 % F1 9z B4 %) (the “Plan”), which clarified the areas of development
of the automobile industry and included policy measures across multiple aspects of the automobile
industry. On 15 August 2009, NDRC promulgated the Policy on Automotive Industry Development
(TRELE 2E%8 R IBUR) (the “Policy”), which became effective on 1 September 2009. The Policy contains
provisions relating to, among other things, the PRC automobile industry’s technology policies,
structural adjustments, market access administration, trademarks, product development, spare parts
sales and other relevant sub-industries, distribution networks, investment administration, import
administration, and automobile consumption. One of the Policy’s stated aims is to develop the PRC

automobile industry into a strong pillar of the PRC national economy before 2010.

Under the “Provisional Measures on the Administration of the Verification of Foreign-invested
Projects” (/i 4% & JH H ZHER 17 % PR HFIL ) was promulgated by NDRC on 9 October 2004, which
applies to the verification of Sino-foreign equity and cooperative joint venture enterprises, wholly
foreign-owned enterprises, domestic enterprises acquired by foreign investors, increases in registered
capital of foreign-invested enterprises and other types of foreign-invested projects, projects with total
investment below US$100 million that are within the encouraged or permitted categories of foreign
investment, or projects with total investment below US$50 million that are within the restricted
category of foreign investment must be subject to the verification of local NDRC authorities.
Specifically, projects within the restricted category of foreign investment must be verified by
provincial NDRC authorities and no delegation of authority is permitted for these projects. Authorities
in charge of land, urban planning, quality control, production safety supervision, industrial and
commercial administration, customs, taxation and foreign exchange administration, among others,
may not handle the formalities in respect of foreign-invested projects that have not passed the
verification. According to the “State Council Opinions on Further Improving the Use of Foreign
investment” (12 %5 e BH I HE — 2D AU F) A& TAERY A T3 ) issued by the State Council on 6 April
2010, certain “Encouraged and Permitted Foreign Investment” projects with total investment
(including capital increases) of US$300 million or less are subject to verification by local
governments, unless the approval by the relevant the State Council departments is required under the
“List of the Government approved Investment Projects”(BUNZHERI# EIHH H $%). With relevant
laws, regulations and approvals, departments of the State Council may delegate approval of the
establishment of certain foreign invested enterprises to local governments. Our PRC Legal Advisors

have advised us that we are not subject to these regulations due to our corporate structure.
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New automobile sales

Sales new automobile sales are subject to the Measures promulgated by MOFCOM, NDRC and
SAIC on 21 February 2005 which became effective on 1 April 2005.

The Measures recognize two categories of automobile distributors: (i) general automobile
distributors and (ii) automobile brands dealers. General automobile distributors are defined under the
Measures as enterprises engaged in providing automobiles and spare parts. Automobile brands dealers
are defined under the Measures as enterprises authorized by automobile suppliers to engage in
automobile sales and services. Our PRC Legal Advisors have confirmed that under the Measures, our
Group is classified as an automobile brands dealer.

An automobile brands dealer must be a legal person, authorized by an automobile supplier to sell
the supplier’s brand of automobiles. An automobile brands dealer must comply with the supplier’s
requirements relating to the intellectual property rights associated with the automobile brands, such
as trademarks, labels and store names, and is also subject to regulation by local municipal and
commercial development authorities.

Automobile brands dealers must file registrations with the relevant local department of
MOFCOM. Further, automobile brands dealers must also file registrations with SAIC prior to
commencing business operations. Registrations with SAIC have been filed for 21 of our 22 dealership
stores in operation as of the Latest Practicable Date. Registration with SAIC for one of our dealership
stores in operation has not been filed as of the Latest Practicable Date as the relevant automobile
manufacturer that is responsible for making such filing with the SAIC has not made such filing. Our
PRC Legal Advisors have advised us that the failure of the automobile manufacturer to file such
registration with SAIC will not affect the validity of the aforesaid dealership store’s dealership
authorization agreement or its business license. We have requested the automobile manufacturer to file
the registration with the SAIC for our dealership and expect such filing to be made prior to 31
December 2010, although the making of such filing by the automobile manufacturer is not within our
control. MOFCOM or its local counterparts has not requested us to file any registrations with respect
to our dealership stores. Our PRC Legal Advisors have advised us that the failure to file such
registrations with MOFCOM will not affect the validity of our dealership stores’ dealership
authorization agreements or their business license.

Automobile maintenance and repair services

Our automobile maintenance and repair business is subject to the “Regulations on the
Administration of Automobile Maintenance and Repair” (HE) 4B HHIE) ( the “Automobile
Repair Regulations”) promulgated by the Ministry of Transport on 24 June 2005 which became
effective on 1 August 2005.

Under the Automobile Repair Regulations, an operator must have suitable facilities, equipment
and technical personnel in order to operate an automobile maintenance and repair business. In
addition, an operator must implement quality management systems and safety procedures, provide
training to its technical personnel, maintain proper automobile repair and maintenance records and
archives, and ensure that there are sufficient safeguards for environmental protection.
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According to Automobile Repair Regulations, it will take 25 days to obtain the approval from
relevant authority for the Road Transport License and the subsequent renewal from the date that all
required documents have been submitted. However, in practice, the time involved in obtaining
approval may be longer and may exceed three months. According to our past experience, the time
required for renewing Road Transport License varies depending on the location of the subsidiaries as
well as the location of the local bureaus involved. Our 22 dealership stores in operation as of the
Latest Practicable Date have all obtained a Road Transport License.

Project Initiation Approvals

“The Foreign investment in automobile maintenance and repair business and automobile leasing
business is also subject to the Regulations” on the Administration of Foreign-invested Road Transport
Services (AP EEBEIEE M E) (the “Foreign-invested Road Transport Services
Regulations”) was promulgated by the Ministry of Transport and MOFCOM on 20 November 2001 and
became effective on 20 November 2001. According to its Article 5, a foreign invested road transport
services enterprise must comply with the policies on road transport development and the requirements
for enterprise qualification formulated by the department in charge of transportation under the State
Council, and must meet the requirements for the development planning of road transport services
formulated by the department in charge for transportation of the place where the foreign-funded road
transport enterprise is to be established. In addition, all investors must invest with their self-owned

assets and have good reputation.

Under the Foreign-invested Road Transport Services Regulations (7 ¥ 4% & 8 iy 55 FL AL 61), all
the application documents received by the local transport bureaus should be forwarded to the Ministry
of Transport, which is the ultimate authority for granting of Project Initiation Approvals, and a Project
Initiation Approval should be granted by the Ministry of Transport prior to the issuance of a Road
Transport License by the relevant local transport bureau. Under existing applicable PRC laws, rules
and regulations, the establishment of a foreign-invested operator must be approved by the provincial
counterpart of MOFCOM, and such foreign-invested operator must submit its Certificate of Approval
for Foreign-invested Enterprises and apply to the local department of the Ministry of Transport for a
Road Transport License for its automobile maintenance and repair business, prior to commencing
business. Our subsidiary Wuhan Jietong is currently in the process of applying for the Project

Initiation Approval and submitted an application for such approval in September 2010.
After-sales services

Under the “Road Transport Regulations” (713 A [ A1 B 48 B #E # b6 ) promulgated by the
State Council on 30 April 2004 which became effective on 1 July 2004, prior to commencing an
automobile maintenance and repair business, an operator must file an application with the local
department of the Ministry of Transport and obtain a Road Transport License in order to provide
automobile maintenance and repair services or operate a automobile leasing business. Violation of the
Road Transport Regulations may result in fines and suspension of business operations, and criminal

liability may be imposed upon a person held directly responsible, with a sentence of imprisonment for
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a term which may extend to five years, criminal detention, and/or fines of between one and five times
the amount of the illegal gains. To successfully renew the Road Transport License, the applicant must:
(i) have necessary site to repair automobiles; (ii) possess necessary equipment, facilities and
employees; (iii) have adopted sound administrative rules on repairing automobiles; and (iv) have

adopted necessary environment protection measures.

As at the Latest Practicable Date, all of our 22 dealership stores in operation have obtained a
Road Transport License.

Automobile insurance

We earn commissions from insurance companies which provide policies to our customers on the
premises of our 4S dealership stores. As such, our business operations are subject to the Regulations
on Administration of Concurrent-Business Insurance Agents (fRFRIEZEMRIE LY ITHL) (the
“Insurance Regulations”) promulgated by the China Insurance Regulatory Commission (“CIRC”) on
4 August 2000, which became effective on 4 August 2000.

The Insurance Regulations require, among other things, a business which facilitates insurance
coverage in direct relation to its main business to apply for a license from CIRC, and to obtain power
of attorney documentation, subject to CIRC’s supervision, from the insurance agencies. Under the

Insurance Regulations, each business may work with only one insurance agency.
Automobile loans

We obtain financing from banks and financial institutions for our operations, including for the
purchase of new automobiles to retail to our customers. Our business operations are subject to the
Measures for the Management of Automobile Loans (JXH B ZE HHFE) (the “Loans Measures”),
promulgated by the People’s Bank of China (“PBOC”) and the China Banking Regulatory Commission
(“CBRC”) on 16 August 2004 which became effective on 1 October 2004.

The Loans Measures provide that an automobile dealer may not obtain financing of a term
exceeding one year for the purchase of automobiles and/or spare parts. The automobile dealer’s
balance sheet ratio, or the asset liability ratio, which equals to its indebtedness divided by total assets,
must not exceed 80%, and it must have sufficient stable and lawful income or assets to repay both the
principal and interest incurred on the loan. As of the Latest Practicable Date, we had not obtained
financing for a term exceeding one year for the purchase of automobiles and/or spare parts and the

asset liability ratio of our dealership stores had not exceeded 80%.

In addition, an automobile dealer handling a loan application on behalf of its customers must be
a legal person with a business license, an annual review certificate issued by MOFCOM and an
automobile selling agent certificate issued by the automobile manufacturer of the relevant automobile.
Our dealership stores do not apply for loans on behalf of their customers, and instead, refer their

customers to banks to apply for loans directly.
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REGULATIONS RELATING TO THE PRC LOGISTICS SERVICES INDUSTRY

According the “Notice related to the Establishment of Foreign Investment Logistics Enterprises”
(the “Logistics Notice™) ([ B Ji s B % 37 41 i 5 5 W i A 26 LA A B B A9 48 A1) promulgated by
Ministry of Foreign Trade and Economic Cooperation on 20 June 2002, foreign investors are permitted
to conduct logistics businesses through equity or cooperative joint ventures.

Foreign-invested logistics enterprises may be approved to conduct part or all of the following

types of logistics activities:

° international distribution services: importing and exporting and related services, including
the importing and exporting cargo for the enterprise itself or as an agent; processing the
importing and exporting of cargo as an agent; and providing international sea, air and land
freight forwarding services; and

° third-party logistics services: transportation, storage, loading and unloading, packing, and
distribution of common road-based freight; relevant information processing and consulting
services; domestic freight agency; and management and operation of logistics business by

means of computer network.

Foreign-invested logistics enterprises engaged in providing road transportation for general cargo
services and computer network management and operations are subject to approval by relevant
departments according to the applicable laws and regulations approved.

According to the “Notice Related to Work on Attract Foreign Investment in Logistics Industry
(BRI M ) i GBS 5 1 AN E TAERY %8 A1) promulgated by the Ministry of Commerce on 20 April
2006, foreign investors are permitted to establish foreign-invested logistics enterprises nationally,
through equity or cooperative joint ventures or wholly-owned enterprises. Foreign-invested logistics
enterprises that have obtained approval in accordance with the Logistics Notice may conduct some or
all of the business set forth above, and are not subject to certain minimum registered capital
requirements. However, their operations are required to comply with other relevant laws and
regulations, such as the Regulations on the Administration of Foreign-invested Road Transport Service

(Fh 1 5 T 7 B T i S BRR ).

On 31 October 2007, the NDRC and the Ministry of Commerce promulgated the “Amended
Catalog for the Guidance of Foreign Investment Industries” (the “Guidance”) which became effective
from on 1 December 2007, pursuant to which logistics services enterprises are categorized as

“Encouraged Foreign Investment” enterprises.

On 10 September 2009, the State Council issued the “Logistics Industry Restructuring and
Revitalization Plan” (¥ i 3£ 8 B F 4k L AL #) (the “Logistics Plan”). The Logistics Plan sets forth
policy measures relating to the logistics services industry, including the elimination of trade
monopolies and regional barriers, the acceleration of the development of private logistics services
enterprises and the promotion of international cooperation in logistics services industry.
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COMPANY LAW

The incorporation and operations of our subsidiaries in China is governed by the “Company
Law” (13 A RILANE 2 7)) which was promulgated by the Standing Committee of the National
People’s Congress on 29 December 1993 and became effective on 1 July 1994. It was subsequently
amended on 25 December 1999, 28 August 2004 and 27 October 2005.

The Company Law recognizes two general types of companies, limited liability companies and
joint stock limited companies. Both types of companies have the status of legal persons, and the
liability of a company to its debtors is limited to the value of the assets of the company. A
shareholder’s liability is limited to the amount of registered capital contributed.

The Company Law also applies to foreign-invested limited liability companies.
MERGERS AND ACQUISITIONS

The “Provisions on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors”
(“M&A Rules”) promulgated by MOFCOM, CSRC, the State-owned Assets Supervision and
Administration Commission of the State Council, State Administration of Taxation, SAIC and SAFE
on 8 August 2006 which became effective on 8 September 2006, govern, among other things, the
purchase by foreign investors of equity interests in a domestic enterprise, the subscription by foreign
investors to equity interests in a domestic enterprise, and the purchase and operation by foreign
investors of the assets and business of a domestic enterprise.

In addition, the M&A Rules contain provisions which purport to require an offshore special
purpose vehicle (“SPV”) formed for listing purposes and controlled directly or indirectly by PRC
companies or individuals, to obtain CSRC approval prior to the listing and trading of the SPV’s
securities on an overseas stock exchange. On 21 September 2006, the CSRC published procedures
specifying documents and materials to be submitted by SPVs seeking CSRC approval of overseas
listings.

Our PRC Legal Advisors, confirmed their opinion that the listing of our Company on the Hong
Kong Stock Exchange does not require CSRC approval, as there has been no acquisition after the date
the M&A Rules came into effect.

PROPERTY LAW

The properties which we lease and own in the PRC are subject to the “Property Law”
(FEE N RSE A P HETL), promulgated by the Standing Committee of the National People’s Congress
on 16 March 2007 and became effective on 1 October 2007. Under the Property Law, any creation,
modification, transfer or termination of property rights shall become effective upon registration with
the relevant government authorities. All lawful property of the State, collectives, and individuals are
protected by law against embezzlement and encroachment. The Property Law also contains specific
provisions relating to land contractual operation rights, construction land use rights, residential land
use rights, easement rights and various security rights.
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The “Administration of the Leasing of Urban Premises Procedures” (375 J= fH & & # HFik)
(the “Leasing Procedures”), promulgated by the Ministry of Construction on 9 May 1995, which
became effective on 1 June 1995, provide that premises without title certificates may not be leased.
Further, under the “Urban Real Estate Administration Law” (7 3E A B LA 6 T = a5 2R
promulgated by the Standing Committee of the National People’s Congress on 5 July 1994 which
became effective on 1 January 1995 and as amended on 30 August 2007, a lease must be filed with
the real estate administrative department of the Ministry of Construction. Although the PRC courts
have previously ruled that failure to file a lease with the relevant PRC government authorities does
not in itself invalidate the lease, fines may be imposed by the real estate administrative department
of the Ministry of Construction for such omission, under the Leasing Procedures.

The “Land Administration Law” (T #1% #i%) promulgated by the Standing Committee of the
National People’s Congress on 25 June 1986 which became effective on 1 January 1987 as and
amended on 29 December 1988 and 28 August 2004, provides that a land use certificate of state-owned
land must be obtained from the land administrative department prior to usage of collectively-owned
land. Violation of the Land Administration Law may result in the imposition of fines and confiscation
of the land involved.

WHOLLY FOREIGN-OWNED ENTERPRISES

The “Law on Wholly Foreign-Owned Enterprises” (/MN&>27%) promulgated by the Standing
Committee of the National People’s Congress on 12 April 1986 which became effective on 12 April
1986, and as amended on 31 October 2000, governs the establishment, operation and management of
foreign-owned enterprises.

SINO-FOREIGN JOINT VENTURES

The “Law on Sino-Foreign Equity Joint Ventures” ({1 El "M &5 & #8451 2£7%), promulgated by
the National People’s Congress on 8 July 1979 which became effective on 8 July 1979 and as amended
on 4 April 1990 and 15 March 2001, governs the establishment procedures verification and approval
procedures, registered capital requirements, foreign exchange restrictions, accounting practices,
taxation and labor matters of a Sino-foreign joint equity venture.

FOREIGN INVESTMENT IN RESTRICTED INDUSTRIES

Pursuant to applicable PRC laws, rules and regulations, a foreign-invested enterprise operating
in restricted industries shall be subject to NDRC and MOFCOM approval.

Prior to 2001, automobile distribution in China was subject to the 30 Dealerships Limitation.
During China’s accession to the World Trade Organization in 2001, China made a commitment to
abolish the 30 Dealerships Limitation within five years of its accession (1). Accordingly, each of the
2004 Edition of the Catalogue, the Measures for the Implementation of the Administration of Branded
Automobile Sales(V<HE fh b 8 8 & B H i BF7%),and the Measures for the Administration on Foreign
Investment in Commercial Sector (FIF# & F 3£ 40 U8 HEE), provides that the 30 Dealerships
Limitation would terminate on 11 December 2006. However, the 2007 Edition of the Catalogue
included the 30 Dealerships Limitation.
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FOREIGN EXCHANGE CONTROLS

The “Foreign Exchange Management Regulations” (#MEF FLAEH]) promulgated by the State
Council on 29 January 1996 as amended and became effective on 1 August 2008, and the Regulations
on the Administration of Foreign Exchange Settlement, Sale and Payment (%% [ - £ [ S {5 BE 45 #E AR
7E) promulgated by the People’s Bank of China on 20 June 1996 which became effective on 1 July
1996, govern foreign exchange transactions for foreign-invested enterprises. Foreign-invested
enterprises are permitted to convert after-tax dividends into foreign exchange and to remit such
foreign exchange from their bank accounts in the PRC. Foreign-invested enterprises may also effect
payments for current account items without SAFE approval, with valid receipts and proof of the
relevant transactions. However, prior approval from SAFE is required for foreign exchange
conversions for capital account items, including direct investments and capital contributions.

The “Implementation Rules of the Administrative Measures for Individual Foreign Exchange”
(fF N REE 45 SR 75 B i 4 i) promulgated by SAFE on 5 January 2007 which became effective on 1
February 2007, requires PRC individuals who are granted shares or share options pursuant to an
employee share option or share incentive plan by an overseas-listed company, to register with SAFE
or a local SAFE department.

The SAFE Circular promulgated by SAFE on 21 October 2005 which became effective on 1
November 2005 requires PRC residents with direct or indirect offshore investments, including
overseas special purpose vehicles, to file a Registration Form of Overseas Investments Contributed by
Domestic Individual Residents and register with SAFE, and to update SAFE’s records within 30 days
of any major change in capital, including increases and decreases of capital, share transfers, share
swaps, mergers or divisions. Failure to register may result in the prohibition of distributions or
contributions from capital reductions, share transfers or liquidations, from PRC entities to the relevant
offshore entity in which the PRC resident has a direct or indirect investment.

SAFE Circular applies to Mr. Wang Muging (ERi%), who is a resident in the PRC, and is the
indirect shareholder of Wuhan Jietong via several foreign holding companies. On 26 July 2010, Mr.
Wang Mugqing (FEARJE) obtained the approved “domestic resident individual overseas investment
foreign exchange registration form” issued by the State Administration of Foreign Exchange Hubei
Branch. Mr. Wang Muging (£ Ki%) submitted an application for the filing of change of domestic
resident individual overseas investment foreign exchange registration with the Hubei Branch of SAFE
to complete the procedures required under the SAFE Circular in connection with the Reorganisation
before the Global Offering. As advised by our PRC Legal Advisors, all relevant SAFE applications
have been duly filed. Mr. Wang Muging (FK}) will amend the registration after the completion
of the Global Offering in accordance with the SAFE Circular.

FOREIGN EXCHANGE RATE

On 21 July 2005, the PBOC changed the fixed RMB-US$ exchange system to a floating exchange
system based on market supply and demand. The closing price of foreign currencies, including the
U.S. dollar, is announced by PBOC in the inter-bank foreign exchange market after the closing of the
market on each working day and is the central parity for trading against RMB on the following
working day. The daily trading price of the U.S. dollar against the Renminbi in the inter-bank foreign
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exchange market has been allowed to float within a band of 0.5% around the central parity published
by PBOC since 21 May 2007,whilst the trading prices of non-U.S. dollar currencies against the
Renminbi has been allowed to float within a band of 3.0% around the central parity published by
PBOC since 23 September 2005.

SHAREHOLDER LOANS

Under existing PRC laws, rules and regulations, a foreign-invested enterprise may seek
shareholder loans from offshore investors. In such event, a foreign-invested enterprise must apply to
SAFE or local SAFE departments for foreign loan registration certificates and foreign exchange
settlements. The aggregate amount of such foreign loans must not exceed the margin between the total
investment and registered capital of such foreign-invested enterprises and must be registered with the
local SAFE bureau. The recipient of a foreign loan must submit the foreign loan registration certificate
to open and maintain a special foreign exchange account with a SAFE-approved bank, and may then
repay the foreign loan with its own foreign exchange funds or by purchasing foreign exchange with
Renminbi upon receiving SAFE approval.

DIVIDEND DISTRIBUTIONS

Under the “Law on Wholly Foreign-Owned Enterprises” (7[5 7N & @ 27%), promulgated by the
National People’s Congress on 12 April 1986 which became effective on 12 April 1986 and as
amended on 31 October 2001, and the Law on Sino-foreign Equity Joint Ventures (4 B H14h & & 8%
1>2£3%) promulgated by the Standing Committee of the National People’s Congress on 8 July 1979
which became effective on 8 July 1979 and as amended on 4 April 1990 and 15 March 2001,
foreign-invested enterprises may not distribute after-tax profits unless they have contributed to
employees’ funds as specified under PRC laws, rules and regulations, and have set off financial losses
during previous accounting years. Undistributed profits from previous accounting years may be
distributed together with profits available for distribution during the current accounting year.
Foreign-invested enterprises may remit after-tax profits as dividends to overseas equity holders
without seeking SAFE approval.

ENVIRONMENTAL PROTECTION

The “Environmental Protection Law” (BR3%E {7 1%) promulgated on 26 December 1989 by the
Standing Committee of the National People’s Congress which became effective on 26 December 1989,
establishes the legal framework for environmental protection in the PRC. The environmental
protection department of the State Council supervises environmental protection work in the PRC, and
establishes national standards for the discharge of pollutants. Each of the local environmental
protection bureaus is in turn responsible for the environmental protection work within their respective
jurisdictions.

Air pollution
The “Air Pollution Prevention Law” (K%i5 4 Wjif %) promulgated on 29 April 2000 by the

Standing Committee of the National People’s Congress which became effective on 1 September 2000,
establishes the legal framework for air pollution prevention in the PRC. The environmental
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protection department of the State Council formulates national air quality standards. Each of the local
environmental protection bureaus are authorized to regulate air pollution within each of their
respective jurisdictions by formulating more specific local standards, and may impose penalties for

infringement.
Water pollution

The “Water Pollution Prevention Law” (/Ki54Bjifi%) promulgated on 11 May 1984 by the
Standing Committee of the National People’s Congress which became effective on 1 November 1984
and amended on 15 March 1996 and 28 February 2008, establishes the legal framework for water
pollution prevention in the PRC. The environmental protection department of the State Council
formulates national waste discharge standards. Enterprises which discharge waste into water must pay
a treatment fee. Each of the local environmental protection bureaus are authorized to regulate water
pollution within each of their respective jurisdictions by formulating more specific local standards,
and may impose penalties for infringement, including suspending operations.

Noise pollution

The “Noise Pollution Prevention Law” (BRHiMEE 5 J:[jiA1%5) promulgated by the Standing
Committee of the National People’s Congress on 29 October 1996 which became effective on 1 March
1997, establishes the framework for noise pollution prevention in the PRC. Under the Noise Pollution
Prevention Law, any person undertaking a construction, renovation or expansion project which might
cause environmental noise pollution must prepare and submit an environmental impact statement to
the environmental protection department of the State Council for approval. Facilities for prevention
and control of environmental noise pollution must be designed, approved by the environmental
protection department of the State Council prior to commencement of the project, and built and put
into use simultaneously with the project works. Facilities for prevention and control of environmental
noise pollution may not be dismantled or left idle without the approval of the environmental protection

department of the State Council.

Construction projects

R

The “Environmental Impact Appraisal Law” ("% A R F0 B 33 5% 52 2857 (8 1) promulgated by
the Standing Committee of the National People’s Congress on 28 October 2002 which became
effective on 1 September 2003, the Administration Rules on Environmental Protection of Construction
Projects (F % JH H BR 5% fR 7 % 5 19]) promulgated by the State Council on 29 November 1998 which
became effective on 29 November 1998, and the Measures for the Administration of Examination and
Approval of Environmental Protection Facilities of Construction Projects (ZEa%H H & TIRIEIR#E 5
W& #EHFIL) promulgated by the State Environmental Protection Administration of China on 27
December 2001 which became effective on 1 February 2002, require enterprises planning construction
projects to engage qualified professionals to provide assessment reports on the environmental impact
of such projects. The assessment report must be filed with, and approved by, the local environmental

protection bureau, prior to commencement of any construction work.
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AUTOMOBILE RECALLS

The “Regulations on Recall of Defective Automotive Products™ (k[ ¥<HLEE 5 A B & B E)
(“Recall Regulations™) promulgated by the State Administration of Quality Supervision, Inspection
and Quarantine, NDRC, MOFCOM, and the General Administration of Customs on 12 March 2004
which became effective on 1 October 2004, require all automobile dealership stores to report defects
in automobiles and automobile-related products to both the relevant automobile manufacturers and the
PRC government authorities, and to fully cooperate with the automobile manufacturers in the conduct

of automobile recall activities, and with the PRC government authorities in any investigations thereto.
PRODUCT QUALITY

The principal law governing product liability in the PRC is the “Product Quality Law”
(EE i B #£) promulgated by the Standing Committee of the National People’s Congress on 22
February1993 and as amended on 8 July 2000.

Pursuant to the Product Quality Law, a seller is obliged to, among other things, adopt measures
to keep products for sale in good quality, not sell defective or damaged products, comply with
regulations regarding the labeling of products, not forge the origin of a product, not forge or falsely
use another manufacturer’s authentication marks, not substitute a fake product for a genuine product

or a defective product for a high-quality product.

Violation of the Product Quality Law may result in the imposition of fines, suspension of
business operations, revocation of business licenses and criminal liability. Aggrieved consumers may
seek compensation from both the manufacturer and the retailer. A retailer may seek reimbursement
from the manufacturer in cases where the defect is due to the manufacturer.

CONSUMER PROTECTION

The “Consumer Protection Law” (14 % # # 4 fR # %) promulgated on 31 October 1993 by the
Standing Committee of the National People’s Congress which became effective on 1 January 1994,

prescribes standards of behavior for businesses in dealing with consumers.

Businesses must, among other things, observe the provisions of the Consumer Protection Law
and other relevant laws and regulations regarding personal safety and protection of property, provide
consumers with truthful information and advertising in relation to goods and services, truthful and
clear answers to consumers’ questions in relation to goods and services, ensure that the actual quality
of goods and services is consistent with the relevant advertisements, product descriptions or samples,

not impose unreasonable or unfair terms on consumers or exclude civil liability unreasonably.
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Article 35 of the “Consumer Protection Law” stipulates that consumers whose legitimate rights
and interests are infringed upon during the purchase or use of a product may demand compensation
from the relevant vendor. In the event the liability is attributable to another supplier or the
manufacturer, the vendor may in turn demand recovery of any compensation paid to the consumer from
the supplier or manufacturer, as the case may be. In addition, consumers who suffer personal injury
or property damage due to product defects may demand compensation from either the vendor or the
manufacturer. If the liability is attributable to the manufacturer, the vendor may demand recovery of
any compensation which it paid to the consumer. If the default and liability are attributable to the

vendor, the manufacturer may demand recovery of any compensation which it paid to the consumer.

In addition, Article 45 provides that businesses must be responsible for the repair, replacement
or return of goods if such goods are guaranteed by PRC laws or pursuant to agreements between the
businesses and consumers, and further, that businesses must bear the reasonable cost of transportation
for large commodities in the event of repair, replacement or return. Article 45 also stipulates that
should a product not work properly after being repaired twice within the term of guaranteed repair,
the business shall be responsible for replacement or return. As at the Latest Practicable Date, our PRC
Legal Advisors have advised that no specific regulations for the automobile industry have been

promulgated pursuant to Article 45.

Violation of the Consumer Protection Law may result in the imposition of fines, suspension of
business operations, revocation of business licenses and criminal liability. Aggrieved consumers may
seek compensation from both the manufacturer and the retailer. A retailer may seek reimbursement

from the manufacturer in cases where the defect is due to the manufacturer.

COMPETITION AND ANTI-TRUST LAWS

I T

Pursuant to the “Anti-unfair Competition Law” (JX AN 1E % #i %) promulgated by the Standing
Committee of the National People’s Congress on 2 September 1993 which became effective on 1
December 1993, businesses may not engage in improper market activities to undermine their
competitors, including infringing trademark rights or confidential business information, generating
false publicity through advertising or other means, or forging and disseminating false information
infringing upon the goodwill of competitors or the reputation of their products, bribing, establishing

cartels, and dumping goods below cost.

The “Anti-trust Law” (S HEEfL), promulgated by the Standing Committee of the National
People’s Congress on 30 August 2007 which became effective on 1 August 2008, requires proposals
for foreign acquisitions and investment in domestic companies to undergo national security reviews,
protects core Chinese industries, and grants PRC government authorities substantial discretion to
make determinations of monopolistic agreements, abuses of dominant positions, concentrations of

power and abuses of administrative powers to eliminate or restrict competition.

Violation of the Anti-unfair Competition Law and/or the Anti-trust Law may result in the

imposition of fines, revocation of business licenses and criminal liability.
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INTELLECTUAL PROPERTY RIGHTS
International conventions

China is a party to several international conventions on intellectual property rights, including the
Agreement on Trade-Related Aspects of Intellectual Property Rights, upon its accession to the World
Trade Organization in December 2001. China is also a party to the Paris Convention for the Protection
of Industrial Property, the Berne Convention for the Protection of Literary and Artistic Works, the
World Intellectual Property Organization Copyright Treaty, the Madrid Agreement concerning the

International Registration of Marks, and the Patent Cooperation Treaty.
Trademarks

The “Trademark Law” (F1%#i%) was promulgated by the Standing Committee of the National
People’s Congress on 23 August 1982 which became effective on 1 March 1983 and amended on 22
February 1993 and 27 October 2001. Under the Trademark Law, any of the following acts shall be an

infringement upon the right to exclusive use of a registered trademark:

° using a trademark which is identical with or similar to the registered trademark on the same
kind of commodities or similar commodities without a license from the registrant of that

trademark;

° selling the commodities that infringe upon the right to exclusive use of a registered

trademark;

° forging, manufacturing without authorization the marks of a registered trademark of others,
or selling the marks of a registered trademark forged or manufactured without

authorization;

° changing a registered trademark and putting the commodities with the changed trademark

into the market without the consent of the registrant of that trademark; and

° causing other damage to the right to exclusive use of a registered trademark of another

person.

A trademark registrant may conclude a licensing contract authorizing use of its registered
trademark by another person. Under the Trademark Law, the licensor shall supervise the quality of the
commodities on which the trademark is used, and the licensee shall guarantee the quality of such

commodities.

Violation of the Trademark Law may result in the imposition of fines, confiscation and

destruction of the infringing commodities.
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The “Provisions on Recognition and Protection of Well-known Trademarks” (%t 44 5 #2258 & Fl £
R ) promulgated by SAIC on 17 April 2003 which became effective on 1 June 2003, protects
well-known trademarks, which are recognized on a case-by-case basis by the Trademark Review and
Adjudication Board of SAIC, the Trademark Office, or the PRC courts.

Copyright

The “Copyright Law” (Z{EfL) was promulgated by the National People’s Congress on 7
September 1990 and amended on 27 October 2001 and on 26 February 2010. The “Implementation
Rules of the Copyright Law (2002 Edition)” was promulgated by the State Council on 2 August 2002
and became effective on 15 September 2002. Under the Copyright Law, copyright is automatically
granted upon completion of a work and registration is voluntary. The period of copyright protection
for an individual author is the lifetime of the author plus 50 years, and 50 years from the date of first
publication if the author is a legal entity or organization. No protection is granted if a copyrightable
work of a legal entity or organization is not published within 50 years of its completion.

The “Regulations on the Protection of Computer Software” (71 # #% K {F PR 7 & 14]) promulgated
on 20 December 2001 by the State Council which became effective on 1 January 2002, provides that
computer software, including computer programs and related documentation, is a type of
copyrightable work subject to protection under the Copyright Law.

Domain names

The “Measures for the Administration of Domain Names for the Chinese Internet (B & 1 49
%304 A HUEYS)” (Domain Name Measures) were promulgated by the Ministry of Information
Industry on 5 November 2004 and became effective on 20 December 2004. The Domain Name
Measures regulate registrations of domain names with the Internet country code“.cn” and domain
names in Chinese.

The “Measures on Domain Name Dispute Resolution (2006 Edition)” (" B BB 485 B 0 38 42
Frak I P AL (20064F-457T)) (“Domain Name Dispute Resolution Measures”) (2006 Edition) were
promulgated by the Chinese Internet Network Infrastructure Center on 14 February 2006 and became
effective on 17 March 2006. The Domain Name Dispute Resolution Measures require domain name
disputes to be submitted to institutions authorized by the Chinese Internet Network Information Center
for resolution.

LABOR
Employment contracts

The “Labor Contract Law” (%5 8 & [f]7%) promulgated by the Standing Committee of the National
People’s Congress on 29 June 2007 which became effective on 1 January 2008, governs the
relationships between employers and employees and makes specific provisions in relation to the terms
and conditions of a n employee contract. The Labor Contract Law stipulates that employee contracts
must be in writing and signed. It imposes more stringent requirements on employers in relation to
entry into fixed-term employment contracts, hiring of temporary employees and dismissal of
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employees. Pursuant to the Labor Contract Law, employment contracts lawfully concluded prior to the
implementation of the Labor Contract Law and continuing as of the date of its implementation shall
continue to be performed. Where an employment relationship was established prior to the
implementation of the Labor Contract Law but no written employment contract was concluded, a

contract must be concluded within one month after its implementation.
Employee funds

Under applicable PRC laws, rules and regulations, including the “Interim Regulations on the
Collection and Payment of Social Security Funds”, promulgated by the State Council on 22 January
1999 which became effective on 22 January 1999 (fh € ff b 2 EUHCE 174 9]), and the “Regulations
on the Administration of Housing Accumulation Funds” ({5 A% & & 2 H]) promulgated by the
State Council on 3 April 1999 which became effective on 3 April 1999 and as amended on 24 March
2002, employers are required to contribute, on behalf of their employees, to a number of social
security funds, including funds for basic pension insurance, unemployment insurance, basic medical
insurance, occupational injury insurance, maternity leave insurance, and to housing accumulation
funds. These payments are made to local administrative authorities and any employer who fails to

contribute may be fined and ordered to make good the deficit within a stipulated time limit.

As of the Latest Practicable Date, all of our subsidiaries have opened the requisite housing
provident fund accounts. As of the Latest Practicable Date, we had not fully repaid all of the
outstanding housing provident fund contributions but we have made, as of 30 June 2010, a provision
of RMB 2.4 million in respect of the overdue housing provident fund contributions for the Track
Record Period. Our Directors are of the view that we have made adequate provision for our
outstanding housing provident fund contributions. We will repay all outstanding housing provident

fund contributions as and when requested by the housing provident fund management centre.
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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 started to wind down our commercial vehicles sales business and
shifted 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. 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 designated areas or regions. Under such notices or letters of intent,
we have to take certain major steps before formal dealership authorizations are granted by such
automobile manufacturers to our Group. Steps have been taken by our Group to prepare for the
establishment of the relevant operating entities and the dealership stores. Of these nine 4S dealership
stores, we have entered into letters of intent for one BMW dealership store in Guangzhou and one Audi
dealership store in Shanghai, the operations of which are expected to commence 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
to provide better services to our customers at our 4S 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 . Established our first dealership store (Dongfeng Nissan dealership store) in

Inner Mongolia

Established our first BMW dealership store (Wuhan)

Established our first Hyundai dealership store (Wuhan)

Established our first Chevrolet dealership store (Wuhan)

Established our first dealership store in Hunan Province (BMW/MINI
dealership store)

Established our first dealership store in Guangdong province (BMW/MINI
dealership store)

Established our first dealership store BMW in Jiangxi Province
Commenced operation of our lubricant oil trading business

Established our first dealership store in Beijing (BMW dealership store)
Established our first Porsche dealership store in Dongguan

2004

2005

2008

2009
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SHAREHOLDING AND CORPORATE CHANGES OF OUR GROUP DURING THE TRACK
RECORD PERIOD

Our Group was owned and controlled by 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:

Wang Muqing
100%
Joy Capital
100%
—_—— ] Big Glor
100% I goon
=
| Richie Wide 100%
Rising Wave
Offshore
Onshore PRC 100% 100%
Hubei Shengze ‘Wauhan Jietong
48% 45% 80% 90% 31% 71.27% 70%
Inner Mongolia ‘Wuhan Baoze Hubei Dingjie Shiyan Wauhan Kaitai Shanghai
Dmgpf: (Note ii) (Note iii) Shenxie (Note iv) Shenxie Huhhot Qibao
(Note i)
T 23.33% | T 10% T 30% T22.73fo 30%
0
20% 60% 0%
Shanghai
Yichang Hubei | 40% Luda
Baoze Xinrui (Note v)
T 80% l 40%
80%
Changsha Y'
Ruibao Hubei
(Note vi) Bocheng
(Note viii)
l 90%
Chenzhou
Ruibao y 10%
Note vii
(Note viD Hubei
Jierui
} 90%
Note:

(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 Muqing).

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:

Wang Muging

Joy Capital

100%

--------

'
1100%
EEEEE LT 100%

Richie Wide

Offshore

Hubei Shengze

100%

Onshore PRC

‘Wuhan Jietong Hubei Dingjie
el Note (i)

h
1
1
\
1
1
‘xo% ¢ 90% ¢ 31% 75% ¢ 77.27% ¢ 40% ‘70% ! iﬁﬂ% 23.33% ¢20%
' ’
! Hubei Yichang
Inner Mongolia ' . Wuhan Kaitai Dongguan Shanghai Shenxie . L . Wuhan Baoze chang
Dingjic Shiyan Shenxie Note (ii) Jieyunhang Shenxie Shentong Huhhot Qibao va0n Xinrui Baoze
1
4209 A 0% A 309 22.73% A s A |1 16‘ 67% “30%
! Y
50% 70% h 40% 0% 30% 0% |
A o \
Shanghai Shanghai h - |
Luda Baotou Aohui | ' C]];a“fv’h“ Zhuhai Nanchang Guangzhou
Note (ii) Baoze Note (vii) |1 ' utbao Baoze Baoze Baoze '
1 Note (v)
1
| [ |
i o R 0% 0% V40%
ocheng h
Note (iv) | '90% |
! Chenzhou H
— Ruibao
10% Note (vi)
90% . '
Hubei o =
Jierui
Notes:
(i) as to the remaining 80% equity interest, all of which was then held by Beijing Jiaruiya, which was then a company

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

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 members (namely the

daughter-in-law of Mr. Wang Muqing).

as to the remaining 20% equity interest,

controlled by Hubei Shengze.

as to the remaining 60% equity interest,

controlled by Hubei Shengze.

as to the remaining 10% equity interest,

controlled by Hubei Shengze.

as to the remaining 30% equity interest,

controlled by Hubei Shengze.

all of which was then held by Shanghai Lushi, which was then a company

all of which was then held by Beijing Jiaruiya, which was then a company

all of which was then held by Beijing Jiaruiya, which was then a company

all of which was then held by Shanghai Lushi, which was then a company
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The following depicts the shareholding structure of our Group as at the Latest Practicable Date,

after completion of the Reorganisation.

‘The Grand Glory Trust

'

J.P. Morgan Trust Company (Bahamas) Limited
(as trustee of The Grand Glory Trust)

| 100%

| Grand Glory |

100%

Joy Capital

100%

Rising Wave

100%

Tongda Group
(China)

Offshore

Onshore PRC

Wuhan Jictong

A financial

institution in the PRC Wang Muging

30% 20% 50% (Note 3) (Note 1)
Guangzhou Fengshen Shanghai Yige
N 2) (a subsidiary) 20.6% 70.4%
(Note 5)
51% 65% | 100% Hubei
Shengze
Guangzhou Zhengzhou Xianafs
Dongtie Logistics Fengshen Fe‘:“%h;:
(Note 4(b)) (Note 4(a)) = Contractual
Arrangements

e e |

1 1
1 ‘IOO% *100% ¢ 100% ¢ 100% ¢ 100% ¢ 100% ¢ 100% 80% ¢75% yoo% ‘100% 1
1 1
1 Zhuhai Inner - Hubei Hubei Changsha Beijing Wuhan Shantou Dongguan Shanghai Chenzhou |

o Mongolia o t : ! Hongxiang Jieyunhang hangh o7t

a0ze Dingjie Dingjie Xinrui Ruibao Baozehang Baoze oy pbonc=s Shenxie Ruibao .
1
1 1
1 1
1 100% 100% 100% 100% 100% !
1 y \ 4 1
I Wuhan Shiyan Shenxic Shanghai Shanghai 1
1 Kaitai Shenxie Shentong Luda Aohui 1
1 30% 1

100%
1 A ¢ !
- - - % .
1 M:).m.m P #sw iewc #100/; ¢|0M Hubei 1
1 ng < Bocheng 1
Dingze
1 20% | Nanchang Guangzhou Yichang Huhhot 1
. > Buoze Baoze Baoze Qibao l 100% .
1 T 40% ‘70% Hubei !
1 Jierui 1
Baotou

1 Baoze !
1 (Note 8) 1
L e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e = 2]
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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 Muqing. 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 S 3 T B 254 FR 2 A
(Zhengzhou Donggong Industrial Co., Ltd. (“Zhengzhou Donggong™)), as to 10% by 1 Fg B V5 B & 5 47 R 22 7
(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&kHE & X EHE Y AT R 7
(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* (ZE#'E 5
(_F¥fg) i FR/2 7)), 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). Pursuant to an agreement dated
3 August 2010 between 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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The following depicts the shareholding structure of our Group immediately following completion
of the Global Offering and the Capitalization Issue (but assuming that the Over-allotment Option is

not exercised).

| The Grand Glory Trust

!

J.P. Morgan Trust Company (Bahamas) Limited
(as trustee of The Grand Glory Trust)

| 100%

| Grand Glory |

100%

25%

75% (Note 9)

Company

100%

Big Glory

Rising Wave

Tongda Group
(China)

Offshore

100% Onshore PRC

Wuhan Jictong

A financial

20%

50%

| Guangzhou Fengshen

| Shanghai Yige

(Note 2) (a subsidiary)
51% 65% 100%
Guangzhou Zhengzhou iangfan
Dongtie Logistics Fengshen Fon fhm
(Note 4(b)) (Note 4(a)) &

Contractual
Arrangements

institution in the PRC
(Note 3)

Wang Muging
(Note 1)

29.6% |—| 70.4%

Hubei
Shengze

Fmmm e e e e e e e e e e e e e e e e e e e e - |- =
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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 Muqing. 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 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 S 3 T B 254 FR 2 A
(Zhengzhou Donggong Industrial Co., Ltd. (“Zhengzhou Donggong™)), as to 10% by 1 Fg B V5 B & 5 47 R 22 7
(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&kHE & X EHE Y AT R 7
(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* (ZE#'E 5
(_F¥fg) i FR/2 7)), 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). Pursuant to an agreement dated
3 August 2010 between 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).

If the Over-allotment Option is exercised in full, the percentage shareholding of Joy Capital will be reduced to 71.25%.
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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; HKS$10 million Investment holding
Cayman Islands (comprising
100,000,000

Shares of HK$0.1
each), which will be
further increased
upon the
Capitalization Issue
taking effect

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; HKS$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 JLREEATRELEEE 16 October 2009;  RMB 90 million Sales of automobiles
IR 5 A BR 2 ) PRC and related services
(Beijing Baozehang (BMW)

Automobile Sales
Services Co., Ltd.)

6 TR B R B 27 June 2008; RMB 30 million Sales of automobiles
M35 A R A PRC and related services
(Zhuhai Baoze (BMW)

Automobile Sales
Services Co., Ltd.)

7 WAL R AR E 12 December 2002; RMB 55 million Sales of automobiles
MR A R A F PRC and related services
(Hubei Dingjie (Audi)

Automobile Sales
Services Co., Ltd.)
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Date and place of

Issued share capital /

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

8 T AL ik By R B 18 March 2004; RMB 10 million Sales of automobiles
R 5 A7 B2 ] PRC and related services
(Hubei Xinrui (Beijing Hyundai)
Automobile Sales
Services Co., Ltd.)

9  RUEEIRHEHE 21 June 2005; RMB 20 million Sales of automobiles
i #5 A BR 2 ] PRC and related services
(Changsha Ruibao (BMW)

Automobile Sales
Services Co., Ltd.)

10 REHERENE 26 May 2004; RMB 70 million Sales of automobiles
MR A BR A ) PRC and related services
(Wuhan Baoze (BMW)

Automobile Sales
Services Co., Ltd.)

11 bishHREE S 21 April 1999; RMB 50 million Sales of automobiles
H R T PRC and related services
(Shanghai Shenxie (Dongfeng Nissan)
Automobile Trading
Co., Ltd.)

12 AR H VR B 6 September 2006; RMB 6 million Sales of automobiles
R 5 A B2 ] PRC and related services
(Chenzhou Ruibao (BMW)

Automobile Sales
Services Co., Ltd.)

13 REMZRRHHE 20 October 2003;  RMB 10 million Sales of automobiles
ik B5 A B2\ ] PRC and related services
(Wuhan Kaitai (Dongfeng Nissan)
Automobile Sales
Services Co., Ltd.)

14 TIEMHIREYE S 18 June 2004; RMB 19 million Sales of automobiles
AR T PRC and related services

(Shiyan Shenxie
Automobile Trading
Co., Ltd.)
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Date and place of

Issued share capital /

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

15 HEEREEATIREEE 6 July 2009; RMB 10 million Sales of automobiles
R 5 A7 B2 ] PRC and related services
(Dongguan (Porsche)
Jieyunhang
Automobile Sales
Services Co., Ltd.)

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

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

Ltd.)

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

Automobile Sales
Services Co., Ltd.)

19 FEMEEREHE 20 April 2009; RMB 10 million Sales of automobiles
AR T PRC and related services
(Guangzhou Baoze (BMW)

Automobile Sales
Co., Ltd.)

20 HEHEERHENE 13 June 2006; RMB 8 million Sales of automobiles
R 5 A7 B2 ] PRC and related services
(Yichang Baoze (BMW)

Automobile Sales
Services Co., Ltd.)
21 WA AT AL B YR 8L 23 February 2006; RMB 10 million Sales of automobiles

5 IR B A R A A
(Huhhot Qibao
Automobile Sales
Services Co., Ltd.)

PRC
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Date and place of

Issued share capital /

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

22 METEERBEHE 6 August 2009; RMB 26 million Sales of automobiles
R s A R A 7] PRC and related services
(Baotou City Baoze (BMW)

Automobile Sales
Services Co., Ltd.)

23 LA A E R 31 January 2007; RMB 15 million Sales of automobiles
SR A R A PRC and related services
(Shanghai Shenxie (Dongfeng Nissan)
Shentong Automobile
Sales Services Co.,

Ltd.)

24 b REEREHSNE 8 November 2004; RMB 10 million Sales of automobiles
R 5 A R 2 A PRC and related services
(Shanghai Luda (Donfeng Honda)
Automobile Sales
Services Co., Ltd.)

25 il MR EHLEN 4 December 2008; RMB 10 million Sales of automobiles
MR A R A ) PRC and related services
(Shanghai Aohui (Audi)

Automobile Sales
Services Co., Ltd.)

26 WACHEROREENE 30 May 2003; RMB 20 million Sales of automobiles
R 5 A R 2 H) PRC and related services
(Hubei Bocheng (Buick)

Automobile Sales
Services Co., Ltd.)

27 LSRRG IR LAY B 24 June 2005; RMB 22 million Sales of automobiles
MR 5 A R A #) PRC and related services
(Hubei Jierui (Chevrolet)
Automobile Sales
Services Co., Ltd.)

28  WEW A E 12 July 2000; RMB 5 million Sales of automobile
AR A PRC (including small

(Shantou Hongxiang
Materials Co., Ltd.)
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Date and place of Issued share capital /
S/N Name of Group company incorporation Registered capital Principal activities
29 LRI LE 25 September 2002; RMB 15 million Trading business
A RAw PRC (lubricant oil for
(Shanghai Yige passenger
Science & technology automobile)
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 ] JEAH 0 A R 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 establishing 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 an
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 trading trucks. That business (discontinued in 2005) was primarily
involved in trucks trading, which Mr. Wang sold to central and north eastern provinces of China. Three
years later, in 1999 Shanghai Shenxie was established for the sales of Nissan vehicles, a milestone in
the history of our business. Hubei Shengze was established in 2001, 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 Listing, 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 and automobile retail sales 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”, (HMpif% & A E45H H &% (20074E187%]) )), automobile dealership
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, we consider 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 prospectus.

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” in this prospectus.
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In order to streamline the corporate structure and rationalize the Group’s corporate structure for
the Listing, 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
S/IN 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* (&
ER RO E R A
FR/27]) (as transferor,
then held as to 90% by
Hubei Shengze and thus
an associate of Wang
Mugqing 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 Bocheng holding 40%  registered capital in
(as transferee) (b) Hubei Shengze holding Hubei Xinrui attributed
100% to Hubei Bocheng
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SIN

5

6

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)
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, based
then held by 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); (ii)  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)

(b)

holding 10%
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

Changsha
Ruibao

Chenzhou
Ruibao

Wuhan Baoze (as

transferee)

(i) Beijing
Jiaruiya
Auto-sales
Services
Company
Limited* (JLAU#
Fi HE 1B 5 MR
HAHMRAF) (as
transferor, then
wholly owned by
Hubei Shengze
and thus an
associate of Mr.
Wang Muqing
and currently an
Independent
Third Party),
(“Beijing
Jiaruiya”); (ii)
Hubei Xinrui (as
transferor); (iii)
Hubei Shengze
(as transferee)
(i) Beijing
Jiaruiya (as
transferor);

(ii) Changsha
Ruibao (as
transferor);

(iii) Hubei
Shengze (as

transferee)

Shengze holding 20%
(b) Wuhan Baoze holding
100%

RMB 6 million (a) Beijing Jiaruiya holding
(60%) then held 60%, and Hubei Xinrui
by Beijing holding 40%

Jiaruiya; RMB  (b) Hubei Shengze holding
4 million (40%) 100%

then held by

Hubei Xinrui

RMB 0.6 (a) Changsha Ruibao
million (10%) holding 90%, and

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
Yichang Baoze
attributed to Hubei

Shengze
RMB 6 million, based 4 November
on the amount of 2009

registered capital of
Changsha Ruibao
attributed to Beijing
Jiaruiya and RMB 4
million, based on the
amount of registered
capital of Changsha
Ruibao attributed to
Hubei Xinrui

respectively

RMB 0.6 million, based 4 November
on the amount of 2009
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

23 November
2009

26 November
2009
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SIN

13

14

15

16

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)
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
(ii) 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* (- (b) Shanghai Luda holding  Hubei Bocheng
e B 100% attributed to Shanghai
BABR/A T, then Lushi
indirectly wholly
owned by Hubei
Shengze (and
thus an associate
of Wang Muqing)
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
transferee) 22.7% Shanghai Shenxie
(b) Hubei Shengze holding  attributed to Hubei
100% Dingjie
Shanghai Aohui  Shanghai Lushi ~ RMB 3 million (a) Shanghai Shenxie RMB 3 million, based 5 November 11 November
(as transferor) (30%) holding 70%, and on the amount of 2009 2009

and Shanghai
Shenxie (as
transferee)

Shanghai Lushi holding
30%

Shanghai Shenxie
holding 100%

(b

=
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registered capital of
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attributed to Shanghai
Lushi
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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
transferor); then held by Ruibao holding 20% amount of
(ii) Changsha Beijing (b) Hubei Shengze holding registered capital of
Ruibao (as Jiaruiya; RMB 100% Hubei Dingjie
transferor); 6 million (20%) attributed to

18  Huhhot Qibao

19 Inner Mongolia
Dingjie

20 Shanghai Luda

21 Beijing
Baozehang

Note:

and (iii) Hubei
Shengze (as

transferee)

Hubei Shengze
(as transferor);
Wuhan Baoze (as

transferee)

Hubei Dingjie (as
transferor) and
Hubei Shengze

(as transferee)

(i) Shanghai
Lushi (as
transferor); (ii)
Ms. Xu Ling (as
transferor, being
the
daughter-in-law
of Wang Muging,
our non-executive
Director); (iii)
Shanghai Shenxie
(as transferee)

(i) Beijing
Jiaruiya (as
transferor); (ii)
Hubei Shengze

(as transferee)

then held by
Changsha
Ruibao

RMB 7 million
(70%)

RMB 2 million
(20%)

RMB 3 million
(30%) then held
by Shanghai
Lushi; RMB 2
million (20%)
then held by
Ms. Xu Ling

RMB 1 million
(10%) then held
by Beijing
Jiaruiya

(a) Hubei Shengze holding

(b)

(a)

(b

(a)

(b)

(a)

(b)

=

70%, and Wuhan Baoze
holding 30%

Wuhan Baoze holding
100%

Hubei Shengze holding
80%, and Hubei Dingjie
holding 20%

Hubei Shengze holding
100%

Shanghai Shenxie
holding 50%, Shanghai
Lushi holding 30%, and
Ms. Xu Ling holding
20%

Shanghai Shenxie
holding 100%

Hubei Shengze holding
90% and Beijing
Jiaruiya holding 10%
Hubei Shengze holding
100%

relevant administration of industry and commerce in the PRC.
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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
registered capital of
Huhhot Qibao attributed
to Hubei Shengze
RMB 2 million, based
on the amount of
registered capital of
Inner Mongolia Dingjie
attributed to Hubei
Dingjie
RMB 3 million, based
on the amount of
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
registered capital in
Beijing Baozehang
attributed to Beijing

Jiaruiya

12 November
2009

12 November
2009

5 December
2009

5 January 2010

24 November
2009

24 November
2009

30 December
2009

13 January
2010

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 3Z) 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, 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 approvals necessary to implement such demergers were
obtained from the PRC government authorities and filings with the PRC government authorities were
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 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* (R{VE ¥ & 1 & 8 5% A A 7)) (“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 approximately RMB
36 million, were allocated to Changsha Electronics, which have been excluded from the Group. The
main purpose of the 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 & EEHENREE 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 approximately 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 which had been 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* (I S <#H % 5 A R/AF) (“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* ( i T & i g F - A 151756195 ~ 278%9%) (having a net
book value of approximately 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 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 (%4 1 H#uff 7598 == H(2006)5675%9%) and Building
Ownership Certificate No. WFQZCZ2007001000 (5 /= it A 5 5 25 HE w5 B £ 552007001000%%),
and (ii) land use rights certificate No. WGY (2006)801 (45 -+ Hiu{ F 55 5% £ & H (2006) 55801 5%)
and Building Ownership Certificate No. WFQZAZ200603549 (5 EiA i AR EEE R T
%200603549%5%) 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* (#JCEEEMAANE 5 ARA ) (“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* (H/EEEEREYE S AMRAF) (“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* (s 2 EBHEEHEE 5 AR A 7)) (“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 (&BHEH (2010) 547%%)) (having a net book value of
approximately 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 disposal is to exclude the said land-use
rights and properties from the Group.

Wuhan Shengze Jiezhong Logistics Co., Ltd* (2% 2 B HE AW i A R A 7)) (“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 approximately 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 (&5 E H (2010) 5548%%)). 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 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 (# i 30), 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 is not 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 Pre-IPO 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
Pre-IPO 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 owned 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 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
Pre-IPO 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 loan of about HK$96.4 million owed by Big Glory to Joy Capital was capitalised by
Big Glory’s issuing 99 shares, with a par value 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 and the completion of the Reorganisation, 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 (one of our Joint Sponsors) 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) are 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 is being increased to RMB 20 million as at the Latest Practicable Date.

Prior to the acquisition agreement made by Hubei Shengze with two Independent Third Parties,
namely Wu Yihong and Lin Limin on 23 June 2010, Shantou Hongxiang had been 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 his 40% equity interest in Shantou Hongxiang 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 his 40% equity interest in Shantou Hongxiang
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
Hongqixing Investments Co., Ltd.* (lEATZ &7 B G AL F])) 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. (il 877 J7 L & 45 BR /A 7)) to Hubei Shengze.
The record of Hubei Shengze becoming the 80% equity-interest shareholder 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 Lin Limin. Wu Yihong is a founder of Shantou
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Hongxiang. Prior to Hubei Shengze’s acquisition of 80% equity interests in Shantou Hongxiang, both
Wu Yihong and Lin Limin had been 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, 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& 1 50 7% 558 &5 IR 5 A7 BRA 7l
(“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* (1365 il 758 85 B Ik %5 A PR A 7)) and as to 40% by Hubei Xinrui.

Prior to its disposal, Suizhou Bocheng was a second-tier sub-sale point (_.#5X7#5444%) for
automobiles in the medium market segment. The store was not managed satisfactorily prior to its
disposal. By an agreement dated 11 June 2009, Hubei Ruishi Auto-sales Services Company Limited*
(9 It B 9 95 A 65 5 IR 5 45 FR /A F]) and Hubei Xinrui transferred their entire equity interest in Suizhou
Bocheng to Yang Zhihai (#3Z%), 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.

(ii) Shanghai Shenhui

Shanghai Shenhui Auto-sale Services Company Limited* (I 7 4 I8 75 858 8 A% A BRA A)
(“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
(KM KE), an Independent Third Party.

Prior to its disposal, Shanghai Shenhui was then principally engaged in the sales of commercial
cars/trucks (P HL/-RH), which was different from the principal business of our Group. Shanghai
Shenhui was also engaged in the sales of automobiles in the 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* (P16 E 2E4H R/ ), an Independent Third
Party. The sale price amounted to RMB 4.9 million, which was determined based 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.
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(iii) Shanghai Zhenyang

Shanghai Zhenyang Real Estate Operation Company Limited* (L H [5 5 2 £88 H BRA 7))
(“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 EGEEAMRAF (Shanghai Zhenyang Real Estate Co., Ltd.*), an Independent Third Party.

Prior to its disposal, Shanghai Zhenyang had been 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
Zhenyang to Shanghai Qiankun Construction Development Company Limited* (g Hz 3 @ 535 B A
FR2NA]), 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%%"%%ﬁﬁﬁ&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* (b3 %% i FE V< 85 85 85 IR B A R A A
(“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* (ki [ il 73 5585 8 IRO% 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 had been principally engaged
in the sales of automobiles in the medium market segment, which none of our other Group members
sold. Both these companies started to distribute the automobiles of such brands in 2004. During the
six years prior to their disposals, they recorded a marginal consolidated 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
sales of premium and ultra-premium branded 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* (i1t £ Fe % & 45 LA BR
/N F]) (“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. 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 Shengi Auto-sales Services Company Limited* (- ¥ & 1 4 2 1< 55 85 B i 55
A BRZF]) (“Shenxie Shengi”) 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 in the low to medium market segment, which none of our other Group members (except
Shanghai Shenxie) sold. 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 Shenqi 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 sell more than a single brand
of automobiles, Shanghai Shenxie has been selling automobiles of both Dongfeng Nissan and the said
middle market brand. The 4S dealership agreement with respect to such middle market brand entered
into by Shanghai Shenxie will expire in November 2010, Our Group did not renew such dealership
agreement, and will cease to sell automobiles of such middle market brand.

(vi) Shanghai Shenrui
Shanghai Shenrui Auto-sales Services Company Limited* (b 4 iy 1< 5585 8 IO 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 sales of automobiles
in the medium market segment. As this was the only subsidiary of Hubei Shengze which had operated
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one 4S dealership store in respect of this brand and due to the intense competition in the Shanghai
market for brands of similar segment, we encountered difficulty to enhance the sales of automobiles
of this brand. 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% #5755 85 8 IR ES A BRA 7))
(“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 5 il & 354 R A F).

Prior to its disposal, Wuhan Zhongcheng was then principally engaged in the sales of middle
market to premium branded automobiles. Based on the Portfolio Disposal Understanding, the
Independent Third Party purchaser requested to include at least one company operating middle market
to premium brands dealership stores in the acquisition asset portfolio 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 branded 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 % il & 3£ A LA 7)) 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 prospectus.
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OVERVIEW

We are the second largest BMW dealer and a major 4S dealership group in China focused on
premium brands such as BMW, MINI and Audi. According to ACMR, we ranked second in terms of
the number of BMW 48 dealership stores in China with arrangements to operate 10 BMW dealership
stores and ranked 21°" in terms of turnover in 2009 in the highly fragmented PRC automobile
dealership industry. Sales of BMW and MINI branded automobiles accounted for 50.9% of our sales
of new automobiles for the six months ended 30 June 2010, while sales of Audi branded automobiles
accounted for 8.4% for the same period. In addition to our premium brands dealership stores, we also
operate dealership stores for middle market brands such as Nissan, Buick, Hyundai, Honda and
Chevrolet. Sales of Nissan, Buick, Hyundai, Honda and Chevrolet branded automobiles accounted for
15.7%, 9.6%, 3.6%, 3.2% and 3.0% of our sales of new automobiles for the six months ended 30 June
2010 respectively. For the years ended 31 December 2007, 2008 and 2009 and the six months ended
30 June 2010, turnover generated from sales of new automobiles was RMB 2,650.6 million, RMB
2,661.8 million, RMB 4,270.5 million and RMB 2,684.6 million respectively, representing 91.1%,
87.4%, 85.8% and 85.8% of our total turnover in such periods. For such periods, the gross profits of
our sales of new automobiles were RMB 90.9 million, RMB 103.6 million, RMB 198.1 million and
RMB 148.0 million, accounting for 51.8%, 47.0%, 47.8% and 51.2% of our total gross profits.
Turnover generated from after-sales services was RMB 205.8 million, RMB 267.8 million, RMB 380.4
and RMB 242.9 million respectively, representing 7.1%, 8.8%, 7.6% and 7.8% of our total turnover
in such periods. For such periods, the gross profits of our after-sales services were RMB 72.8 million,
RMB 99.7 million, RMB 149.3 million and RMB 101.2 million respectively, representing gross margin
of 35.4%, 37.2%, 39.2% and 41.6% respectively, accounting for 41.4%, 45.3%, 36.0% and 35.0% of
our gross profits in the respective periods. Since 1999 when we established our first dealership store
in Shanghai, we have successfully expanded our automobile dealership business to regions where we
expect substantial demand for premium branded automobiles from an increasingly affluent Chinese
population. Our automobile dealership business covers 14 cities in both large and established
automobile markets of the affluent regions of China such as Beijing, Shanghai, Guangzhou, Zhuhai,
Dongguan and Shantou, as well as the rapidly developing regions such as Baotou, Nanchang,
Chenzhou, Yichang, Hohhot, Changsha, Wuhan and Shiyan.

Each of our dealership stores is a 4S dealership store that integrates four principal
automobile-related businesses, i.e. sales, spare parts, service and survey, and offers a broad range of
sales and services, including (i) sales of new automobiles, (ii) after-sales services, which include
maintenance and repair services and sales of spare parts and accessories, and (iii) automobile agency
services, which include automobile financing, insurance and registration agency services. Our ability
to offer comprehensive automotive solutions to our customers and our customer-focused business
model foster long-term relationships with our customers and enable us to generate robust recurring
turnover. Our dealership stores have received multiple recognitions and awards: our Yichang BMW
dealership store was named one of the top 10 BMW dealership stores for dealer quality in China by
BMW in 2009, and our Hubei Audi dealership store received the Silver Prize in Audi’s marketing
competition in 2009.

To further strengthen our relationships with automobile manufacturers and complement our
automobile dealership business, we established our logistics services business in 2002. Leveraging the
existing network of our automobile dealership stores and logistics services business, we established
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our lubricant oil trading business in 2008 to capture the increasing market demand and enhance our
after-sales services. For the years ended 31 December 2007, 2008 and 2009 and the six months ended
30 June 2010, turnover generated from our logistics services business was RMB 52.8 million, RMB
83.7 million, RMB 128.4 million and RMB 73.8 million respectively, representing 1.8%, 2.7%, 2.6%
and 2.4% of our total turnover in such periods and turnover generated from our lubricant oil trading
business was nil, RMB 32.3 million, RMB 201.8 million and RMB 126.6 million respectively,
representing nil, 1.1%, 4.0% and 4.0% of our total turnover in such periods.

With our track record, our experiences in the automobile dealership industry and the
relationships we have fostered with automobile manufacturers, we believe that we are well positioned
to secure additional dealership rights from automobile manufacturers. As of 30 June 2010, we operated
22 dealership stores and we have entered into letters of intent, under which we will open one BMW
dealership store in Guangzhou and one Audi dealership store in Shanghai, the operations of which are
expected to commence by the end of 2010.

Our rapid expansion and highly efficient operations have enabled us to capture the opportunities
in China’s fast-growing automobile market. Our turnover increased from RMB 2,909.2 million in 2007
to RMB 3,045.6 million in 2008 and to RMB 4,981.2 million in 2009, representing a CAGR of 30.9%,
while our profit from operations for the same periods amounted to RMB 75.7 million, RMB 87.0
million and RMB 225.0 million respectively, representing a CAGR of 72.4%. Our turnover increased
from RMB 2,045.0 million for the six months ended 30 June 2009 to RMB 3,127.9 million for the six
months ended 30 June 2010, while our profit from operations increased from RMB 61.6 million to
RMB 185.8 million for the same periods.

OUR COMPETITIVE STRENGTHS

We believe that the following competitive strengths have contributed to our success and will
continue to enable us to compete effectively and capitalize on future growth opportunities in the
automobile industry.

Major dealership group focused on China’s fast-growing premium passenger automobile
segment

We are the second largest BMW dealer and a major 4S dealership group in China focused on
premium brands. According to ACMR, we ranked second in terms of the number of BMW 485
dealership stores in China and ranked 21°" in terms of 2009 turnover in the highly fragmented PRC
automobile dealership industry. The premium brands that we sell, such as BMW and Audi, are among
the most popular ones in China, accounting for 66.1%, 61.4% and 62.0% of total newly registered
premium automobiles in China in 2007, 2008 and 2009 respectively, according to ACMR. We are
licensed to operate 10 BMW dealership stores in six provinces and regions in China. Our ability to
strategically expand into attractive markets in China and our ability to select premium brands have
enabled us to grow at a faster rate than the overall premium brands automobile market. We have
rapidly expanded our operations from operating three premium brands dealership stores prior to 1
January 2007 to 12 premium and ultra premium brands dealership stores as of 30 June 2010, and
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we have entered into letters of intent, under which we will open one BMW dealership store in
Guangzhou and one Audi dealership store in Shanghai, which the operations of which are expected to
commence by the end of 2010. We achieved an annual growth rate of 68.7% for our sales of premium
and ultra premium branded automobiles from 2008 to 2009, compared to 28.4% for the premium
branded automobile segment as a whole.

Our success in the premium brands segment is anchored by our expertise in understanding the
needs of premium branded automobile purchasers, marketing effectively to them, and providing them
with quality services they expect. By partnering with banks and other financial institutions, we are
able to identify and target prospective purchasers of premium branded automobiles and effectively
introduce to them our premium automobile brands and our dealership stores through joint promotions
and other marketing activities. In addition, we maintain a centralized database of potential and
existing customers, including histories of telephone calls, visits to our dealership stores and
attendance at our promotional events, which we utilize to identify and market to prospective

purchasers.

Our position as a major dealership group and our focus on premium branded automobiles have
enabled us to generate strong profits and enhance our margins. Automobile manufacturers generally
depend on a fewer number of large dealership stores, for their premium brands rather than a larger
number of small dealership stores, which helps to maintain the aura of exclusivity of their brands and
ensures sufficient exhibition space to showcase premium branded automobiles. Moreover, as premium
branded automobile purchasers are generally less price sensitive, more likely to purchase optional
add-ons to their automobiles and more likely to utilize after-sales services, the potential profit from
the sale of a premium branded automobile exceed those from the sale of a middle market or low end
branded automobile. For the years ended 31 December 2007, 2008 and 2009 and the six months ended
30 June 2010, our automobile dealership business generated gross profits of RMB 163.6 million, RMB
203.3 million, RMB 347.4 million and RMB 249.2 million, representing gross margins of 5.7%, 6.9%,
7.5% and 8.5% respectively.

Strategic network of 4S dealership stores covering affluent regions as well as rapidly
developing regions of China

We are the only BMW 4S dealership group with coverage across six provinces and regions in
China. Our network of 4S dealership stores provides us with a strong presence in both the large,
established automobile markets of the affluent regions as well as the rapidly developing regions of
China. In the affluent regions, we strive to establish regional leadership through multiple dealership
stores for multiple brands or prominent dealership stores to reach a wide base of customers. Our
dealership stores, including stores that are expected to commence operations by the end of 2010,
include four dealership stores in Shanghai that retail premium and middle market brands such as Audi,
Nissan and Honda, four dealership stores in Guangdong province that retail premium and ultra
premium brands such as BMW, Audi and Porsche and one BMW dealership store in Beijing. In the
rapidly developing and underserved regions, we believe that we are the first mover and have
established a leading position through dealership stores in regions such as Inner Mongolia, Hunan,
Hubei and Jiangxi, where the GDP per capita increased at a CAGR of 25.2%, 17.6%, 18.1% and 16.2%
respectively from 2005 to 2009, higher than the national average of 14.6%, and where household
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automobile penetration rates were 8.0%, 4.1%, 3.5% and 3.1%, lower than the national average of
8.8%. We believe that our dealership network not only provides us with a strong presence in China’s
large and established automobile markets but also positions us well for continued growth in China’s
fast growing automobile markets.

Scalable and highly efficient operations through disciplined and information-based business
practices

We continuously optimize and streamline our business by monitoring, collecting and recording
a broad array of quantitative and qualitative data in key aspects of our business. Through the analysis
of this data, we are able to identify the primary drivers for our business. We consistently adjust our
operations by taking into account the results of our analysis. Such systematic approach to our
operations has enabled us to efficiently ramp up new dealership stores and rapidly build up the scale
of our business. Our business practices are supported by our information technology system, which we
have developed in-house to ensure that it is customized to our operations and can be timely updated
so as to meet the rapidly changing market environment and our business needs. Our information
technology system, which is comprised of systems for customer relationship management, automobile
sales and after-sales services management, human resources, corporate treasury and business
development, automates, integrates and systematizes our business practices in the key areas. For
example, our customer relationship management system analyzes a broad range of factors to segment
prospective customers based on their probability to purchase, which enables us to efficiently allocate
our sales resources and to tailor our marketing approaches to different customers. Our customer
relationship management system prompts our sales personnel to contact prospective customers at
different frequencies and with different marketing messages based on their profile, and automatically
generates reminders to promote our after-sales services on a regular basis. We then analyze our
communications to refine our customer segmentation algorithms and train and evaluate our sales
personnel to continuously improve their sales performance. Based on the analysis of the data that we
collect through our information technology system, we are able to identify and exploit market trends
and rapidly adjust our sales strategies, procurement, inventory and staffing to maximize our operation
efficiency. Our highly efficient operations have enabled us to grow our gross profit at a CAGR of
53.7% and our net profit at a CAGR of 117.5% from 2007 to 2009.

Well-established relationships with automobile manufacturers

We have developed well-established relationships with automobile manufacturers. In 2004, we
became one of the first dealership groups to establish BMW dealership stores in China that retail a full
line of imported and domestically produced BMW models. According to ACMR, we are the second
largest BMW dealer in terms of the number of 4S dealership stores in China. As of 30 June 2010, we
operated nine BMW dealership stores out of the approximately 140 BMW dealership stores in China,
and we have also entered into a letter of intent which we will open one BMW dealership store in
Guangzhou, the operations of which expected to commence operations by the end of 2010. We have
become one of the largest operators of BMW dealership stores in China, with a leading market position
in regions such as Hubei, Hunan and Inner Mongolia based on the number of dealership stores we
operate. As of 30 June 2010, we have also been selected by BMW as one of the eight dealership groups
authorized to sell limited volume of BMW “M” series model in China. We commenced our relationship
with Audi with the establishment of our first premium brands dealership store in 2002, and as of 30
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June 2010, we operated two Audi dealership stores in Wuhan and Shantou and have entered into a
letter of intent under which we will open one more Audi dealership store in Shanghai. Our
collaboration with Dongfeng Nissan and its predecessor began as early as 1999, when we became one
of the first companies to enter into dealership arrangement with the predecessor of Dongfeng Nissan,
and as a result, we established our first dealership store, which primarily retails Nissan and Dongfeng
automobiles in Shanghai. In 2002, we started to provide automobile logistics services to Dongfeng
Nissan.

Our ability to operate commercially successful and highly efficient dealership stores during the
Track Record Period has enabled us to maintain and strengthen our relationships with automobile
manufacturers. Our automobile logistics services business and lubricant oil trading business
complement our dealership business and provide further opportunities for us to foster and solidify our
relationships with automobile manufacturers. We believe that as automobile manufacturers become
increasingly selective in granting dealership authorizations, particularly for their premium brands, our
close and established relationships with automobile manufacturers is one of our key competitive
advantages in obtaining new dealership authorizations to further expand our dealership network.

Customer-focused business model providing us with an increasing and recurring turnover
from our customers

We focus on building life time relationships with our customers and emphasize serving their
long-term automotive needs. Our customer relationship management system, which keeps detailed
records of the purchase histories and preferences of our customers, helps us to understand the needs
of our customers and helps us to develop targeted customized communications. After the sale of a new
automobile is completed, we actively engage our customers with initiatives such as providing the first
maintenance service, which is generally paid by relevant automobile manufacturer, introducing to our
customers the quality of our after-sales services, sending periodic reminders of upcoming scheduled
maintenance and inviting customers to exhibitions of new automobile models. While offering
comprehensive products and services to our customers, we also try to foster the loyalty of our
customers through our customer services teams who provide a personalized customer experience. We
continuously enhance the quality of our customer services through collecting feedbacks from multiple
channels, including in-store interviews and our customer services hotline.

Our customer-focused business model provides us with an increasing recurring turnover from our
customers. The turnover generated from the provision of maintenance services and sale of spare parts
were RMB 205.8 million, RMB 267.8 million and RMB 380.4 million for the years ended 31
December 2007, 2008 and 2009 respectively, representing a CAGR of 36.0%. For the six months ended
30 June 2010, the turnover generated from the provision of maintenance services and sales of spare
parts was RMB 242.9 million.

Experienced management team supported by talented and well-trained employees
Our business is led by a management team comprised of industry veterans with extensive
experience, including experience in senior management positions of automobile manufacturers and

other dealership groups. Our management team is led by our chief executive officer Mr. Wang
Kunpeng, who has over 13 years of experience in the PRC automobile industry, including as the
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general manager of Liaoning and the Central South China region of FAW-Volkswagen Sales Company
Ltd. (—VAKAHE AR/ A]). In addition, our chief operating officer Mr. Mok Kwok Choi Peter has
over 8 years of experience in the operation of premium branded automobile dealership stores,
including in senior management positions at another major dealership group. Our chief investment
officer Mr. Liu Dongli has over 10 years of experience in the automobile industry and is the vice
chairman of the China Auto Dealers Chambers of Commerce.

Our management team is supported by a team of talented and well-trained individuals across all
levels of our organization. We recognize that our employees are the key in maintaining the success of
our business, and therefore we focus on the identification, recruitment and training of talented
individuals. We rotate experienced, proven dealership store managers and sales personnel to the newly
opened dealership stores. This has reduced the ramp-up period required by new dealership stores to
breakeven, and has also provided our employees with opportunities for professional development and
career advancement. Our sales advisors receive regular feedback from supervisors and attend trainings
to enhance their ability to identify and respond to the needs and preferences of our customers. We
work with automobile manufacturers to train our automotive engineers and technicians to ensure that
we provide efficient and proper maintenance and repair services. We believe that the continuous
development of our employees provides us with a solid foundation for the continued success of our
business.

OUR STRATEGIES

We aim to become the leading premium brands 4S dealership group in China and capture the
opportunities in the China’s large and fast-growing premium brands automobile market by pursuing
the following strategies:

Open additional dealership stores and add premium and ultra premium brands to our current
dealership network.

We will continue to open new dealership stores not only in the regions where we have operations
but also in the regions that pose strong growth opportunities. As to the premium brands dealership
store expansion in our existing markets, we believe that we are able to maximize our regional
geographic coverage by leveraging our experiences, our scale and our first mover advantages gained
particularly in the rapidly developing and underserved regions. We also intend to further optimize our
middle market brands network. By doing so, we will be able to solidify our leadership positions in
these regions. We base the selection of store location in new regions on our deep study and analysis
of the local markets.

Moreover, we intend to set up dealership stores for additional premium brands, including the
premium brands of the European automobile manufacturers, to take advantage of the growing demand
for greater varieties of premium brands, which is driven by the individualized needs and preferences
of the increasingly affluent Chinese population. At the same time, we plan to establish more ultra
premium brands dealership stores. We believe that our successful track record in operating premium
brands dealership stores and our successful experiences gained from operating our first ultra premium
brands dealership store, which commenced selling Porsche automobiles in May 2010, have equipped
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us well to obtain authorizations from the ultra premium brands automobile manufacturers. The
addition of ultra premium brands stores into our dealership network will complement our premium
brands dealership stores by providing more brands choices to our existing customers who may be
interested in ultra premium branded automobiles.

We will grow our dealership network by opening new dealership stores as well as by selective
acquisition of the dealership stores operated by our competitors. We believe that our industry
experiences and operational expertise will enable us to identify attractive acquisition targets and
realize synergies from such acquisitions.

Further strengthen our relationships with automobile manufacturers

We intend to further improve our collaboration with automobile manufacturers in respect of their
operations as well as their strategic initiatives. Operationally, we will continue to seek opportunities
to improve the integration of our information technology system, sales and marketing activities and
other business processes with those of automobile manufacturers. For example, we intend to
collaborate with our automobile manufacturers to jointly develop training programs, which we believe
will not only facilitate the training of our personnel but also enable our automobile manufacturers to
better understand and adapt to our processes, and as a result improving our communications with them.
Strategically, we will continue to develop mutually beneficial business opportunities with our
automobile manufacturers. For example, we can assist our automobile manufacturers to expand into
new markets by leveraging our local knowledge and experiences. We can also support the operations
of automobile manufacturers by leveraging our automobile logistics services business and lubricant oil
trading business. With our stronger relationships with automobile manufacturers, our proven track
record and our experiences, we aim to become the dealership group of choice for automobile
manufacturers.

Diversify our turnover by developing a pre-owned automobile business, optimizing and
expanding our after-sales services and enhancing our customer services

We intend to enter into the pre-owned automobile business to take advantage of the growing
demand for pre-owned premium branded automobiles in China. We will also evaluate opportunities
with regard to establishing dealership stores that specialize in sales of pre-owned automobiles and
creating an online sales platform. We will further optimize our existing after-sales services, such as
enhancing our sales and marketing efforts and further streamlining our maintenance and repair
operations. We also plan to develop new business opportunities such as offering extended warranties
and providing emergency repair services. For example, we plan to establish a 24-hour customer
service call center, which will enhance our ability to address customer emergencies in a timely
manner. By broadening the offering of products and services, we seek to provide comprehensive
solutions to our customers and enhance the loyalty of our customers to further increase the value of
our customer franchise.

Further improve the operating efficiency of our dealership stores and reduce operating costs

We will continue to focus on further enhancing the efficiency of our operations. We will
regularly conduct centralized analysis of all aspects of our business processes to identify improvement
opportunities. The centralized information system enables us to coordinate the resources of our Group
and to discover and share best practices within our dealership network. We will continue to leverage
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our experiences to further reduce the time required by a new dealership store to breakeven, which will
enable us to accelerate the expansion of our dealership network. We also intend to continue to leverage
the economies of scale of our dealership network to further reduce our operating cost in respect of
improving the accuracy of our sales forecasts, streamlining our procurement and inventory
management processes and negotiating favorable volume incentive rebates or discounts and other
terms with automobile manufacturers and other suppliers. In addition, we will also continue to invest
in our information technology system to support our business practices and expansion plans as well
as the development of our on-line sales platform.

Continue to attract, train and retain talented employees to support our continued growth and
expansion

We recognize that our employees are critical to our long term success, and therefore we plan to
continue to focus on attracting, training and retaining talented management personnel, sales personnel
and automotive engineers and technicians to support our continued growth and expansion. We intend
to enter into additional collaborations with vocational schools to strengthen our access to talent pools.
We will also continue to invest in our training programs. In addition, we will further our cooperation
with our premium brands automobile manufacturers to provide more sophisticated and comprehensive
training opportunities for our employees. We plan to continue to evaluate and refine our human
resources management processes to strengthen our ability to identify and promote talented employees.
We will continue to regularly evaluate the performance of our employees and provide them with a
clear career path within our Company. We will also continue to evaluate our merit-based compensation
system to ensure that incentives are aligned with their performance.

OUR AUTOMOBILE DEALERSHIP BUSINESS

We are a major 4S dealership group in China focused on premium brands such as BMW, MINI
and Audi. In addition to our premium brands dealership stores, we also operate dealership stores for
middle market brands such as Nissan, Buick, Hyundai, Honda and Chevrolet. Each of our dealership
store is a 4S dealership store that integrates four principal automobile-related businesses, i.e. sales,
spare parts, service and survey, and offers a broad range of sales and services, including (i) sales of
new automobiles, (ii) after-sales services, which include maintenance and repair services and sales of
spare parts and accessories, and (iii) automobile agency services, which include automobile financing,
insurance and registration agency services.

Our dealership stores have won multiple awards and recognitions, including the following:

° our Yichang BMW dealership store was named by BMW as one of its top ten 4S dealership
stores in China in terms of dealership quality in 2009; and

° our Hubei Audi dealership store received the Silver Prize in Audi’s marketing competition
in 2009.

We select locations of our dealership stores based on extensive statistical analysis of the local
market. We consider factors such as economic output, consumption and price levels, growth in
passenger automobile licenses and the existence of other dealership stores. Since 1999 when we
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established our first dealership store in Shanghai, we have successfully expanded our automobile
dealership business to 14 cities in both the large, established automobile markets of the affluent
regions of China as well as the rapidly developing regions where we expect substantial demand for
premium branded automobiles from an increasingly affluent Chinese population.

The following map sets forth the information with respect to our dealership stores as of 30 June
2010.

Beijing

Huhhot

" BMW: 1
= BMW: 1
= NISSAN: 2 Shanghai
; " AUDI®: |
Baotou " NISSAN®: 2
= BMW: 1 " DONGFENG
HONDA: 1
Shiyan g 4
- Beijing .
= BUICK: 1 » BMW/MINI: 1
= BUICK: 1
Yichang = AUDI: 1
» DONGFENG
" BMW: 1 NISSAN: 1
® BEIJING
Changsha HYUNDALI 1
® BMW/MINI: 1 " CHEVROLET: 1

Nanchang

= BMW: |
= BMW: | Guangong g Shantou
;o * AUDL 1

Guangzhou Dongguan
® BMW/MINI™ 1 ® PORSCHE: 1

Zhuhai

" BMW/MINI: 1

As of 30 June 2010, we operated 22 dealership stores. We entered into letters of intent in January
and May 2009 under which we will open one Audi dealership store in Shanghai and one BMW
dealership store in Guangzhou respectively. The commencement of operations for these two dealership
stores has been delayed because the local government authorities have delayed granting construction
approvals due to the World Expo in Shanghai and the Asian Games in Guangzhou respectively. These
two dealership stores are expected to commence operations by the end of 2010, when we expect to
receive all requisite approvals relating to these dealership stores from the local government
authorities. We plan to fund the expansion of these two dealership stores through a combination of
bank borrowings and cash from our existing operations.

Notes:
(1)  Dealership store not yet in operation

(2)  KIA branded automobiles also retailed at one of these dealership stores, the authorization agreement of which was not
be renewed after the expiry of such agreement on 24 November 2010.
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The following table sets forth the breakdown of the number of 4S dealership stores in operation

as of the dates indicated.

As of
As of 31 December 30 June
2006 2007 2008 2009 2010
Ultra premium brands 4S dealership
STOTE tovviiiiiiii et — — — — 1
Premium brands 4S dealership stores ...... 3 6 7 8 11
Middle market brands 4S dealership
STOTES ceuneiineii ettt 8 9 9 9 10
Total........coooiiiiiii 11 15 16 17 22

We have been focusing on expanding our premium brands 4S dealership stores while continuing
to optimize the network of our middle market brands dealership stores. The majority of our middle
market dealerships stores were established earlier in our history, prior to the shift in our strategic focus
on the operation of premium brands dealership stores. Since 1 January 2007, we have established only
two additional 4S dealership stores for Nissan, while establishing eight additional premium brands 4S
dealership stores, including dealership stores for BMW, MINI and Audi, and our first ultra premium

brands dealership store for Porsche.

The following table sets forth the details of our 4S dealership stores:

Location Date of Expiry Date of
Commencement Dealership

Segment Brand/Dealership City Province of Operations” Agreement
Ultra Premium  Porsche®

Dongguan Jieyunhang Automobile ~ Dongguan Guangdong May 2010 N/A

Sales Services Co., Ltd.
Premium BMW

Beijing Baozehang Automobile Beijing  Beijing  June 2010 31 December 2010

Sales Services Co., Ltd.

Notes:

(1)  Date of commencement of operations is the date when the dealership store first generates turnover, which is usually after
the date of establishment of the dealership store.

(2)  Dealership store operating under a memorandum of understanding which permits us to operate the dealership store
pending negotiation and entry to the dealership authorization agreement. We expect to enter into a dealership
authorization agreement before 31 December 2010, after the completion of certain procedural and routine registrations
with applicable local government authorities.

(3)  We are currently under the process of renewing the authorization agreement which is expected to be renewed before 31
December 2010.
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Location Date of Expiry Date of
Commencement Dealership
Segment Brand/Dealership City Province of Operations” Agreement
Baotou Baoze Automobile Sales Baotou Inner February 2010 31 December 2013
Services Co., Ltd. Mongolia

Nanchang Baoze Automobile Sales  Nanchang Jiangxi October 2008 31 December 2012
Services Co., Ltd.

Chenzhou Ruibao Automobile Sales Chenzhou Hunan July 2007 31 December 2012
Services Co., Ltd.

Yichang Baoze Automobile Sales Yichang  Hubei June 2007 31 December 2012
Services Co., Ltd.

Hohhot Qibao Automobile Sales Hohhot Inner January 2007 31 December 2010
Services Co., Ltd. Mongolia

BMW/MINI

Zhuhai Baoze Automobile Sales Zhuhai Guangdong March 2009 31 December 2012

Services Co., Ltd.

Changsha Ruibao Automobile Sales Changsha Hunan January 2006 31 December 2012
Services Co., Ltd.

Wuhan Baoze Automobile Sales Wuhan Hubei March 2005 31 December 2010
Services Co., Ltd.

Guangzhou Baoze Automobile Sales Guangzhou Guangdong Operation to be ~ N/AY

Co., Ltd. commenced

Audi

Shantou Hongxiang Materials Co., ~ Shantou ~ Guangdong Acquired in 3 August 2012
Ltd. June 2010%

Hubei Dingjie Automobile Sales Wuhan Hubei August 2003 | January 2012
Services Co., Ltd.

Shanghai Aohui Automobile Sales ~ Shanghai ~ Shanghai ~ Operation to be ~ N/A®
Services Co., Ltd. commenced

Notes:

(1)  Date of commencement of operations is the date when the dealership store first generates turnover, which is usually after
the date of establishment of the dealership store.

(3) We are currently in the process of renewing the authorization agreement which is expected to be renewed before 31
December 2010.

(4)  We expect to enter into a dealership authorization agreement before 31 December 2010, after the completion of certain
procedural and routine registration with applicable local government authorities.

(5) Maintaining regular operation since acquisition.
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Location Date of Expiry Date of
Commencement Dealership

Segment Brand/Dealership City Province of Operations” Agreement
Middle market Dongfeng Nissan

Inner Mongolia Dingze Automobile ~Hohhot Inner March 2010 1 March 2011

Sales Services Co., Ltd. Mongolia

Shanghai Shenxie Shentong Shanghai ~ Shanghai  May 2007 1 March 2012

Automobile Sales Services Co.,

Ltd.

Wuhan Kaitai Automobile Sales Wuhan Hubei August 2004 1 March 2012
Services Co., Ltd.

Inner Mongolia Dingjie Automobile Hohhot Inner December 2003 1 March 2011
Trading Co., Ltd. Mongolia
Shanghai Shenxie Automobile Shanghai ~ Shanghai ~ June 2000 1 March 2012

Trading Co., Ltd.

Dongfeng Honda
Shanghai Luda Automobile Sales Shanghai ~ Shanghai  January 2005 Indefinite
Services Co., Ltd.

Buick

Shiyan Shenxie Automobile Trading Shiyan Hubei March 2005 4 January 2011
Co., Ltd.

Hubei Bocheng Automobile Sales Wuhan Hubei January 2004 In the process of
Services Co., Ltd. being renewed
Chevrolet

Hubei Jierui Automobile Sales Wuhan Hubei March 2006 15 February 2012

Services, Ltd.

Beijing Hyundai
Hubei Xinrui Automobile Sales Wuhan Hubei August 2004 31 December 2012
Services Co., Ltd.

Note:

(1)  Date of commencement of operations is the date when the dealership store first generates turnover, which is usually after

the date of establishment of the dealership store.
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Dealership-related Agreements

Each dealership store generally sells only one automobile brand and typically is only permitted
to operate at a single point of sale. The operations of each of our dealership stores are governed
principally by a dealership authorization agreement with the relevant automobile manufacturer.

Under our existing dealership authorization agreements governing our dealership stores, we may

be:
° prohibited from retailing more than one brand of new automobile in a particular dealership
store;
° required to provide designated services to customers, including sales of new automobiles,

sales of spare parts and after-sales services;

° required to meet the automobile manufacturer’s design standards for our dealership stores;

° required to follow annual sales plans that are set by the automobile manufacturer; however,
our dealership agreements typically do not subject us to minimum purchases or sales
requirements;

° entitled to use the trade names, trademarks and other brands of the automobile manufacturer
in a manner consistent with the standards set by the automobile manufacturer to promote
the automobiles we sell through our dealership stores; and

° prohibited from knowingly selling automobiles to any customer whose intention is to resell
or export automobiles to outside the PRC.

Our dealership authorization agreements are non-exclusive and typically have a term of one to
three years, subject to renewal. Under these agreements, automobile manufacturers may define and
adjust the geographical coverage within which our dealership stores are operated as well as
recommend price guidelines for new automobiles; but these agreements generally do not subject us to
minimum purchase requirements. Automobile manufacturers also have rights to conduct site-visits of
our dealership stores to evaluate the performance of our dealership stores and confirm compliance
with applicable agreements and provide a variety of suggestions to our dealership stores. By taking
into account the results of their reviews, automobile manufacturers may also conduct random
site-visits and consider whether to renew their agreements with us. Moreover, automobile
manufacturers have the right to terminate their agreements with us with written notice for a variety
of reasons, including failure to rectify deficiencies and unapproved changes in our ownership or
management structure that affect our ability to meet our contractual obligations in these agreements.
As of the Latest Practicable Date, all of our agreements governing our dealership stores have been
renewed or are in the process of being renewed with the relevant automobile manufacturers. During
the Track Record Period, none of our dealership authorization agreements had been terminated by any
automobile manufacturer, nor did any automobile manufacturer refuse to renew any of our dealership
authorization agreements.
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Dealership Sales and Services

Our dealership stores offer a broad range of sales and services, which primarily consist of (i)
sales of new automobiles, (ii) after-sales services, which include maintenance, repair services and
sales of spares parts and accessories (iii) automobile agency services, which include automobile

financing, insurance and registration agency services.

Sales of new automobiles

We generate the majority of our gross profit in our dealership business from sales of new
automobiles. The price for a particular new automobile is generally thus based on a variety of factors,
including the automobile manufacturer’s recommended selling price, the demand for a particular
model, the number of automobiles of the same model in inventory and whether the model is imported
or produced domestically by automobile manufacturers and/or their PRC joint venture corporations.
In addition, for most of the new automobiles that we sell, we also sell and install optional accessories
to tailor the automobile to the personal preferences of our customers. We have the flexibility in
adjusting the selling price not withstanding recommended selling price by the automakers to the extent

that we do not adversely affect the automobile manufacturer or its brands.

The premium brands that we sell have experienced robust sales growth in the PRC. According
to ACMR, between 2005 and 2009, the sales value of premium branded automobiles increased at a
CAGR of approximately 38.2% in China, as compared to 29.0% for the sales value of middle market
branded automobiles. The sales value of premium branded automobiles accounted for 18.5% of the
total sales value of automobiles in the PRC overall. For the years ended 31 December 2007, 2008 and
2009, the gross profit from our sales of premium and ultra premium branded automobiles were RMB
59.1 million, RMB 72.6 million and RMB 108.7 million, accounting for approximately 65.0%, 70.1%
and 54.9% of our gross profit from our sales of new automobiles respectively, and the gross profit
from our sales of new middle market branded automobiles were RMB 31.8 million, RMB 30.9 million
and RMB 89.4 million, accounting for approximately 35.0%, 29.9% and 45.1% of the gross margin
from our sales of new automobiles respectively. For the six months ended 30 June 2010, the gross
profit from our sales of premium and ultra premium branded automobiles was RMB 107.2 million,
accounting for approximately 72.4% of our gross profit from our sales of new automobiles, and the
gross profit from sales of new middle market branded automobiles was RMB 40.8 million, accounting

for approximately 27.6% of the gross margin from our sales of new automobiles.
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The following table sets forth the turnover breakdown by various brands of automobiles sold by
us during the Track Record Period.

For the Year Ended 31 December For the Six Months Ended 30 June
2007 2008 2009 2009 2010
RMB RMB RMB RMB RMB
(in % of (in % of (in % of (in % of (in % of

millions) Total millions) Total millions) Total millions) Total millions) Total

Premium and ultra premium

brands

Porsche...oovevieeiciciies — — — — — — — — 63.1 2.4
904.1 34.1 1,134.0 42.6 1,869.0 43.8 718.1 41.7 1,367.1 50.9
205.1 7.7 194.3 7.3 371.2 8.7 152.9 8.8 226.1 8.4
1,109.2 41.8 1,328.3 49.9 2,240.2 52.5 871.0 50.5 1,656.3 61.7
574.6 21.7 617.2 23.2 883.0 20.7 377.0 21.9 421.7 15.7
. 239.3 9.0 214.3 8.1 498.7 11.7 190.0 11.0 256.5 9.6
Hyundai.......oooovvennnnin, 129.8 4.9 121.7 4.6 197.5 4.6 90.1 5.2 97.0 3.6
Chevrolet....ccovieeiiiieeeen, 94.9 3.6 93.9 3.5 141.8 33 56.7 3.3 79.4 3.0
Honda....ooooooviiiiiiiiiein, 159.7 6.0 154.3 5.8 159.6 3.7 75.9 4.4 85.3 3.2
Others™ ..o, 343.1 13.0 132.1 49 149.7 3.5 62.4 3.7 88.4 3.2
Sub-total............c.coooeveeinnnnn. 1,541.4 58.2 1,333.5 50.1 2,030.3 47.5 852.1 49.5 1,028.3 38.3

Total turnover from sales of
new automobiles............... 2,650.6 100.0 2,661.8 100.0 4,270.5 100.0 1,723.1 100.0 2,684.6 100.0

Note:

@) Includes trucks and Peugeot branded automobiles, sales of which were discontinued in 2008; and KIA branded
automobiles, the authorization agreement of which was not renewed after the expiry of such agreement on 24 November
2010.

After-sales services

Our dealership stores also provide after-sales services to our customers, which primarily consist
of maintenance services, repairs under manufacturer’s warranty, other repair services and sales of
spare parts and accessories. The primary customers for our after-sales services are customers who have
previously purchased new automobiles from our dealership stores. Our maintenance and repair
services are conducted by our automotive engineers and technicians who are trained in maintaining
and repairing the brands of automobiles retailed by our dealership stores. We believe that our focus
on providing quality maintenance and repair services to achieve high customer satisfaction not only
retains existing customers for repeat purchases but also attracts new customers through referrals. The
quality of our maintenance and repair services is also a factor considered by automobile manufacturers
in determining whether to enter into new dealership authorization agreements with us or renew our
existing dealership authorization agreements. As part of our maintenance and repair services, our
dealership stores may also assist automobile manufacturers to coordinate recalls of automobiles. In
addition, we sell in our 4S dealership stores spare parts and accessories sourced from automobile
manufacturers or suppliers that are Independent Third Parties.
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Maintenance services

We provide regularly scheduled maintenance services for premium branded automobiles
typically at each 10,000 kilometers and the middle market branded automobiles at each 5,000
kilometers (or after each three months). The maintenance services include oil changes, replacement of
spark plugs and air filters and tire rotations, as well as routine inspections. We typically also provide
the first maintenance service to purchasers of our new automobiles, which is generally at no cost to
us but is paid by the relevant automobile manufacturers. We take this opportunity to introduce to them
the quality of our services. We send periodic reminders of upcoming schedule maintenance to our

customers. We charge a fixed fee for our maintenance services.

Repairs under manufacturer’s warranty

We provide maintenance and repair services under the warranties provided by automobile
manufacturers for new automobiles. We are paid by the automobile manufacturers for such services
and generate gross profits from the difference between the fees we receive and our cost for providing
such services. The product warranty period for new automobiles is typically 24 months, beginning on
the date the automobile is delivered to the customer. As at 30 June 2010, there were approximately

45,000 automobiles sold by our Group which are still within the warranty period.

We examine each automobile brought to our dealership stores for repairs to determine the cause
of the problem before commencing repairs, as new automobile warranties typically only cover damage
from defects in parts or workmanship. The automotive engineers and technicians at our dealership
stores have undergone training to help familiarize themselves with the scope of the automobile
manufacturer’s warranty coverage and regularly liaison with representatives of the automobile
manufacturer to determine the scope of warranty coverage. The repair is covered by the product
warranty, will be paid to us by the automobile manufacturers, typically within approximately two
months after the repair is performed. If the automobile manufacturers reject the claim for payment,
we may have to absorb the cost of undertaking the repair. During the Track Record Period, none of
our claims for payment for repairs performed under warranty were rejected by the automobile

manufacturers.

Other repairs

We also offer repair services that are not covered by the automobile manufacturer’s warranty,
including replacement of parts due to wear and tear or repair of damage resulting from collisions or
other accidents. Our repair services are generally priced based on the price of spare parts and the
hourly rate of repair services, which ranges from RMB 40 to RMB 100 for middle market branded
automobiles and from RMB 200 to RMB 600 for premium and ultra premium branded automobiles.
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Sale of spare parts and accessories

Our dealership stores also retail spare parts and accessories including automobile electronics
such as GPS navigation devices and sound systems, automobile styling products such as seat covers
and floor mats, and branded merchandise such as key chains, clothing and luggage. We source all of
our automobile accessories from automobile manufacturers or suppliers that are Independent Third

Parties.

Automobile recalls

Our dealership stores may also assist in automobile recalls, which may be conducted from time
to time by automobile manufacturers to remedy problems with one or more automobile models. While
automobile manufacturers vary in their procedures for conducting recalls, we are typically notified by
an automobile manufacturer prior to the commencement of a recall and provided with the details with
regard to the recall, such as instructions in repairing or otherwise resolving the problem and responses
to expected inquiries from customers. After being notified of a recall, we typically contact our
customers who may be affected and ask them to bring their automobiles to our dealership stores to
settle the problem in accordance with the automobile manufacturer’s instructions. In addition to
servicing affected automobiles purchased from us, we also service the affected automobiles purchased
from other dealership groups. Moreover, we will repair the affected automobiles in our inventory that

are subject to the recall prior to the sale of those automobiles.

Under the applicable PRC laws and regulations, we are generally not liable for any of the costs
of the recall and are typically compensated by automobile manufacturers for our assistance in
conducting the recall. However, our customers’ confidence in the quality and safety of the automobiles
we sell may be impaired due to the recalls, and any product defects or automobile recalls may have
an adverse effect on the reputation of the automobile manufacturers and our Group. As a result, recalls
may lead to cancellation of orders placed by our customers and drop in demand for automobiles that
we sell, which in turn will reduce our sales and increase our inventory of the automobile models which
are subject to the recall. We have to incur costs associated with holding such inventory or have to
reduce our selling prices, therefore it could materially and adversely affect our results of operations
and financial condition. Our sales of automobiles that have been subject to recalls by automobile
manufacturers during the Track Record Period accounted for less than 5.0% of our turnover from sales
of new automobiles. We did not experience any cancellation of orders or any material adverse impact

on our inventory and sales of new automobiles as a result of the recalls for automobile models we sold.
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The following table sets forth the automobile recalls of automobile models sold by us and
commenced by automobile manufacturers from the beginning of the Track Record Period to the Latest
Practicable Date.

Brand Model Date Affected components
Audi Imported TT October 2009 Oil temperature sensor
Audi Q7 manufactured between December 2007 Trunk control software

2006 and 2007 and sold
within the PRC

BMW 8-cylinder Series 5 October 2010 Vacuum tube
manufactured between
2004 and 2010; 8-cylinder
Series 6 manufactured
between 2004 and 2010;
8-cylinder Series 7
manufactured between
2002 and 2008;
12-cylinder Series 7
manufactured between
2002 and 2008

BMW (Domestic)  Series 5 GT manufactured August 2010 Oil level sensor
in 2010

BMW Series 5 November 2009 Fuel tank sensor

BMW 740Li; June 2009 Fuel tank pipelines
750Li

BMW Series 1; July 2009 Seat plug/connection of the
Series 3 air cable

Nissan Yida manufactured between October 2010 Engine ignition

2004 and 2006;

Qida manufactured
between 2004 and 2006;
Sylphy manufactured in

2006
Nissan TEANA manufactured in August 2010 Screw nut

2010
Nissan TEANA June 2009 Engine air pipes
Nissan SUNNY March 2009 Cantilever
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Automobile Agency Services

In connection with sales of automobiles, our dealership stores also provide automobile agency
services such as automobile financing, insurance and registration agency services to customers. We
have established alliances with financial institutions and insurance companies to offer our customers
financing and insurance for their automobiles. We receive a commission from these financial
institutions and insurance companies for each loan or insurance policy brokered by our dealership
stores. We also provide assistance to our customers with services in relation to completion and
submission of new automobile registrations and payment of related taxes or charges in exchange for
a service fee. For the years ended 31 December 2007, 2008 and 2009 and the six months ended 30 June
2010, commissions earned by our Group from financial institutions and insurance companies
amounted to RMB 14.0 million, RMB 12.4 million, RMB 17.5 million and RMB 13.2 million
respectively.

Customer Relationship Management

We place great emphasis on providing our customers with consistent, high-quality customer
services and support. We believe that superior customer services in our dealership stores are critical
to attracting new customers and retaining our existing customers so as for us to generate repeat
businesses. All of our sales consultants, service advisors and technicians undergo trainings on our
customer service-oriented philosophy.

Our customer services capabilities are enhanced through the use of our centralized database that
collects customer information, including the history of automobile purchases of our customers and the
repair and maintenance records of their automobiles. Our sales personnel and customer relationship
managers utilize our database to better understand the needs of our customers and provide tailored
services for each individual customer. In addition, our database enables us to conduct targeted
marketing campaigns, such as invitations to the launches of new automobile models. We continuously
evaluate and refine our customer services through interviews, surveys and customer services hotlines.

Inventory Management

We actively monitor our inventories of new automobiles, spare parts and accessories at each of
our dealership stores on a real-time basis to ensure cost efficiency, quality control and timely
distribution. Generally, we manage our inventory of new automobiles on a rolling monthly basis with
new automobiles delivered monthly, based on our management’s expectations of sales at the relevant
dealership store. We coordinate our inventories within our dealership network and subject to the
consent of automobile manufacturers, we may also transfer automobiles from one dealership store to
another to rebalance inventory levels. Our inventory management also integrates our sales and
marketing activities, and our sales and marketing teams coordinate with our dealership stores to
develop advertising and sales campaigns to promote the sale of specific models of automobiles in our
inventory.

We purchase inventory of new automobiles using a combination of cash and bank acceptance

notes which we recorded as bills payable in the combined financial information. The bank acceptance
notes are generally secured by bank deposits and inventories and repaid with cash received from
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customers for their purchases of new automobiles from us. As of 30 June 2010, we had bills payable
of RMB 1,561.5 million, pledged bank deposits of RMB 1,024.2 million and inventories of RMB 764.7
million. Upon the repayment of bank acceptance notes, the applicable pledged deposits are released
and then used by us to secure new bank acceptance notes for purchases of new inventory or for other
working capital requirements. As a result, although the bank acceptance notes are generally secured,
if we are unable to generate sufficient sales of our existing inventory of new automobiles to repay our
bank acceptance notes within the applicable credit term, which are typically two to three months, we
may be required to repay the notes with pledged bank deposits and cash and cash equivalents or
through bank borrowings or other sources of financing. This could adversely affect our working
capital and our ability to acquire new inventory. We may incur additional financing costs as a result
of the new borrowings. During the Track Record Period, our inventory turnover days were generally
shorter than the credit term of our bank acceptance notes and we did not experience any difficulty in
repaying our bank acceptance notes with payments from customers for sales of new automobiles.

We aim to stock a reasonable level of inventory of new automobiles, spare parts and automobile
accessories to timely respond to customer demand. If we overstock inventory, our required working
capital will increase, and we will incur additional financing costs. If we understock inventory, our
ability to meet our customers’ demands may be affected, which may cause us to forgo turnover, thus
adversely affecting our reputation, our results of operations and financial condition. See the sections
entitled “Risk Factors — Risks Related to Our Business and Industry — Our ability to meet customer
demands for new automobiles, spare parts, automobile accessories and lubricant oil is dependent in
part on our ability to maintain a reasonable level of inventory of the appropriate model, type or quality
of these products”. See the section entitled “Financial Information — Liquidity and Capital Resources
— Inventory analysis” in this prospectus.

OUR OTHER BUSINESSES

To further strengthen our relationships with automobile manufacturers and complement our
automobile dealership business, we established our automobile logistics business in 2002. Leveraging
our automobile dealership network and logistics services business, we established lubricant oil trading
business in 2008 to capture the unmet demand in the PRC automobile industry and provide better
services to our customers at our 4S dealership stores.

For the years ended 31 December 2007, 2008 and 2009 and the six months ended 30 June 2010,
turnover generated from our logistics services business was 1.8%, 2.7%, 2.6% and 2.4% of our total
turnover in such period, and turnover generated from our lubricant oil trading business was nil, 1.1%,
4.0% and 4.0% of our total turnover in such period. Our logistics services business and lubricant oil
trading business together accounted for 6.8%, 7.7%, 16.2% and 13.8% of our gross profit for the years
ended 31 December 2007, 2008 and 2009 and the six months ended 30 June 2010 respectively.

Automobile Logistics Services
Our logistics services business provides a full range of logistics services along the automobile
manufacturing supply chain. Clients of our logistics business are primarily automobile manufacturers.

We assist our clients in the movement of components from the suppliers to automobile manufacturers,
as well as the movement of finished goods, components and parts from automobile manufacturers to
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end user customers. Our clients typically specify the types and amount of automobiles, components,
parts or other goods to be transported and the details of the origin and destination of the goods. Such
specifications are then transmitted into our information technology system, we are able to plan the
efficient flow of the goods through the client’s supply chain. Our logistics services business is
supported by our customized information technology system, which enables us to rapidly and cost
efficiently adapt our information technology infrastructure to the needs of our clients. As of 30 June
2010, we are able to serve our clients to reach all provinces in China, except Tibet and Qinghai,
through our four representative offices and our fleet of 104 trucks.

In addition to our own fleet of trucks, we have entered into arrangements with select third-party
transportation companies to deliver automobiles, components, parts and other goods for our clients.
These arrangements typically have a term of three months to one year. At the end of the term, we
assess the quality of the services of the third-party transportation companies to determine whether to
renew the arrangement. We may from time to time engage additional third-party transportation
companies on a project basis to accommodate the urgent or special needs of our clients. These
third-party transportation companies are required to comply with our service standards and obtain
insurance coverage for damages incurred during the transit. For the years ended 31 December 2007,
2008 and 2009 and the six months ended 30 June 2010, we recorded a total of RMB 18.6 million, RMB
35.8 million, RMB 39.9 million and RMB 11.1 million respectively in expenses from third-party
transportation companies.

We generate turnover in our logistics services through service fees for our logistics services,
which are based on a variety of factors, including the volume and type of goods to be shipped, the
distances shipped and the speed and mode of transportation.

Lubricant Oil Trading

We operate a lubricant oil trading business in which we purchase, re-sell and distribute
Shell-branded automobile lubricant oil. Under the terms of the agreement, we may purchase
automobile lubricant oil from Shell at prices set by Shell, subject to adjustment for changes in foreign
exchange rates. Our automobile lubricant oil supply agreement with Shell has a term of one year. We
leverage our automobile dealership network and logistics services business to gain insights into
market trends for automobile lubricant oil and to transport the automobile lubricant oil that we
purchase and re-sell.

INFORMATION TECHNOLOGY SYSTEM

Our in-house information technology system, which we have been enhancing for more than eight
years, is an important competitive factor in our business. In addition to business-specific,
module-based information technology solutions for both our automobile dealerships and automobile
logistics business, we have designed, developed and implemented a centralized information
technology system that enables us to conduct sales budgeting, cost control, KPI (key performance
indicator) sensitivity, maintenance management and other key business functions. We use our
information technology system to collect and analyze data across key areas of our businesses, such as
customer relationship, operations and human resources. For example, in our dealership business, our
information technology system collects information about potential and existing customers, such as
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telephone calls, visits to our dealership stores or attendance at promotional events, as well as
automobile purchases from our dealership stores and repair and maintenance records of those
automobiles. This information is used by our sales personnel and customer relationship managers to
better understand the needs of our potential and existing customers and to provide customized
communications and services for them on an individual basis. In our logistics services business, we
use our information technology system to manage inventory at our warehouses, monitor the status of
automobiles, spare parts and automobile accessories transported by us and determine routings to
ensure efficient deployment of our trucks and manage data in connection with customs declarations
and clearances.

We periodically upgrade our information technology system by taking advantage of the
improvements in computer hardware and adapt the software to meet the changing requirements of our
business.

SUPPLIERS AND PROCUREMENT

Our purchases are primarily comprised of new automobiles in dealership business. For the years
ended 31 December 2007, 2008 and 2009, our costs incurred in relation to new automobile sales were
approximately RMB 2,559.8 million, RMB 2,558.3 million, RMB 4,072.4 million respectively. For the
six months ended 30 June 2010, our costs incurred in relation to new automobile sales were
approximately RMB 2,536.6 million.

Our top five suppliers are automobile manufacturers that supply us new automobiles and spare
parts. For the years ended 31 December 2007, 2008 and 2009, purchases from our top five suppliers
accounted for approximately 72.9%, 78.1% and 83.2% of our total purchases respectively, and
purchases from our top supplier accounted for approximately 20.4%, 23.6% and 27.7% of our total
purchases respectively. For the six months ended 30 June 2010, purchases from our top five suppliers
accounted for approximately 76.5% of our total purchases and purchases from our top supplier
accounted for approximately 35.7% of our total purchases.

All of our top five suppliers are Independent Third Parties. None of our Directors or their
associates or any of our current Shareholders (who to the knowledge of our Directors owns more than
5% of our share capital) has any interest in any of our top five suppliers which is required to be
disclosed under the Listing Rules.

Automobile Dealership Business

Procurement of new automobiles

We procure new automobiles from automobile manufacturers, who set annual non-binding sales
targets of new automobiles for each of their associated dealership stores as part of their annual sales
plans. These sales targets are the basis for determining the amount of incentive rebates we will receive
from the automobile manufacturers and are generally determined after consideration of a variety of
factors, including the annual production plans of the automobile manufacturers, the previous purchase
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orders and track record of the relevant dealership store; and are subject to adjustment by the
automobile manufacturers. For the years ended 31 December 2007, 2008 and 2009 and the six months
ended 30 June 2010, we recorded incentive rebates of approximately RMB 107.6 million, RMB 145.6
million, RMB 242.6 million and RMB 119.5 million respectively.

New automobiles are delivered to us based on the orders placed by each of our dealership stores.
Consistent with what we believe to be the industry practice, automobile manufacturers often require
us to make full payment of the purchase price before delivery of new automobiles to us. Certain
automobile manufacturers may also require us to pay a deposit of a fixed amount or a percentage of
the purchase price upon the placement of the order.

Procurement of spare parts and automobile accessories

We procure spare parts, automobile accessories and other automobile-related products from
automobile manufacturers and suppliers who are Independent Third Parties.

Other Businesses

We have entered into arrangements with selected third-party transportation companies to deliver
automobiles, components, parts and other goods for our clients. These arrangements typically have a
term of three months to one year. During the Track Record Period, we only had one supplier, Shell,
for our lubricant oil business. We procure automobile lubricant oil from Shell pursuant to a one-year
supply agreement.

SALES AND MARKETING

Dealership Business

We staff each of our dealership stores with sales personnel who are trained to identify the
preferences of a potential customer, recommend automobile models that a potential customer may be
interested in and explain the features of each automobile model available in our dealership stores. We
design our dealership stores in a way that will prominently display automobile models, including
various options and accessories that are available.

We maintain a database of information about our potential and existing customers, including
histories of telephone calls, visits to our dealership stores and attendance at promotional events, which
we utilize to identify sales prospects. We also leverage the referrals from our existing customers and
our relationships with banks and other financial institutions to identify affluent customers who may
be interested in purchasing automobiles from our dealership stores. Our sales and marketing
campaigns include personalized telephone, email and mail communications and invitations to
promotional events at our dealership stores.

In addition to our targeted sales and marketing communications, we also advertise our services
through a variety of advertising channels, including outdoor advertisements, Internet advertisements
through arrangements with Internet search engines and automobile-related websites, distribution of
marketing materials at our dealership stores, radio commercials and advertisements in newspapers and
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magazines. Our sales and marketing campaigns are typically tailored to target the regions served by
our dealership stores and sell the models of automobiles in accordance with what is available in our
inventory. We coordinate our sales and marketing campaigns with the campaigns of automobile
manufacturers by incorporating the themes and elements of the national campaigns of the automobile
manufacturer and participating in the sales and marketing events that are organized by automobile
manufacturers. Our sales initiatives also include complimentary gifts, lucky draws and local
promotional events and activities. We typically increase our marketing and promotional activities
shortly before the Chinese New Year, the International Labor Day holiday in May, the National Day
holiday in October and the Christmas and the New Year holiday season in December, which have
historically been peak seasons for purchases of new automobiles.

Other Businesses

Our sales and marketing efforts in our logistics services and automobile oil trading businesses
are focused on expanding our customer base, with the goal of providing a broad range of logistics
services across the automobile manufacturing supply chain and offering reliable supplies of
automobile lubricant oil to customers at attractive prices. We believe that the customers of our
logistics services and automobile lubricant oil trading businesses take into account a variety of
factors, including our prices, our business capabilities, our strengths, our track record and our
reputation, in selecting us to provide logistics services or purchasing automobile lubricant oil from us.

CUSTOMERS

Dealership Business

The target customers of premium brands dealership stores are mainly individuals with annual
household income exceeding RMB 300,000, who accounted for 73.3% of purchases of premium
branded automobiles according to a survey by ACMR with 645 respondents. The target customers of
our middle market brands dealership stores are mainly individuals with annual household income
between RMB 150,000 and RMB 300,000, who accounted for 39.2% of purchases of such automobiles,
according to this survey. Some of our customers also include corporations and other entities that
purchase automobiles from us for their automobile fleets.

During the Track Record Period, we had also sold automobiles to Independent Third Party
dealership stores but have discontinued such sales. Due to the retail nature of our automobile
dealership business, we do not have one individual major customer and we cannot readily identify our
top five individual customers. As such, we believe that our top five individual customers in our
dealership business accounted for less than 5% of our total turnover during the Track Record Period.

Other Businesses

We also provide logistics services for several automobile manufacturers in China, including
Dongfeng Nissan, Beijing Hyundai and Shenlong. The primary customer of our lubricant oil trading
business is Dongfeng Nissan. We also distribute lubricant oil through our 4S dealership stores. No
single customer of our other businesses accounted for more than 5% of our total turnover during the
Track Record Period.
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COMPETITION

We face competition in both our automobile dealership business and in our other businesses.
While we believe that our competitive strengths contribute to our success and distinguish us from our
competitors, there can no assurance that we would not be adversely affected by the increasing
competition in the PRC automobile industry. See the section headed “Risk Factors — Risks Relating
to Our Business and Industry — Our performance and growth prospects may be adversely affected by

the increasingly competitive nature of the PRC automobile and logistics industries” in this prospectus.

Dealership Business

The PRC automobile dealership industry is competitive. In 2009, there were approximately 82
ultra premium, 826 premium and 6,454 middle market branded dealership stores in China, according
to ACMR. China’s accession to the World Trade Organization in November 2001 has further facilitated

the entry of foreign entities in the PRC automobile dealership industry.

Our dealership business in China is affected by the competition between particular brands of
automobile manufacturers in terms of quality, design and price. Competition among automobile
manufacturers is generally less intense for the ultra premium and premium branded automobiles, as
compared to middle market and low end branded automobiles, due to fewer brands and lower levels
of fragmentation. In 2009, there were 11 ultra premium brands, 12 premium brands, 26 middle market
brands and 49 low end brands of automobiles sold in China, according to ACMR. We have focused on
establishing dealership stores for the leading premium brands in China, such as Audi and BMW which
were the leading premium brands sold in China in 2007, 2008 and 2009, and the sales of Audi and
BMW combined together accounted for 66.1%, 61.4% and 62.0% of total newly registered premium

branded automobiles in China during the same respective period.

Our dealership business in China also faces competition from other dealership stores selling the
same brands as those of our dealership stores. Competition among dealership stores is generally less
intense for premium brands dealership, as compared to middle market brands dealership stores due to
fewer number of dealership stores for premium branded automobiles as a result of the fewer number
of premium brands as well as higher barriers of entry as a dealer must generally meet more stringent
requirements than those for a middle market or low end brands dealership store. In order to obtain
dealership authorization for premium automobile brands the dealer must be able to provide
personalized customer services, invest in showrooms that highlight the features of premium branded
automobiles and offer amenities to customers. Dealers must also establish a reputation and a track
record of success, due to the great reputational damage to the automobile manufacturers if a dealership
store fails to perform to the standards of the brand. As a result, the premium brands dealership market
is generally less fragmented, with fewer dealership groups operating a greater proportion of the

premium brands dealership stores in China and generating a greater proportion of sales.

Competition in our dealership business is also affected by regulations applicable to the PRC
automobile industry, including those promulgated by the NDRC, MOFCOM and SAIC. See the section
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headed “Regulatory Overview” in this prospectus. These regulations may affect competition by
creating barriers of entry into new markets. In addition, government policies, such as tax incentives
for purchases of smaller automobiles and subsidies to residents of rural areas for purchases of
automobiles, may shift demand for particular automobile models or in particular regions.

Other Businesses

The automobile logistics services industry in China has become increasingly competitive.
Certain of our existing competitors and new competitors may have wider transportation networks,
larger customer bases and otherwise have greater resources than we do. In addition, the logistics
services industry become subject to the increasing competition from foreign companies. We have
responded to the increased competition in the automobile logistics services industry by strategically
locating our logistics facilities in close proximity with the manufacturing facilities of our automobile
manufacturer customers. The lubricant oil trading businesses is highly fragmented and competitive. In
our automobile logistics services and lubricant oil trading businesses, we compete in such areas as
prices, business capabilities, strengths, track record and reputation.

INTELLECTUAL PROPERTY RIGHTS

Under our dealership agreements, we are typically entitled to use the trade names, trademarks
and other branding materials in a manner consistent with the standards set by automobile
manufacturers to promote the automobiles we sell in our dealership stores. Further details of the
intellectual property rights of our Group are set out in the paragraph headed “Intellectual property
rights of our Group” in Appendix VI to this prospectus.

ENVIRONMENT AND HEALTH AND SAFETY MATTERS

We have obtained all of the environmental and work safety permits necessary to conduct our
business. During the Track Record Period, we were, and we currently are, in compliance with all
applicable environmental and work safety laws and regulations in all material aspects. Our operations
are subject to regulations and periodic examinations by local environmental and work safety
authorities. If we fail to comply with present or future laws and regulations, we will be subject to
fines, suspension of production or cessation of operations.

During the Track Record Period, no administrative sanctions or penalties has been imposed upon
us for the violation of safety laws or regulations. We have not incurred and do not expect to incur
material cost in connection with the compliance of safety laws and regulations.

PROPERTIES

We owned properties in the PRC with an aggregate gross floor area of approximately 77,279
square meters and leased properties in the PRC with an aggregate gross floor area of approximately
116,439 square meters, as of the Latest Practicable Date. For details of the properties owned or leased
by us in our operations, please refer to the property valuation report prepared by Knight Frank Petty
Limited contained in Appendix IV to this prospectus.
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As of the Latest Practicable Date, an aggregate gross floor area of 63,622 square meters of our

owned properties, accounting for 82.3% of the aggregate gross floor area of our owned properties,

were subject to defects in title, including:

We had not obtained title ownership certificates to properties with an aggregate gross floor
area of 56,042 square meters, accounting for 72.5% of the aggregate gross floor area of our
owned properties.

Properties we owned with an aggregate gross floor area of 20,910 square meters, accounting
for 27.1% of the aggregate gross floor area of our owned properties, had not been converted
into state-owned transferring land from state-owned allocated land. Under PRC laws, rules
and regulation, this conversion is required in order for the land use rights of those
properties to be changed to be the use right of state-owned transferring land and transferred
to us.

Properties we owned with an aggregate gross floor area of 19,038 square meters, accounting
for 24.6% of the aggregate gross floor area of our owned properties had not been converted
into state-owned construction land from collectively-owned land. Under the PRC laws,
rules and regulations, this conversion is required in order for the land use rights of those
properties to be transferred to us.

As at the Latest Practicable Date, we operated certain of our 4S dealership stores on properties

with defects in title. The following table sets forth the turnover generated from these 4S dealership

stores during the Track Record Period.

For the
Six Months
Ended
For the Year Ended 31 December 30 June
2007 2008 2009 2010

Turnover (RMB in thousands) .........cccoviiiviiiiiiiniiiniiieiieenns 1,096,392 1,186,780 1,746,935 1,083,555
Percentage’) ... oo 37.7 39.0 35.1 34.6
Adjusted percentage™® .........cocoiiiiiiiiiiie e, 29.7 31.6 26.7 26.4
Further adjusted percentage™ .............cccooiiiiiiiiiiiiiiii, 19.6 16.0 13.4 8.9

Notes:

(1) Excludes three properties which we constructed on leased land with defects in titles, as they have been taken into account

in the turnover generated from 4S dealership stores with defects in the lease. Total turnover generated from these three

properties, i.e. properties owned by Guangzhou Baoze, Shanghai Aohui and Shanghai Luda, was RMB 170.9 million,
RMB 169.0 million, RMB 173.8 million and RMB 92.2 million for the years ended 31 December 2007, 2008 and 2009
and the six months ended 30 June 2010 respectively, representing 5.9%, 5.5%, 3.5% and 2.9% of our total turnover for

such periods.

(2)  Excludes property used by Hubei Dingjie with a gross floor area of 41 square meters with defects in title, which we plan

to dispose of in the near future. Such property is currently used as a reception room for after-sales services. Total
turnover generated by Hubei Dingjie was RMB 231.4 million, RMB 224.6 million, RMB 417.6 million and RMB 257.4
million for the years ended 31 December 2007, 2008 and 2009 and the six months ended 30 June 2010 respectively,
representing 8.0%, 7.4%, 8.4% and 8.2% of our total turnover for such periods.
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(3)  Excludes properties for which we are in the process of remedying the defects in title, either by obtaining the title
ownership certificates, demolishing buildings without appropriate ownership titles or relocating to alternative premises.

Our PRC Legal Advisors have advised us that upon the completion of applicable administrative
procedures in converting state-owned allocated land and collectively-owned land into state-owned
transferring land by the competent authorities, the execution of applicable agreements between the
competent authorities and us relating to the transfer of land use rights of such state-owned transferring
land and the payment of relevant land transfer fees and applicable taxes, we will be able to obtain the
land use right certificates for such properties. Our PRC Legal Advisors have advised us that with these
land use right certificates, together with the submission of construction approvals and certificates for
such properties and other requisite documents to the competent authorities, there are no legal
impediments to our obtaining the title ownership certificates to such properties. Based on the fact that
our Group built these properties at our own expenses, our Directors are of the opinion that the Group
owned the beneficial title to these properties.

We do not expect any of these defects in title relating to our owned property to materially and
adversely affect our business. Each of our dealership stores will generally have at least six months to
relocate to an alternative premise if it is required to relocate its operations due to a defect in title. We
estimate that each of our dealership stores located on a property with a defect in title will be able to
relocate to an alternative premise in approximately 15 days and that the total cost of relocating all
dealership stores located on properties with defects in title and demolishing buildings that do not have
applicable ownership titles would be approximately RMB 6.8 million.

We have not been provided with the relevant title ownership certificates or documents evidencing
that the relevant lessors have requisite titles or rights to lease the properties to us for properties
accounting for 8.9% of our leased properties, or an aggregate gross floor area of 10,350 square meters.
We have been taking steps to obtain from our lessors of those properties, the relevant title ownership
certificates, or other documents evidencing the authorisation of the relevant property owner to our
lease. As at the Latest Practicable Date, the relevant lessors have not provided to our PRC Legal
Advisors copies of the necessary documents, and accordingly, our PRC Legal Advisors further advised
us that there may be legal impediments for the relevant property owner to obtain the relevant title
ownership certificates.

A lessor’s failure to duly obtain title to the property it has leased to us might potentially
invalidate our lease agreements. Should disputes arise due to encumbrances on the title of these lease
properties, we may encounter difficulties in continuing to lease and use the properties. Up to the Latest
Practicable Date, our business operations have not been disrupted due to our lessors’ lack of relevant
title ownership certificates or documents or the lessors’ registration default in relation to the lease
agreements as described above. We believe that these leased properties can, if necessary, be replaced
by comparable premises without a material adverse effect on our business, results of operations and
financial condition. However, there can be no assurance that our lease agreements relating to, and our
right to use and occupy, our leased properties will not be challenged in the future.

We do not expect any of these defects in our leases to materially and adversely affect our
business. We estimate that each of our dealership stores will be able to relocate to an alternative
premise in approximately 10 to 15 days and that the total cost of relocating all dealership stores
located on properties with defects in the lease would be approximately RMB 1.0 million.
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As of the Latest Practicable Date, we operated certain of our 4S dealership stores on properties
with defects in the lease. The following table sets forth the turnover generated from these 4S
dealership stores during the Track Record Period.

For the
Six months
Ended
For the Year Ended 31 December 30 June
2007 2008 2009 2010
Turnover (RMB in thousands) ...........cccoeeviiiiiiiiiiieeiiineeiiinnns 716,288 756,065 1,146,730 693,475
PErcentage ....coouuuiiiiiiiiiiii i 24.6 24.8 23.0 22.2

As of the Latest Practicable Date, we have not encountered any disruptions to our business or
operations due to any disputes or claims in relation to the properties owned or leased by us. We
anticipate that there will not be any material practical difficulties in terms of timing and costs in
relocating our activities to alternative and/or comparable premises, and any possible disruption to the
uses of the relevant properties is likely to be transient. In addition, under certain of our unregistered
lease agreements, we shall be entitled to seek compensation from the lessors if we are forced to
relocate our operations from the leased premises as a result of such registration default on the part of
the lessor. Moreover, each of Mr. Wang Mugqing and Joy Capital has, on a joint and several basis,
undertaken to indemnify each member of our Group in respect of all damages, losses, claims, fines,
penalties to be imposed, charges, fees, costs, interests, expenses, actions, proceedings, depletion of
assets, loss of profit, loss of business, cost of rectification, costs of removal, costs of reinstatement
of any of our property arising from lack of any proper title or use or occupation rights or registration
documents or any breach of any law or regulation, covenants or obligations under any property
ownership certificate, land use right certificate or land grant contract in connection with any property.
Please see “Appendix VII — Statutory and General Information — 16. Estate duty, tax and other
indemnity” to this prospectus. Based on the foregoing, our Directors do not consider the properties

which were subject to defects in their titles or lease rights as crucial to our business.

INSURANCE

We carry insurance covering risks including loss and theft of and damage to property such as our
fixed assets and inventories in all of our dealership stores, and losses due to fire, flood and a broad
range of other natural disasters excluding earthquakes. We also carry public liability insurance
covering potential liabilities for damages customer may suffer in our 4S dealership stores. We do not
carry liability insurance that extends coverage to all potential liabilities that may arise in the ordinary
course of our business, neither do we maintain any insurance coverage for business interruption due
to the limited coverage of any business interruption insurance in China. We consider our insurance
coverage to be adequate and in line with industry practices in China. However, significant uninsured
damage to any of our properties, inventory or other assets, whether as a result of fire or other causes,
could have a material and adverse effect on our results of operations. See the section headed “Risk
Factors — Risks Relating to Our Business and Our Industry — Our insurance coverage may be

inadequate to protect us from all potential losses™ in this prospectus.
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LEGAL PROCEEDINGS AND REGULATORY COMPLIANCE

We are currently not a party to, and we are not aware of any threat of, any legal, arbitral or
administrative proceedings, which, in the opinion of our management, is likely to have a material and
adverse effect on our business, financial conditions or results of operations. We may from time to time
become a party to various legal, arbitral or administrative proceedings arising in the ordinary course

of our business.

In the opinion of our PRC Legal Advisors, we have complied with relevant PRC laws, rules and
regulations in all material respects including without limitation environmental and work safety laws
and regulations, and save as disclosed in the sections entitled “Risk Factors — We do not have valid
title or rights to use certain properties on certain properties occupied by us ” and “Regulations — New
automobile Sales”, “Regulations — Regulations Relating to the PRC Automobile Industry —
Automobile maintenance and repair services”, “Regulations — Regulations Relating to the PRC
Automobile Industry — After-sales Services” and “Regulations — Labor — Employee funds” in this
prospectus, we and all of our subsidiaries have obtained all the licenses, approvals and permits from

appropriate regulatory authorities that are material for our business operations in the PRC.

We continually review our operations and procedures, and have appointed dedicated personnel
to supervise the safety of our staff in each of our dealership stores, logistics services facilities and

other properties.
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BACKGROUND OF THE CONTRACTUAL ARRANGEMENTS

Our Group is principally engaged in automobile retail sales in the PRC (i.e. Automobile
Dealerships). It is allowed under each dealership store to conduct the 4S Businesses (i.e. sales, spare
parts, service and survey (i.e. function of collecting market information for the automobile
manufacturers to adjust their market strategies)).

As at the Latest Practicable Date, our Group operated 22 dealership stores as disclosed in the
section headed “Our Business — Our Automobile Dealership Business” of this prospectus. In addition,
our Group has received from some automobile manufacturers notices of approval as pre-qualified
candidates (or, as the case may be, our Group entered into letters of intent with such manufacturers)
to set up nine 4S dealership stores at prescribed cities to service designated areas or regions. Under
such notices or letters of intent, we have to take certain major steps, including establishing new
enterprises (with appropriate name, scope of business, registered capital and management structure)
to operate such dealerships, identifying and securing relevant premises to be used as 4S dealership
stores, formulating store opening plan, and completing the fitting out of dealership store, to the
satisfaction of such automobile manufacturers, before formal dealership authorizations are granted by
such automobile manufacturers to our Group. Steps have been taken by our Group to prepare for the
establishment of the relevant operating entities and the dealership stores.

Accordingly, though our Group operated 22 dealership stores as at the Latest Practicable Date,
it is currently expected that shortly after the Listing and subject to completion of relevant regulatory
procedural requirements, the Group will have more than 30 enterprises which will carry on 4S
dealership business or will be in the process of taking preparatory steps for the opening of 4S
dealership stores.

Pursuant to applicable PRC laws, rules and regulations, a foreign-invested enterprise operating
in restricted industries shall be subject to NDRC and MOFCOM approval. Prior to 2001, automobile
distribution in China was subject to the 30 Dealerships Limitation. During China’s accession to the
World Trade Organization in 2001, China made a commitment to abolish the 30 Dealerships Limitation
within five years of its accession. Accordingly, each of the 2004 Edition of the Catalogue, the
Measures for the Implementation of the Administration of Branded Automobile Sales (75 fh h¥ &4 &
EHLE i #FL), and the Measures for the Administration on Foreign Investment in Commercial Sector
(Fh P £ & PE 2L SE I BEEYE), provides that the 30 Dealerships Limitation would terminate on 11
December 2006.

However, the 2007 Edition of the Catalogue has continued to include the 30 Dealerships
Limitation, without the termination as indicated. Under the 2007 Edition of the Catalogue of Industries
for Guiding Foreign Investment (“2007 Foreign Investment Catalogue”, {#Ppif% & i 458 H %
(20074F1&%]) )), Automobile Dealerships 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 not less than 51 per cent.

During the period between June and August 2010, our Company, our PRC Legal Advisors and the
PRC Legal Advisors to the Joint Sponsors made verbal consultation with officials of competent
government authorities. Our PRC Legal Advisors are of the opinion that these officials have the
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relevant authority and creditability to give guidance on the interpretation and applicability of the 30
Dealerships Limitation. These officials gave verbal comments and confirmed that, before being
superseded by new regulations, the 2007 Edition of the Catalogue with the 30 Dealerships Limitation
remains to be applicable as part of the PRC’s foreign investment regulations. According to these
officials, though China made a commitment to abolish the 30 Dealerships Restriction by December
2006 as stated in the Accession to WTO Agreement in December 2001, neither the Accession to WTO
Agreement nor such commitment are source of laws or regulations on which the relevant authority will
administer its activities or take enforcement actions, and PRC enterprises should always observe and
comply with PRC laws and regulations, which include the 30 Dealerships Limitation provided under
the 2007 Foreign Investment Catalogue. It is our PRC Legal Advisors’ view that the aforesaid
government authorities are the relevant and competent authorities which supervise the acquisition and
transfer of the Group’s capital and the PRC Operating Entities. 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.

According to our PRC Legal Advisors, the M&A Rules are not applicable to our Group even if
we adopt the “equity-held” structure by Wuhan Jietong’s acquisition of the equity interest in PRC
Operating Entities. As advised by our PRC Legal Advisors, our adoption of the Contractual
Arrangements will not amount to (or be deemed as) circumvention of (or an attempt to circumvent)
the M&A Rules because Wuhan Jietong (which is not a foreign company, nor an investment company
established in the PRC by foreign investors) had become a wholly owned foreign enterprise before the
M&A Rules became effective, and any subsequent acquisitions of the PRC Operating Entities by
Wuhan Jietong will be regarded as domestic investments which are not subject to the M&A Rules. In
November 2010, our PRC Legal Advisors and the PRC legal advisors to the Underwriters consulted
with officials of the relevant government authorities, who verbally indicated that the said analysis was
correct. Our PRC Legal Advisors are of the opinion that these officials have the relevant authority and
creditability to give guidance on the interpretation and applicability of the M&A Rules.

As advised by our PRC Legal Advisors, as we adopt the Contractual Arrangements from the onset
without using the equity-held method, the Contractual Arrangements are generally governed by the
contractual principles and fall under the category of civil legal relationship and accordingly are not
construed or treated as violation of the 30 Dealerships Limitation. See the section headed “Contractual
Arrangements — Legality of the Contractual Arrangements”.

In contrast, if the Group, as part of the pre-listing reorganisation, had acquired through WFOE
the existing dealership stores using the equity-held method, then its maximum number of stores would
have been limited to 30. The major reason is that, as advised by the PRC Legal Advisors, even if the
Company uses the Contractual Arrangements to control the 31st store in the future, local commerce
department of the PRC may treat such control as establishing over 30 dealership stores for the
purposes of the 30 Dealerships Limitation, hence being construed as violating (or purporting to
violate) the 30 Dealerships Limitation. Under such circumstances, when the number of dealership
stores entered into by the Group reaches 31 or more, the equity interest in the PRC Operating Entities
will have to be transferred to some PRC individuals or PRC-domestic entities. Apart from the possible
delay in the Group’s expansion of its dealership stores which may result from such equity transfers,
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there will also be risks that the PRC regulatory authorities may refuse such application and/or may
take time to examine the proposed transfers in the context of the 30 Dealerships Limitation, which
could result in further delay in the time of such transfers becoming effective. In addition, any such
transfers might constitute connected transactions, and in the event of independent Shareholders (which
may include competitors of the Group) disapproving any such transfers, the expansion of the Group
may be delayed or hindered. For such reasons, our Directors consider that it will not be in the interest
of our Group to enter into the Contractual Arrangements only when our Group has more than 30
dealerships in the PRC. Our Directors also consider that our Group’s adoption of the Contractual
Arrangements from the onset would ensure that its expansion plans can be executed in compliance
with existing PRC laws and regulations in all materials aspects.

In light of the above, we consider that the adoption of the Contractual Arrangements is necessary
and will provide greater flexibility to our Group for its 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 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, details of which are set out below:

Exclusive Business Operation Agreements

In respect of each PRC Operating Entity, a business operation agreement (“Exclusive Business
Operation Agreement”) was entered into between that PRC Operating Entity, its equity-holders (other
than minority equity-holder(s) who is/are Independent Third Parties) and Wuhan Jietong. Under the
Exclusive Business Operation Agreement in respect of a particular PRC Operating Entity, the relevant
PRC Operating Entity has undertaken not to enter into any material business transaction without the
prior written consent of Wuhan Jietong and to appoint individuals as nominated by Wuhan Jietong to
be the directors and key management of the relevant PRC Operating Entity. In consideration of the
provision of financial resources and guarantee by Wuhan Jietong in connection with the business
operation of the PRC Operating Entities and subject to the terms of the Exclusive Business Operation
Agreements, the PRC Operating Entities have agreed to pledge all their accounts receivables and
assets which are not yet pledged to any third parties as at the execution date of the Exclusive Business

Operation Agreements in favour of Wuhan Jietong.

Each of the Exclusive Business Operation Agreements has commenced from the date of the
execution and shall continue until the termination by Wuhan Jietong by giving a 30-day prior written
notice; or pursuant to the terms under other agreements entered into by the relevant parties.

In addition, under the Exclusive Business Operation Agreement dated 17 November 2010 and
made between Hubei Shengze with Wuhan Jietong and Wuhan Baoze, Hubei Shengze has undertaken
to arrange for establishing new companies to enter into new 4S dealership agreements, upon request
by Wuhan Jietong, which new companies will enter into Contractual Arrangements with Wuhan
Jietong or any equity-held subsidiary of our Company. Under the Contractual Arrangements, all
operating costs for establishing any such new PRC Operating Entity and operating the 4S dealership

business will be borne by our Group. If so requested by Wuhan Jietong and subject to the cashflow
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and fundings of Hubei Shengze, Hubei Shengze will (by itself or through its subsidiaries) at its own
cost construct retail shops or malls, part of which will (subject to terms then to be made between
parties on an arm’s length basis) be leased by Hubei Shengze or the relevant property-owner to our
Group at market rental.

Exclusive Management and Consultation Services Agreements

In respect of each PRC Operating Entity, a management and consultation services agreement
(“Exclusive Management and Consultation Services Agreement”) was entered into between that PRC
Operating Entity and Wuhan Jietong. Under the Exclusive Management and Consultation Services
Agreement made with PRC Operating Entities which have minority equity holders, the minority equity
holders are also parties to the respective agreements. Under the Exclusive Management and
Consultation Services Agreement in respect of a particular PRC Operating Entity, the relevant PRC
Operating Entity has agreed to engage Wuhan Jietong on an exclusive basis to provide consultation
services and other supporting services in connection with the relevant PRC Operating Entity’s
business services as permitted under the PRC laws.

In consideration of the provision of the aforementioned services by Wuhan Jietong, each of the
PRC Operating Entities agrees, subject to compliance with the PRC laws, to pay to Wuhan Jietong fees
on an annual basis in arrears. Fees payable to Wuhan Jietong by the PRC Operating Entities will be
equivalent to the total before-income-tax profits after deducting all the necessary costs, expenses and
taxes in connection with the business operation of the respective PRC Operating Entities (or, in
connection with the PRC Operating Entities with minority equity holders, the said amount multiplied
by Hubei Shengze’s proportionate equity-holding in the relevant PRC Operating Entity, while the
balance will be payable to the relevant minority equity-holders).

Each Exclusive Management and Consultation Services Agreement has become effective on the
date of its execution and shall continue until the termination by Wuhan Jietong with a 30-day prior
written notice to the other parties.

Equity Pledge Agreements

In respect of each PRC Operating Entity, an equity pledge agreement (“Equity Pledge
Agreement”) was entered into between Wuhan Jietong (as pledgee) and equity-holders of that PRC
Operating Entity (other than minority equity-holder(s) who is/are Independent Third Parties) as
pledgor(s). Each Equity Pledge Agreement constitutes a security for guaranteeing the payment of the
service fees under the relevant Exclusive Management and Consultation Services Agreement.

Pursuant to the Equity Pledge Agreements, a continuing first priority security will be granted
over the equity interests in the PRC Operating Entities to Wuhan Jietong. None of the equity interests
in the members of the PRC Operating Entities may be transferred or be pledged (or be allowed to be
pledged) which might affect the interest of the pledgee (i.e. Wuhan Jietong) without the prior written
consent of Wuhan Jietong. Wuhan Jietong will be entitled to all dividends derived from the pledged
equity interests and to exercise its rights to dispose of the pledged equity interests on occurrence of
any non-payment of the services fees under the Exclusive Management and Consultation Services
Agreements.
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The pledges will remain in full effect during the term of the Exclusive Management and
Consultation Services Agreements, and shall not be terminated (i) until all payments in the Exclusive
Management and Consultation Services Agreements are settled by the PRC Operating Entities, and (ii)
upon which the PRC Operating Entities are no longer responsible for the performance under the
Exclusive Management and Consultation Service Agreements.

Exclusive Option Agreements

In respect of each PRC Operating Entity, an option agreement (“Exclusive Option Agreement”)
was entered into between that PRC Operating Entity, its equity-holders (other than minority
equity-holder(s) who is/are Independent Third Parties) and Rising Wave. Under the Exclusive Option
Agreement in respect of a particular PRC Operating Entity, Rising Wave has been granted options to
acquire, directly or through one or more nominees, any part of the equity interest in the PRC Operating
Entities at nil consideration or the minimum amount as permitted under the applicable PRC laws.

Subject to compliance with the PRC laws, Rising Wave may exercise the options at any time and
in any manner at its sole discretion. The PRC Operating Entities shall undertake, among other things,
that they shall not change their respective registered capital or dispose of any part of their assets,
business or turnover unless with the prior written consent from Wuhan Jietong or from Rising Wave.

Furthermore, under each Exclusive Option Agreement, the relevant equity-holders of the PRC
Operating Entities (who are parties to such Exclusive Option Agreement) have undertaken that they
will assign or transfer to Rising Wave or Wuhan Jietong all of their dividends and/or capital gain
derived from the equity interests in the relevant PRC Operating Entity, distributable reserve and
proceeds from the realisation of any assets by the relevant PRC Operating entity which are
distributable in accordance with applicable laws and the constitutional documents of the relevant PRC
Operating Entity received thereof as soon as practicable and in any event no later than three days upon
receipt of the payment or distribution.

Each of the Exclusive Option Agreements has become effective from the date of its execution and
will only expire on the date on which all the equity interests in the PRC Operating Entities are
transferred to Rising Wave and/or its nominees, and the registrations of such equity transfers in the
relevant administration of industry and commerce in the PRC are completed.

Proxy Agreements

In respect of each PRC Operating Entity, a proxy agreement (“Proxy Agreement”) was entered
into between Wuhan Jietong, Mr. Li Zhubo (ZFFHP) (“Mr. Li”, an executive Director and currently
the chairman of Wuhan Jietong) and the equity-holders of the relevant PRC Operating Entity (other
than minority equity-holder(s) who is/are Independent Third Parties). Pursuant to the Proxy
Agreement in respect of a particular PRC Operating Entity, among other rights, Mr. Li (or such other
person being the chairman of Wuhan Jietong) is authorised to exercise the shareholders’ rights in the
relevant PRC Operating Entity according to the best interest and at the instructions of Wuhan Jietong.
These rights include (among other things): attending meetings of equity-holders of such PRC
Operating Entity; exercising as equity-holder voting rights on matters concerning such PRC Operating
Entity which include consideration and approval of the appointment and removal of directors and
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supervisors (if any), business plans, investments plan, budget and final financial statements);
receiving dividends paid by such PRC Operating Entity; receiving surplus assets (if any) after
settlement of all outstanding liabilities upon winding-up of such PRC Operating Entity; disposing of
the relevant interest in such PRC Operating Entity. Pursuant to the relevant Proxy Agreement, any
person designated by Wuhan Jietong is authorised to enjoy and exercise the shareholders’ rights in the
relevant PRC Operating Entity in the event that Mr. Li shall cease to be the chairman of Wuhan
Jietong. It is also a term of the relevant Proxy Agreement that any dividend and/or capital gain derived
from the equity interests in the relevant PRC Operating Entity shall be paid to Wuhan Jietong as soon
as practicable and in any event no later than three days upon receipt of the payment or distribution.
It is also provided under the relevant Proxy Agreement that the chairman of Wuhan Jietong is given
the authority (among other powers and rights): (a) to exercise the right to sign minutes of general
meetings of the relevant PRC Operating Entity; (b) to exercise the right to file documents concerning
the PRC Operating Entity with PRC government authorities; and (c) to assume the office of legal
representative of the relevant PRC Operating Entity.

Each Proxy Agreement has been in full effect from the date of its execution and shall remain
effective during the term of the relevant Exclusive Business Operation Agreement.

Purpose of the Contractual Arrangements

The rationale for entering into the Contractual Arrangements is to enable Wuhan Jietong to
provide our Group with effective control over the financial and operational policies of the PRC
Operating Entities regardless the lack of direct equity interest of our Group in those of the PRC
Operating Entities, to obtain the economic benefits from the operations of the PRC Operating Entities,
and to acquire the equity interests in and/or the trademarks of the PRC Operating Entities as and when
permitted under the applicable PRC laws, and to prevent any possible dissipation of assets and values
of the PRC Operating Entities to any parties other than the Company or its subsidiaries. These include:

(a) an option to acquire all the equity interests in the PRC Operating Entities (except for the
PRC OpEnt Minority Interests) and/or the trademarks in relation to the existing business of
the PRC Operating Entities, as and when permitted by the PRC laws, at nil price or such
other minimum payment as required by the PRC laws;

(b) the undertakings from the PRC Operating Entities not to enter into any material business
transaction; (any agreement with an amount exceeding RMB 1 million would be regarded
as material for this purpose) without the prior written consent of Wuhan Jietong, unless
those entered into in the ordinary course of business);

(c) the rights to exercise the rights of shareholders of the PRC Operating Entities; and

(d) the pledges in favour of our Company over the entire equity interests in the PRC Operating
Entities (except for the PRC OpEnt Minority Interests).

These Contractual Arrangements effectively transfer the economic benefits and pass the risks
associated therewith of the PRC Operating Entities (except for the PRC OpEnt Minority Interests) to
our Company, and as a result, the PRC Operating Entities have been consolidated as subsidiaries of
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our Company from their respective dates of acquisition or establishment by Mr. Wang Muqing and/or
entities controlled by him. The Contractual Arrangements are renewable by Wuhan Jietong only and
may only be terminated by Wuhan Jietong. Pursuant to the Exclusive Business Operation Agreements
and the Exclusive Management and Consultation Services Agreements, we have effectively
re-deployed the employees, who assumed the management and supervisory role of the day-to-day
operations of and previously employed by the PRC Operating Entities, to be under the employment
of Wuhan Jietong.

More importantly, in order to ensure the PRC Operating Entities are managed and operated in
accordance with our Group’s instructions and to prevent misappropriation of assets and funds by the
ultimate majority owner of the PRC Operating Entities (i.e. Mr. Wang Muqing), all the boards of
directors and financial controllers of each of the PRC Operating Entities as nominated by our Group
were appointed to such offices to allow for effective control.

The Contractual Arrangements aim to enable our Company and its equity-held subsidiaries to
exert control over the PRC Operating Entities both financially and in terms of management. We
consider that the Contractual Arrangements can confer our Company and its equity-held subsidiaries
the following:

(a) the right to enjoy all the economic benefit of the PRC Operating Entities (except for the
PRC OpEnt Minority Interests), to exercise management control over the operation of the
PRC Operating Entities, and to prevent leakages of assets and values to the registered
equity holders of the PRC Operating Entities;

(b) the right to consolidate the financial results of the PRC Operating Entities as if they were
wholly-owned subsidiaries of the Group (except for the PRC OpEnt Minority Interests)
under prevailing accounting principles;

(c) the right to acquire, if any and when permitted by the PRC laws, the equity interests in
and/or assets of the PRC Operating Entities (except for the PRC OpEnt Minority Interests)
at nil consideration or such other minimum amount as required by the applicable PRC laws;
and

(d) a first priority security interest in equity interest of the PRC Operating Entities (except for
the PRC OpEnt Minority Interests) as security for the due performance of the Contractual
Arrangements.

Manner of settlement of disputes which may arise from the Contractual Arrangements

All the agreements which constitute the Contractual Arrangements contain a provision of
resolving disputes by way of arbitration by the arbitral body of China International Economic and
Trade Arbitration Commission in accordance with its then prevailing arbitration rules. These
agreements contain provisions to the effect that the arbitral body may award remedies over the shares
and/or assets of the PRC Operating Entities, injunctive relief and/or winding up of the relevant PRC
Operating Entities as interim remedies. In addition, these agreements also contains provisions to the
effect that courts of competent jurisdiction shall be empowered to grant interim remedies in support
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of the arbitration:(a) pending formation of arbitral tribunal; or (b) where appropriate, courts of (i)
Hong Kong, (ii) the place of incorporation of the Company (i.e. Cayman Islands); and (iii) the place
of incorporation of the PRC Operating Entities or, if different, the place(s) where our Company’s or

the PRC Operating Entities’ principal assets are located have jurisdictions for such limited purpose.

However, according to the PRC Legal Advisors to our Company, under the PRC laws, some of
the above contractual terms may not be enforceable. For instance, under the PRC laws, an arbitral
body does not have the power to grant any injunctive relief or provisional or final liquidation order
for purpose of protecting assets of or equity-interest in the PRC Operating Entity in case of disputes.
Such remedies therefore may not be available to our Group, notwithstanding contractual provisions
being contained in the said agreements. The PRC laws do not disallow the arbitral body to give award
of transfer of assets of or equity interest in the PRC Operating Entity in favor of an aggrieved party.
In the event of non-compliance with such award, enforcement measures may be sought from the court.
However, the court may or may not support such award of the arbitral body when deciding whether
to take enforcement measures. Under the PRC laws, courts or judicial authorities in the PRC generally
do not award remedies over the shares and/or assets of the PRC Operating Entities, injunctive relief
or winding-up of the relevant PRC Operating Entities as interim remedies, for the purpose of
protecting assets or shares in favour of any aggrieved party to the Contractual Arrangements, before
there is any final outcome of arbitration. Our PRC Legal Advisors also have reservation that even
though the contractual provisions under the said agreements provide that overseas courts are given
jurisdictions to grant and/or enforce interim remedies or in support of arbitration, such interim
remedies (even if so granted by overseas courts in favour of an aggrieved party) may not be recognized
or enforced by the PRC court. In the event we are unable to enforce the Contractual Arrangements,
we may not be able to exert effective control over the PRC Operating Entities, and our ability to

conduct our business may be negatively affected.

Legality of the Contractual Arrangements

After taking all possible actions or steps to enable it to reach its legal conclusions, our PRC

Legal Advisors are of the opinion that:

(a) on the basis of the applicable PRC laws and regulations, it is appropriate for our PRC Legal
Advisors to give legal opinion as to the legality of the agreements constituting the
Contractual Arrangements;

(b) each of the agreements, constituting the Contractual Arrangements, constitutes legal, valid
and binding obligations of the parties thereto under the PRC laws; and the Contractual
Arrangements as constituted by all the agreements mentioned above, individually and
collectively as a whole, are in full compliance with all existing PRC laws and regulations
and the provisions of the respective articles of association of the relevant companies that
are incorporated in the PRC;

(c) the Contractual Arrangements are narrowly tailored to minimise any potential conflict with
relevant PRC laws and regulations;
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(d) save for the registration of the pledges created under the Equity Pledge Agreement in the
register of members of the PRC Operational Entity and subject to any new laws and
regulations promulgated by the PRC government authorities to the contrary, no consents,
approvals, permits or authorisations by any PRC government authorities is required under
the prevailing PRC laws and provisions in connection with the execution, effectiveness and
enforceability of the agreements constituting the Contractual Arrangements, either before
or after the Listing. According to our PRC Legal Advisors, the registration of the pledges

created under the Equity Pledge Agreement is routine and procedural;

(e) under the prevailing PRC laws, it is lawful for Wuhan Jietong, the pledgee, to take up the
ownership of the entire pledged equity interests in the PRC Operating Entities after taking

the necessary enforcement steps;

(f) the Contractual Arrangements are governed by contractual principles and fall broadly under
the category of civil legal relationship. The legitimacy of such contractual arrangements is
determined by laws applicable to civil legal relationship, such as contract law of the PRC.
Our PRC Legal Advisors confirm that no provisions of the relevant prevailing PRC laws
prohibit the Contractual Arrangements. It is also not possible to obtain government or

regulatory assurance about the legality of the Contractual Arrangements.

In line with the usual PRC contractual practices, only parties who supply the relevant services
and those who receive the relevant services under the Contractual Arrangements and/or the immediate
holders of equity interests in the relevant PRC Operating Entities will become parties to the contracts
which constitute the Contractual Arrangements. For such reasons, as Hubei Shengze is not the
immediate equity-holder of some of the PRC Operating Entities, it will not be a party to the
Contractual Arrangements concerning such PRC Operating Entities. For the same reasons, as none of
the members of the Wang Family are the direct equity-holders of any of the PRC Operating Entities,
none of them are parties to the Contractual Arrangements concerning the PRC Operating Entities. Our
PRC Legal Advisors have advised us that although Hubei Shengze is not a party to some of the
Contractual Arrangements and members of the Wang Family are not parties to the Contractual
Arrangements, the validity and enforceability of such Contractual Arrangements will not be adversely
affected.

Notwithstanding that none of the members of the Wang Family is a party to the Contractual
Arrangements, under the share purchase agreement dated 17 November 2010 and made between Joy
Capital as vendor, Mr. Wang Mugqing as covenantor and the Company as purchaser for the Company’s
acquisition of the entire issued share capital in Big Glory, Mr. Wang Mugqing has, as a party to such
agreement, undertaken to the Company to procure Hubei Shengze and the PRC Operating Entities to
perform their respective obligations under the Contractual Arrangements. Our PRC Legal Advisors
have advised us that such undertaking is sufficient and appropriate, instead of adding Mr. Wang
Mugqing and the other two members of the Wang Family and/or Hubei Shengze to every contract which

constitutes the Contractual Arrangements.
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Conduct of operations in compliance with the Contractual Arrangements

Our Group has adopted the following measures to ensure sound and effective operation of the
Group following the implementation of the Contractual Arrangements:

(a) as part of the internal control measures, major issues arising from implementation of the
contractual arrangements under the Contractual Arrangements will be reviewed by the
board of directors of the Company on a regular basis which will be no less frequent than
quarterly basis;

(b) matters relating to compliance and regulatory enquiries from government authorities (if
any) will be discussed at these regular meetings which will be no less frequent than
quarterly basis;

(c) the relevant business units and operation divisions of the Group will report regularly which
will be no less frequent than monthly basis to the senior management of the Company in
relation to compliance and performance conditions under the contractual arrangements
under the Contractual Arrangements and other related matters;

(d) given the contractual arrangements under the Contractual Arrangements will constitute
continuing connected transactions of the Group, conditional waiver will be sought from the
Stock Exchange, details of which will be set out in the connected transactions waiver
application to be submitted to the Stock Exchange at the listing application stage. The
Company would comply with the conditions prescribed under the waiver given; and

(e) (if required) legal advisors and/or other professionals will be retained to assist the Group
to deal with specific issues arising from the contractual arrangements under the Contractual
Arrangements.

Accounting implication

After the Contractual Arrangements are entered into between Wuhan Jietong and the PRC
Operating Entities as part of the Reorganisation, the Equity-held Group will control the financial and
operating decisions of the PRC Operating Entities through Wuhan Jietong under the Contractual
Arrangements, details of which are set out above under the paragraph headed “Contractual
Arrangements” in the section headed “Business” in this prospectus. For the purpose of the
Accountants’ Report, the financial information has been prepared to reflect the Reorganisation of
companies (including the PRC Operating Entities) under common control.

All the companies now comprising the Group (including the PRC Operating Entities) that took
part in the Reorganisation were ultimately controlled by the same controlling party during the Track
Record Period (or where the entity was acquired/incorporated/established at a date later than 1 January
2007, for the period from the date of acquisition/incorporation/establishment to 30 June 2010) and
before and after the Reorganisation. The control is not transitory and, consequently, there was a
continuation of the risks and benefits to the controlling party, and therefore, the Reorganisation is
considered to be a combination of entities under common control the principles of merger accounting
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have been applied in preparing the Group’s financial information. The Group’s combined financial
statements have been prepared as if the Group (including the PRC Operating Entities) had always been
in existence throughout the entire Track Record Period. The net assets of the combining companies are

combined using the existing book values from the controlling party’s perspective.

The combined statements of comprehensive income, combined statements of changes in equity
and the combined cash flow statements of the Group for the Track Record Period as set out in Section
B in Appendix I to this prospectus have been prepared on a combined basis and include the results of
operations of the companies now comprising the Group for the Track Record Period (or where the
companies were acquired/incorporated/established at a date later than 1 January 2007, for the period
from the date of acquisition/incorporation/establishment to 30 June 2010) as if the current group
structure had been in existence throughout the entire Track Record Period. The combined balance
sheets of the Group as at 31 December 2007, 2008 and 2009 and 30 June 2010 as set out in Section
B have been prepared to present the state of affairs of the companies comprising the Group as at the
respective dates as if the current group structure had been in existence as at those dates or since their

respective dates of acquisition/incorporation/establishment where they did not exist at those dates.
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CONNECTED TRANSACTIONS

Upon the Listing, the transactions set forth below will constitute continuing connected
transactions (as such term is defined under the Listing Rules) for our Company.

(A) Transactions under the Contractual Arrangements

(1) Relationship between our Group and the Connected Persons

The relevant Connected Persons, with whom certain members of our Group have entered into
continuing connected transactions (i.e. the transactions contemplated under the Contractual
Arrangements), are the PRC Operating Entities. As the PRC Operating Entities are wholly or majority
owned by Mr. Wang Muqing, they are his associates and are therefore Connected Persons of our
Company under Rule 14A.11(4) of the Listing Rules.

Under the Listing Rules, for so long as the PRC Operating Entities remain as Connected Persons
of our Company, the following transactions between our Group and the PRC Operating Entities would
constitute connected transactions for our Company upon the Listing.

(2) Continuing connected transactions subject to the reporting, announcement and
independent shareholders’ approval requirements

Background for the application for waiver

Our Group is principally engaged in automobile retail sales in the PRC (i.e. automobile
dealerships). It is allowed under each dealership to conduct the 4S Businesses (i.e. vehicle sales, spare
parts, service and survey (i.e. function of collecting market information for the automakers to adjust
their market strategies)).

Under the 2007 Foreign Investment Catalogue, automobile dealerships falls under category VI(2)
of restricted foreign investment industry and an automobile dealership store group with more than 30
dealership stores in the PRC selling different brands and models of automobiles supplied by multiple
automobile manufacturers is required to have a domestic (i.e. PRC) investment no less than 51 per
cent. 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 its 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, details of
which are set out below:
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Principal terms of the transactions

Brief details of the continuing connected transactions (i.e. the transactions contemplated under
the Contractual Arrangements) entered into between the Connected Persons and members of our Group
are as follows:

(a) Equity Pledge Agreements

Pursuant to 27 several equity pledge agreements (the “Equity Pledge Agreements”) all dated 17
November 2010 and entered into between Wuhan Jietong (as pledgee) and

(i) Hubei Shengze (as the controlling shareholder of Zhuhai Baoze, Inner Mongolia Dingjie,
Hubei Dingjie, Hubei Xinrui, Changsha Ruibao, Beijing Baozehang, Wuhan Baoze, Shantou
Hongxiang, Dongguan Jieyunhang, Shanghai Shenxie and Chenzhou Ruibao) as pledgor;

(i1) Hubei Dingjie (as the controlling shareholder of Wuhan Kaitai and Shiyan Shenxie) as
pledgors;

(iii) Wuhan Kaitai (as the controlling shareholder of Inner Mongolia Dingze) and Inner
Mongolia Dingjie (as the other shareholder of Inner Mongolia Dingze) as pledgors;

(iv) Shanghai Shenxie (as the controlling shareholder of Shenxie Shentong, Shanghai Luda and
Shanghai Aohui) as pledgor;

(v) Wuhan Baoze (as the controlling shareholder of Nanchang Baoze) and Changsha Ruibao (as
the other shareholder of Nanchang Baoze) as pledgors;

(vi) Wuhan Baoze (as the controlling shareholder of Guangzhou Baoze) and Changsha Ruibao
(as the controlling shareholder of Guangzhou Baoze) as pledgors;

(vii) Wuhan Baoze (as the controlling shareholder of Yichang Baoze and Huhhot Qibao) as
pledgor;

(viii) Shanghai Luda (as the controlling shareholder of Hubei Bocheng) as pledgor;

(ix) Hubei Bocheng (as the controlling shareholder of Hubei Jierui) as pledgor; and

(x) Huhhot Qibao (as the controlling shareholder of Baotou Baoze) as pledgor,

a security for guaranteeing the payment of the service fees under the Exclusive Management and
Consultation Services Agreements is created. Pursuant to the Equity Pledge Agreements, a continuing
first priority security has been granted over the equity interests in the PRC Operating Entities to
Wuhan Jietong. None of the equity interests in the members of the PRC Operating Entities may be
transferred or be pledged (or be allowed to be pledged) which might affect the interest of the pledgee
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(i.e. Wuhan Jietong) without the prior written consent of Wuhan Jietong. Wuhan Jietong is entitled to
all dividends derived from the pledged equity interests and to exercise its rights to dispose of the
pledged equity interests on occurrence of any non-payment of the services fees under the Exclusive
Management and Consultation Services Agreements.

The pledges will remain in full effect during the term of the Exclusive Management and
Consultation Services Agreements, and shall not be terminated (i) until all payments in the Exclusive
Management and Consultation Services Agreements are settled by the PRC Operating Entities, and (ii)
upon which the PRC Operating Entities are no longer responsible for the performance under the
Exclusive Management and Consultation Service Agreements.

(b) Exclusive Option Agreements

Pursuant to 27 several option agreements (the “Exclusive Option Agreements”) all dated 17
November 2010 and entered into between Rising Wave and

(i) Hubei Shengze (as the controlling shareholder of Zhuhai Baoze, Inner Mongolia Dingjie,
Hubei Dingjie, Hubei Xinrui, Changsha Ruibao, Beijing Baozehang, Wuhan Baoze, Shantou
Hongxiang, Dongguan Jieyunhang, Shanghai Shenxie and Chenzhou Ruibao) and each of
the said PRC Operating Entities;

(i1) Hubei Dingjie (as the controlling shareholder of Wuhan Kaitai and Shiyan Shenxie) and
each of the said PRC Operating Entities;

(iii) Wuhan Kaitai (as the controlling shareholder of Inner Mongolia Dingze), Inner Mongolia
Dingjie (as controlling shareholder of Inner Mongolia Dingze) and Inner Mongolia Dingze;

(iv) Shanghai Shenxie (as the controlling shareholder of Shenxie Shentong, Shanghai Luda and
Shanghai Aohui) and each of the said PRC Operating Entities;

(v)  Wuhan Baoze (as the controlling shareholder of Nanchang Baoze), Changsha Ruibao (as the
other shareholder of Nanchang Baoze) and Nanchang Baoze;

(vi) Wuhan Baoze (as the controlling shareholder of Guangzhou Baoze), Changsha Ruibao (as
the controlling shareholder of Guangzhou Baoze) and Guangzhou Baoze;

(vii) Wuhan Baoze (as the controlling shareholder of Yichang Baoze and Huhhot Qibao) and
each of the said PRC Operating Entities;

(viii)Shanghai Luda (as the controlling shareholder of Hubei Bocheng) and Hubei Bocheng;

(ix) Hubei Bocheng (as the controlling shareholder of Hubei Jierui) and Hubei Jierui; and

(x) Huhhot Qibao (as the controlling shareholder of Baotou Baoze) and Baotou Baoze,
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Rising Wave was granted options to acquire, directly or through one or more nominees, any part of
the equity interest in the PRC Operating Entities at nil consideration or the minimum amount as
permitted under the applicable PRC laws.

Subject to compliance with the PRC laws, Rising Wave may exercise the options at any time and
in any manner at its sole discretion. The PRC Operating Entities have undertaken, among other things,
that they shall not change their respective registered capital or dispose of any part of their assets,
business or turnover unless with the prior written consent from Wuhan Jietong or from Rising Wave.

Furthermore, under the Exclusive Option Agreements, equity-holders of the PRC Operating
Entities have undertaken that they shall assign or transfer to Rising Wave or Wuhan Jietong all of their
dividends and/or capital gain derived from the equity interests in the relevant PRC Operating Entities,
distributable reserve and proceeds from the realisation of any assets by the PRC Operating entities
which are distributable in accordance with applicable laws and the constitutional documents of each
of the PRC Operating Entities received thereof as soon as practicable and in any event no later than
three days upon receipt of the payment or distribution.

Each of the Exclusive Option Agreements has become effective from when they were executed
on 17 November 2010 and will only expire on the date on which all the equity interests in the PRC
Operating Entities are transferred to Rising Wave and/or its nominees, and the registrations of such
equity transfers in the relevant administration of industry and commerce in the PRC are completed.

(¢c) Exclusive Business Operation Agreements

Pursuant to 24 several business operation agreements (the “Exclusive Business Operation
Agreements”) all dated 17 November 2010 and entered into between Wuhan Jietong and

(i) Hubei Shengze (as the controlling shareholder of Zhuhai Baoze, Inner Mongolia Dingjie,
Hubei Dingjie, Hubei Xinrui, Changsha Ruibao, Beijing Baozehang, Wuhan Baoze, Shantou
Hongxiang, Dongguan Jieyunhang, Shanghai Shenxie and Chenzhou Ruibao) and each of
the said PRC Operating Entities;

(i1) Hubei Dingjie (as the controlling shareholder of Wuhan Kaitai and Shiyan Shenxie) and
each of the said PRC Operating Entities;

(iii) Wuhan Kaitai (as the controlling shareholder of Inner Mongolia Dingze), Inner Mongolia
Dingjie (as the controlling shareholder of Inner Mongolia Dingze) and Inner Mongolia
Dingze;

(iv) Shanghai Shenxie (as the controlling shareholder of Shenxie Shentong, Shanghai Luda and
Shanghai Aohui) and each of the said PRC Operating Entities;

(v) Wuhan Baoze (as the controlling shareholder of Nanchang Baoze), Changsha Ruibao (as the
other shareholder of Nanchang Baoze) and Nanchang Baoze;
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(vi) Wuhan Baoze (as the controlling shareholder of Guangzhou Baoze), Changsha Ruibao (as
the controlling shareholder of Guangzhou Baoze) and Guangzhou Baoze;

(vii) Wuhan Baoze (as the controlling shareholder of Yichang Baoze and Huhhot Qibao) and
each of the said PRC Operating Entities;

(viii)Shanghai Luda (as the controlling shareholder of Hubei Bocheng) and Hubei Bocheng;

(ix) Hubei Bocheng (as the controlling shareholder of Hubei Jierui) and Hubei Jierui; and

(x) Huhhot Qibao (as the controlling shareholder of Baotou Baoze) and Baotou Baoze,

the PRC Operating Entities have undertaken not to enter into any material business transaction without
the prior written consent of Wuhan Jietong and to appoint individuals as nominated by Wuhan Jietong
to be the directors and key management of the PRC Operating Entities. In consideration of the
provision of guarantee by Wuhan Jietong in connection with the business operation of the PRC
Operating Entities and subject to the terms of the Exclusive Business Operation Agreements, the PRC
Operating Entities have agreed to pledge all their accounts receivables and assets which have not yet
been pledged to any third parties as at the execution date of the Exclusive Business Operation
Agreements in favour of Wuhan Jietong.

Each of the Exclusive Business Operation Agreements commenced from 17 November 2010
when they were executed and shall continue until the termination by Wuhan Jietong by giving a 30-day
prior written notice; or pursuant to the terms under other agreements entered into by the relevant
parties.

In addition, under the Exclusive Business Operation Agreement dated 17 November 2010 and
made between Hubei Shengze with Wuhan Jietong and Wuhan Baoze, Hubei Shengze has undertaken
to arrange for establishing new companies to enter into new 4S dealership agreements, upon request
by Wuhan Jietong, which new companies will enter into Contractual Arrangements with Wuhan
Jietong or any equity-held subsidiary of our Company. Under the Contractual Arrangements, all
operating costs for establishing any such new PRC Operating Entity and operating the 4S dealership
business will be borne by our Group. If so requested by Wuhan Jietong and subject to the cashflow
and fundings of Hubei Shengze, Hubei Shengze will (by itself or through its subsidiaries) at its own
cost construct retail shops or malls, part of which will (subject to terms then to be made between
parties on an arm’s length basis) be leased by Hubei Shengze or the relevant property-owner to our
Group at market rental.

(d) Exclusive Management and Consultation Services Agreements
Pursuant to 24 several management and consultation services agreements (the “Exclusive
Management and Consultation Services Agreements”) all dated 17 November 2010 and entered into

between Wuhan Jietong and

(i) each of the PRC Operating Entities (other than Shantou Hongxiang, Dongguan Jieyunhang
and Baotou Baoze);
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(i1) Lin Limin, Wu Yihong (being the minority shareholders of Shantou Hongxiang) and
Shantou Hongxiang;

(iii) Lin Cheng (being the minority shareholder of Dongguan Jieyunhang) and Dongguan
Jieyunhang; and

(iv) Wang Jianye (being the minority shareholder of Baotou Baoze) and Baotou Baoze,

the PRC Operating Entities have engaged Wuhan Jietong on an exclusive basis to provide consultation
services and other supporting services in connection with the PRC Operating Entities’ business
services as permitted under the PRC laws.

In consideration of the provision of the aforementioned services by Wuhan Jietong, each of the
PRC Operating Entities agrees, subject to compliance with the PRC laws, to pay to Wuhan Jietong fees
on an annual basis in arrears. Fees payable to Wuhan Jietong by the PRC Operating Entities are
equivalent to the total before-tax profits after deducting all the necessary costs, expenses and taxes
in connection with the business operation of the respective PRC Operating Entities.

Under each of the Exclusive Management and Consultation Services Agreements made by the
PRC Operating Entities which have PRC OpEnt Minority Interests, it has been agreed by the parties
thereto that the relevant holder of the PRC OpEnt Minority Interests (or its nominee(s)) may be invited
by Wuhan Jietong to provide ancillary or support services. If the holder of the PRC OpEnt Minority
Interests (or its nominee(s)) is invited to provide ancillary or support services, it will be entitled to
certain service fees payable by the relevant the PRC Operating Entity, which amount of fees will be
calculated by multiplying (i) the proportion of minority interests they respectively hold in the relevant
PRC Operating Entities by (ii) the fees payable to Wuhan Jietong by the relevant PRC Operating
Entity.

Each of the Exclusive Management and Consultation Services Agreements has become effective
on 17 November 2010 when they were executed and shall continue until the termination by Wuhan
Jietong with a 30-day prior written notice to the other parties.

(e) Proxy Agreements

Pursuant to 27 several proxy agreements (the “Proxy Agreements”) all dated 17 November 2010
and entered into between Wuhan Jietong, Mr. Li Zhubo (as chairman of Wuhan Jietong and an
executive Director) (“Mr. Li”) and

(i) Hubei Shengze (as the controlling shareholder of Zhuhai Baoze, Inner Mongolia Dingjie,

Hubei Dingjie, Hubei Xinrui, Changsha Ruibao, Beijing Baozehang, Wuhan Baoze, Shantou
Hongxiang, Dongguan Jieyunhang, Shanghai Shenxie and Chenzhou Ruibao);

(i1) Hubei Dingjie (as the controlling shareholder of Wuhan Kaitai and Shiyan Shenxie);

(iii) Wuhan Kaitai (as the controlling shareholder of Inner Mongolia Dingze) and Inner
Mongolia Dingjie (as the controlling shareholder of Inner Mongolia Dingze);
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(iv) Shanghai Shenxie (as the controlling shareholder of Shenxie Shentong, Shanghai Luda and
Shanghai Aohui);

(v) Wuhan Baoze (as the controlling shareholder of Nanchang Baoze) and Changsha Ruibao (as
the other shareholder of Nanchang Baoze);

(vi) Wuhan Baoze (as the controlling shareholder of Guangzhou Baoze) and Changsha Ruibao
(as the controlling shareholder of Guangzhou Baoze);

(vii) Wuhan Baoze (as the controlling shareholder of Yichang Baoze and Huhhot Qibao);
(viii)Shanghai Luda (as the controlling shareholder of Hubei Bocheng);

(ix) Hubei Bocheng (as the controlling shareholder of Hubei Jierui); and

(x) Huhhot Qibao (as the controlling shareholder of Baotou Baoze),

Mr. Li (or such other person being the chairman of Wuhan Jietong) is authorised to exercise the
shareholders’ rights in each of the PRC Operating Entities including attending shareholders’ meeting
and exercising voting rights according to the best interest and at the instructions of Wuhan Jietong;
any person designated by Wuhan Jietong is authorised to enjoy and exercise the shareholders’ rights
in each of the PRC Operating Entities (in the event that Mr. Li shall cease to be the chairman of Wuhan
Jietong); and any dividend and/or capital gain derived from the equity interests in the PRC Operating
Entities shall be paid to Wuhan Jietong as soon as practicable and in any event no later than three days
upon receipt of the payment or distribution.

The Proxy Agreements have been in full effect from 17 November 2010 when they were executed
and shall remain effective during the term of the Exclusive Business Operation Agreements.

(3) Reasons for the waiver application and the view of our Directors on the continuing
connected transactions

As advised by the PRC Legal Advisors to our Company in connection with the Listing, the
Contractual Arrangements are in compliance with and, to the extent governed by the PRC laws
currently in force, are enforceable under the current PRC laws and that in the event of any breach or
default by the PRC Operating Entities, Wuhan Jietong can take legal actions against any one of them.
The Company confirms that it has used all reasonable efforts to clear uncertainties on the applicability
of the 30 Dealerships Limitation from appropriate competent regulatory authorities. Our Directors
(including the independent non-executive Directors) are of the view that the Contractual Arrangements
are fundamental to our Group’s legal structure and business operations and are on normal commercial
terms or terms more favourable to our Group and are fair and reasonable or to the advantage of our
Group and are in the interests of the Shareholders as a whole. The Joint Sponsors are of the view that
the Contractual Arrangements are fundamental to the Group’s legal structure and business operations,
and that such continuing connected transactions have been entered into in the ordinary and usual
course of business of our Group, on normal commercial terms or terms more favourable to our Group,
and are fair and reasonable and in the interests of our Company and the Shareholders as a whole. Our
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Directors also believe that our Group’s structure whereby the financial results of the PRC Operating
Entities are consolidated into our Group’s financial statements as if they were our Group’s
wholly-owned subsidiaries (except for the PRC OpEnt Minority Interests), and the economic benefit
of their business flows to our Group (except for the PRC OpEnt Minority Interests), places our Group
in a special position in relation to the connected party transaction rules. Accordingly, notwithstanding
that the transactions contemplated under the Contractual Arrangements technically constitute
continuing connected transactions for the purposes of Chapter 14A of the Listing Rules, our Directors
consider that it would be unduly burdensome and impracticable, and would add unnecessary
administration costs of our Company, for all transactions contemplated under the Contractual
Arrangements to be subject to strict compliance with the requirements set out under Chapter 14A of
the Listing Rules, including, among other things, the announcement and approval of the independent
Shareholders.

To ensure sound and effective operation of our Group after the adoption of the Contractual

Arrangements, the management of our Group plans to take the following measures

(a) as part of the internal control measures, major issues arising from implementation of the

Contractual Arrangements will be reviewed by the Board on a regular basis;

(b) matters relating to compliance and regulatory enquiries from government authorities (if

any) will be discussed at these regular meetings;

(c) the relevant business units and operation divisions of our Group will report regularly to the
senior management of our Company in relation to compliance and performance conditions

under the Contractual Arrangements and other related matters;

(d) our Company would comply with the conditions prescribed under the waiver given by the
Stock Exchange in connection with the continuing connected transactions contemplated

under the Contractual Arrangements; and

(e) (if required) legal advisors and/or other professionals will be retained to assist our Group

to deal with specific issues arising from the Contractual Arrangements.

(4) Application for and conditions of waiver

In view of the above, we have applied to the Stock Exchange pursuant to Rule 14A.42(3) of the
Listing Rules for, and the Stock Exchange has granted, a waiver from (i) strict compliance with the
announcement and independent shareholders’ approval requirements under Chapter 14A of the Listing
Rules in respect of the transactions under the Contractual Arrangements; (ii) setting a maximum

aggregate annual value (i.e. an annual cap) for the fees payable to Wuhan Jietong under the
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Contractual Arrangements; and (iii) fixing the term of the Contractual Arrangements to three years or

less, for so long as Shares are listed on the Stock Exchange subject however to the following

conditions:

(a)

(b)

(c)

(d)

No change without independent non-executive Directors’ approval: No changes to the
Contractual Arrangements will be made without the approval of the independent
non-executive Directors.

No change without independent Shareholders’ approval: Save as described in paragraph (d)
below, no changes to the Contractual Arrangements will be made without the approval of
our Company’s independent Shareholders. Once independent Shareholders’ approval of any
change has been obtained, no further announcement or approval of the independent
Shareholders, except for those described above, will be required under Chapter 14A of the
Listing Rules unless and until further changes are proposed. The periodic reporting
requirement regarding the Contractual Arrangements in the annual reports of our Company
(as set out in paragraph (e) below) will however continue to be applicable.

Economic benefits flexibility: The Contractual Arrangements shall continue to enable our
Group to receive the economic benefits derived by the PRC Operating Entities through: (i)
our Group’s potential right (if and when so allowed under the applicable PRC laws) to
acquire the equity interests in each of the PRC Operating Entities; (ii) the business structure
under which the before-tax-profit generated by the PRC Operating Entities is substantially
retained by Wuhan Jietong (such that no annual caps shall be set on the amount of services
fees payable to Wuhan Jietong under the Exclusive Management and Consultation Services
Agreements); and (iii) Wuhan Jietong’s right to control the management and operation of,
as well as, in substance, all of the voting rights of the PRC Operating Entities.

Renewal and cloning: On the basis that the Contractual Arrangements provide an acceptable
framework for the relationship between our Company and its subsidiaries in which our
Company has direct shareholding, on one hand, and the PRC Operating Entities, on the
other hand, that framework may be renewed and/or cloned upon the expiry of the existing
arrangements or in relation to any existing or new wholly foreign-owned enterprise or
operating company (including branch company) engaging in the same business as that of
our Group which our Group might wish to establish when justified by business expediency,
without obtaining the approval of the Shareholders, on substantially the same terms and
conditions as described under paragraph (2) above. Such new wholly foreign-owned
enterprise or operating company (including branch company) may be established by our
Group for expansion into the market due to potential business growth. When the term of
operation of the relevant PRC Operating Entities as set out in their respective operating
licence comes to an end in future, our Group may also establish new companies as and when
considered necessary. The directors, chief executive or substantial shareholders (as defined
in the Listing Rules) of any existing or new wholly foreign-owned enterprise or operating
company (including branch company) engaging in the same business as that of our Group
which our Group may establish when justified by business expediency will, upon renewal
and/or cloning of the Contractual Arrangements, however be treated as our Group’s
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(e)

Connected Persons and transactions between these Connected Persons and our Group other
than those under similar Contractual Arrangements shall comply with Chapter 14A of the
Listing Rules. This condition is subject to the relevant laws, regulations and approvals of
the PRC.

Ongoing reporting and approvals: our Group will disclose details relating to the Contractual
Arrangements on an ongoing basis as follows:

The Contractual Arrangements in place during each financial period will be disclosed in our
Company’s annual report and accounts in accordance with the relevant provisions of the
Listing Rules.

Our independent non-executive Directors will review the Contractual Arrangements
annually and confirm in our Company’s annual report and accounts for the relevant year
that: (i) the transactions carried out during such year have been entered into in accordance
with the relevant provisions of the Contractual Arrangements, have been operated so that
the profits generated by the PRC Operating Entities has been retained by Wuhan Jietong;
(ii) no dividends or other distributions have been made by the PRC Operating Entities to
the holders of their respective equity interests which are not otherwise subsequently
assigned or transferred to our Group; and (iii) any new contracts entered into, renewed or
reproduced between our Group and the PRC Operating Entities during the relevant financial
period under paragraph (d) above are fair and reasonable, or advantageous, so far as our
Group is concerned and in the interests of the Shareholders as a whole.

Our Company’s auditors will carry out agreed upon procedures annually on the transactions
carried out pursuant to the Contractual Arrangements and will provide a letter to our
Directors with a copy to the Stock Exchange, at least ten business days before our Company
bulk prints its annual report, confirming that the transactions have received the approval of
our Directors and that no dividends or other distributions have been made by the PRC
Operating Entities to the holders of their respective equity interests which a