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THE STOCK EXCHANGE OF HONG KONG LIMITED
(A wholly-owned subsidiary of Hong Kong Exchanges and Clearing Limited)

STATEMENT OF DISCIPLINARY ACTION

Exchange’s Disciplinary Action against a Former Director of China Aoyuan
Group Limited (Stock Code: 3883)

SANCTION AND DIRECTION

The Stock Exchange of Hong Kong Limited (Exchange)

CENSURES:

(1) Mr Tsui King Fai (Mr Tsui), former independent non-executive director (INED) of China
Aoyuan Group Limited (China Aoyuan);

AND FURTHER DIRECTS:

(2) Mr Tsui to attend 17 hours of training on regulatory and legal topics and Listing Rule
compliance, including two hours on Rule 2.13, and three hours each on (i) directors’ duties,
and (ii) the Corporate Governance Code.

SUMMARY OF FACTS

Mr Tsui was an independent non-executive director and a member of the audit committee of China
Aoyuan (Audit Committee) between September 2007 and January 2023.

China Aoyuan, listed on the Main Board in October 2007, was engaged in property development in
the PRC.

In March 2019, China Aoyuan spun off one of its subsidiaries, Starjoy Wellness and Travel
Company Limited (stock code: 3662) (Starjoy Wellness), for separate listing on the Main Board.
Starjoy Wellness remained a consolidated subsidiary of China Aoyuan upon its separate listing
and China Aoyuan remained the controlling shareholder of Starjoy Wellness until July 2023 when
its controlling stake in Starjoy Wellness was sold to an independent third party. At all material
times, Starjoy Wellness provided property management services in the PRC.
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Unauthorised financial assistance and China Aoyuan’s internal control failures

Trading in the shares of China Aoyuan and Starjoy Wellness (together, Companies) was
suspended on 1 April 2022 for delay in announcing their annual results for the financial year ended
31 December 2021 due to unaddressed audit issues about the commercial substance and
business rationale of fund flows between the Companies. Trading remained suspended for more
than 16 months, until after fulfilment of the Exchange’s respective resumption guidance set for the
Companies.’

Investigations commissioned by the Companies’ respective independent investigation committees
(Independent Investigations) and the investigation conducted by the Exchange found that:

1. In or around 2021, China Aoyuan faced an imminent liquidity issue with substantial
outstanding liabilities.

2. Between 1 January 2021 and 31 March 2022, Starjoy Wellness and its subsidiaries (SW
Group) provided financial assistance in the total amount of RMB3.3 billion to China Aoyuan
and its subsidiaries excluding SW Group (CA Group) via 147 transactions (Transfers),
without approval or knowledge of the board of the Companies, or compliance with the
applicable announcement, circular and independent shareholders’ approval requirements
under the Listing Rules.?

3. The Transfers were decided and arranged by the Finance and Treasury Centre of China
Aoyuan, which performed a centralised liquidity and working capital management function
(Treasury Function) for the whole group (including CA Group and SW Group) (Group).
The Treasury Function involved pooling and allocating cash amongst subsidiaries to
maximise cash efficiency. Both Companies mutually agreed to provide funds to each other
as general working capital on an interest-free basis upon request.

At the material time, the Finance and Treasury Centre was managed and supervised by Mr Guo Zi
Ning (Mr Guo ZN), then executive director (ED) of China Aoyuan and NED of Starjoy Wellness. He
was the ultimate decision maker and approver of all 147 Transfers within the Group. Mr Chen Zhi
Bin (Mr Chen), as then NED of Starjoy Wellness and/or ED and chief financial officer of China

" Trading in China Aoyuan’s shares resumed in September 2023 and trading in Starjoy Wellness’s shares
resumed in August 2023.

2 For the Exchange’s action against Starjoy Wellness and Travel Company Limited and other relevant
directors in relation to the Transfers, see Statement of Disciplinary Action published by the Exchange on 13
January 2026.
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Aoyuan, approved 118 of the 147 Transfers.

The internal controls and procedures of the Treasury Function were found to be materially
deficient. Key material deficiencies included:

. The Group policy governing the Treasury Function (Working Capital Arrangement
Policy) had been effective since 7 August 2018, and there was no evidence that it had
been reviewed or updated until 2023 after the discovery of the Transfers.

. At the time of the Transfers:

o There was no evidence that the Working Capital Arrangement Policy, which covered
the Group (namely, China Aoyuan and its subsidiaries), had been updated as a
result of additional Listing Rules requirements that would apply to financial
assistance between Starjoy Wellness and China Aoyuan following the separate
listing of Starjoy Wellness.

o Mr Guo ZN and Mr Chen (as management of China Aoyuan) were given approval
authority in respect of the funds of SW Group while Starjoy Wellness was a
separately listed issuer. There were no effective procedures to avoid or manage
their conflicts of interest and duty.

o There was no evidence of procedures or measures for the assessment of Listing
Rules implications and compliance therewith by China Aoyuan and/or Starjoy
Wellness when SW Group was part of the Treasury Function and provided financial
assistance to CA Group.

o The procedures and practices governing the routine internal fund transfers executed
under the Treasury Function were not formalised as part of the Working Capital
Arrangement Policy.

o More broadly, according to the findings of the Independent Investigations, the Group did not
have the following in place at the material time:

o A written policy to manage conflicts of interest across subsidiaries, departments and
employees, or a formal, centralised process to manage and evaluate conflicts of

interest to ensure consistency in practice across departments and subsidiaries.

o A written policy to assess the Listing Rule implications of potential notifiable and
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connected transactions. There was no formal, centralised process to identify,
manage and approve notifiable transactions.

o Clear procedures, due diligence requirements and document retention standards in
relation to the review and approval of provision of financial guarantees to third
parties.

o A centralised document retention policy. China Aoyuan did not maintain proper

books and records.

. There was no evidence that China Aoyuan’s internal audit policy, effective since 24
February 2020, had been reviewed or updated until 2023. At the time of the Transfers
(when such policy had yet to be updated), the policy was deficient. It did not specify (i) how
an annual audit plan, including methodology of scope selection, was to be formulated, and
(i) the upward reporting line from the internal audit department to the Audit Committee.

The above internal control deficiencies were left undetected and unremedied until after discovery
of the Transfers. These deficiencies were conducive to creating the circumstances which enabled
the non-compliant Transfers to take place unprevented or undetected, resulting in the prolonged
suspension of trading in the shares of Starjoy Wellness and China Aoyuan. This was prejudicial to
the interests of the Companies and their shareholders.

Mr Tsui

As China Aoyuan’s independent non-executive director, Mr Tsui was responsible for evaluating
and determining the nature and extent of risks that the Group would take in achieving its
objectives, and ensuring that the Group established and maintained appropriate and effective risk
management and internal control systems.?

Further, as a member of the Audit Committee, as stipulated in its terms of reference,* Mr Tsui was
responsible for, among others, overseeing the Group’s risk management and internal control
systems and discussing the risk management and internal control systems with management to
ensure that management had performed its duty to have effective systems.

Mr Tsui was not found to have knowledge of or involvement in the Transfers.

3 Corporate Governance Code, Principle D.2.
4 Corporate Governance Code, Code Provision D.3.3.
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According to Mr Tsui, the Treasury Function had been in place for at least 10 years. At the
material time, he was aware of its functions and the leadership and approval authority of Mr Guo
ZN and Mr Chen. However, he did not have information about and did not participate in the
activities carried out under the Treasury Function (including, among others, its working procedures
or policies).

In purported discharge of his responsibilities, Mr Tsui submitted that he relied on the operational
teams, internal audit department and the auditors to escalate or report any related issues to him.
He also assumed that Starjoy Wellness itself, as a separately listed issuer, had in place adequate
and effective risk management and internal controls.

LISTING COMMITTEE’S FINDINGS

The Listing Committee found that Mr Tsui breached Rule 3.08 due to his failure to exercise
reasonable skill, care and diligence, and to procure the Group to have in place adequate internal
controls and procedures at the material time:

1. Notwithstanding that Mr Tsui was a long-standing INED and Audit Committee member of
China Aoyuan since its listing in 2007 and that the Treasury Function had been in place for
at least 10 years, he failed to take an active interest in the operations of the Treasury
Function, or in the adequacy and effectiveness of the Group’s relevant risk management
and internal controls.

2. In particular, there was no evidence that Mr Tsui had taken adequate action, in
contemplation of (and after) Starjoy Wellness’s separate listing in March 2019, to assess or
review (i) the risks (regulatory and otherwise) that might arise from the continued operation
of the Treasury Function after Starjoy Wellness’ listing, or (ii) the adequacy and
effectiveness of the relevant internal controls and procedures to ensure that companies
within the Group (including Starjoy Wellness, which remained a subsidiary of China Aoyuan
after its listing and at the material time) would be able to comply with the Listing Rules,
among other laws, rules and regulations.

CONCLUSION

The Listing Committee decided to impose the sanction and direction set out in this Statement of
Disciplinary Action.
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For the avoidance of doubt, the Exchange confirms that the above sanction and direction apply
only to Mr Tsui, and not to any other past or present directors of China Aoyuan or Starjoy
Wellness.

Hong Kong, 11 August 2026
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Rule 3.08 provides that the Exchange expects directors, both collectively and individually,
to fulfil fiduciary duties and duties of skill, care and diligence to a standard at least
commensurate with the standard established by Hong Kong law. These duties include a
duty to apply such degree of skill, care and diligence as may reasonably be expected of a
person of his knowledge and experience and holding his office within the issuer. Rule 3.08
also highlights the importance of directors taking an active interest in the issuer’s affairs.

Principle D.2 of the Corporate Governance Code provides that the board is responsible for
evaluating and determining the nature and extent of the risks it is willing to take in achieving
the issuer’s strategic objectives, and ensuring that the issuer establishes and maintains
appropriate and effective risk management and internal control systems.

Code provision D.3.3 of the Corporate Governance Code provides, among others, that the
audit committee’s terms of reference should include at least responsibilities to, among
others, oversee the issuer’s risk management and internal control systems and discuss the
risk management and internal control systems with the management to ensure that
management has performed its duty to have effective systems.



