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Reference is made to the joint announcement of Agile Group Holdings Limited and A-Living
Smart City Services Co., Ltd. dated 12 December 2019 (the “Announcement”). Unless
otherwise indicated, capitalised terms used herein shall have the same meanings as those
defined in the Announcement.

THE SUPPLEMENTAL AGREEMENT

As disclosed in the Announcement, the term “Relevant Year” is defined as “the financial
year in which all the conditions precedent to the payment of the Variable Consideration are
fulfilled”. To facilitate the determination of the Relevant Year and the Variable Consideration
prior to the obtaining of the relevant approval from the A-Living Shareholders, on 30
November 2020, the Purchaser entered into a supplemental agreement to the New CMIG PM
Agreement (the “Supplemental Agreement”) with the Vendor. Accordingly, pursuant to
the Supplemental Agreement, the Agile Board and the A-Living Board are pleased to jointly
announce that all the conditions precedent to the payment of the Variable Consideration are
fulfilled and the Relevant Year shall accordingly be construed as the year ending 31 December
2020.



A summary of material changes in certain terms is set forth below:

Amended item

Conditions precedent to the
payment of the Variable
Consideration

Conditions precedent to the
payment of the refundable
deposit

Conditions precedent to the
payment of the remaining
balance of the Variable

Consideration

Relevant Year

Kerui Guaranteed Profit

Formula & Variable
Consideration

Original terms

the conditions precedent
(a) to (1) as disclosed in the
Announcement

Not previously included

Not previously included

the financial year in which
all the conditions precedent
(a) to (i) to the payment of
the Variable Consideration
as disclosed in the
Announcement are fulfilled

the estimated amount of
profit of the Kerui PM for the
Relevant Year, which when
determined will be warranted
and guaranteed by the Vendor
to the Purchaser to be no less
than the Kerui PM Audited
Net Profit

the Kerui Guaranteed Profit x
P/E Ratio of 12.5 x 60%

Amended terms

Split into conditions
precedent to the payment of
the refundable deposit and
conditions precedent to the
payment of the remaining
balance of the Variable
Consideration as per below

the conditions precedent (a) to
(c) and (f) to (1) as disclosed
in the Announcement

the conditions precedent (d)
and (e) as disclosed in the
Announcement

the financial year in which all
the conditions precedent (a) to
(¢) and (f) to (1) as disclosed
in the Announcement are
fulfilled

It was agreed that the
Relevant Year shall be
construed as the year ending
31 December 2020

the net profit after taxation
and excluding extraordinary
items attributable to New
CMIG PM for the year ending
31 December 2020 in the
amount of RMB45,900,000
irrevocably warranted and
guaranteed by the Vendor to
the Purchaser

RMB45,900,000 x
P/E Ratio of 12.5 x 60% =
RMB344,250,000



Amended item

Payment of the Variable
Consideration

Original terms

The Variable Consideration
shall be payable by the
Purchaser to the Vendor in
full within 20 Working Days
upon its determination in
accordance with the Formula.
The Vendor and the Purchaser
shall jointly determine and
agree the amount of the
Kerui Guaranteed Profit in
writing and shall, applying
the Kerui Guaranteed Profit
to the Formula, calculate

the Variable Consideration
within 10 Working Days
upon fulfillment (or waiver
as the case may be) of all

the conditions precedent to
the payment of the Variable
Consideration

Amended terms

Within 10 Working Days
upon fulfilment (or waiver

as the case may be) of the
conditions precedent to the
payment of the refundable
deposit, the Purchaser shall
pay a refundable deposit in the
amount of RMB103,275,000
to an escrow account opened
by the Vendor with joint
signatories of the Vendor and
the Purchaser and maintained
with a licensed bank in the
PRC. In the event that (1)
condition precedent (d) is

not fulfilled; or (2) condition
precedent (d) is fulfilled

but condition precedent

(e) is not fulfilled by the
default of the Vendor, such
deposit shall be refunded

to the Purchaser in full. In
the event that condition
precedent (d) is fulfilled but
condition precedent (e) is not
fulfilled by the default of the
Purchaser, the Purchaser shall
forfeit the deposit in full.

Upon fulfilment of the
conditions precedent (d)
and (e) as disclosed in

the Announcement, the
refundable deposit shall
form part payment of the
Variable Consideration.
Within 20 Workings Days
upon fulfilment of all the
conditions precedent (a) to
(1) (or waiver as the case
may be) as disclosed in the
Announcement, the Purchaser
shall pay the remaining
balance of the Variable
Consideration in the amount
of RMB240,975,000 to the
Vendor.

Save as aforesaid, all other terms and conditions of the New CMIG PM Agreement shall
remain unchanged and shall continue to be in full force and effect.
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Reasons and benefits for the variation of the payment terms of the Variable
Consideration

As the Variable Consideration and other variable parameters are determined pursuant to the
Supplemental Agreement, the parties to the New CMIG PM Agreement has a fuller picture of
the acquisition of the New CMIG PM Interests. Therefore, the Purchaser and the Vendor have
agreed to, on an arm’s length basis, vary the payment terms of the Variable Consideration
into two instalments which largely mirror the payments terms set out under the CMIG PM
Agreement and as disclosed in the circular of A-Living dated 24 February 2020. Furthermore,
the refundable deposit shall be deposited in an escrow account with the joint signatories of the
Vendor and the Purchaser and the Vendor is not entitled to use or otherwise deal with such
deposit without the written consent from the Purchaser. The Agile Board and the A-Living
Board therefore are of the view that such variation are on normal commercial terms, fair and
reasonable, and are sufficient to safeguard the interests of Agile and Agile Shareholders and
A-Living and A-Living Shareholders as a whole.

As New CMIG PM Completion is subject to the fulfillment of the conditions precedent
set out in the New CMIG PM Agreement, the acquisition of the New CMIG PM Interests
may or may not proceed. Agile Shareholders, A-Living Shareholders and potential
investors should therefore exercise caution when dealing in the securities of Agile and/or
of A-Living.

FURTHER DELAY IN DESPATCH OF CIRCULAR

As stated in the last delay in despatch announcement of A-Living dated 31 August 2020,
the circular to the acquisition of the New CMIG PM Interests (the “New CMIG PM
Acquisition”) containing, among others, (i) further details of the New CMIG PM Acquisition;
(i1) the accountant’s report on the financial information of the New CMIG PM Group; (ii1)
the unaudited pro forma financial information; (iv) management discussion and analysis of
the New CMIG PM Group; and (v) the relevant notice of extraordinary general meeting of
A-Living will be despatched to the A-Living Shareholders on or before 30 November 2020.
As additional time is required for the preparation of information to be included in the circular,
it is expected that the despatch date of the circular will be postponed to a date on or before 31
January 2021.

By Order of the Board By Order of the Board
Agile Group Holdings Limited A-Living Smart City Services Co., Ltd.
CHEUNG Lap Kei LI Dalong
Company Secretary Executive Director, President (General

Manager) and Chief Executive Officer

Hong Kong, 30 November 2020



As at the date of this joint announcement, the board of directors of Agile Group Holdings
Limited comprises twelve members, being Mr. Chen Zhuo Lin™ (Chairman and President), Mr.
Chan Cheuk Yin™ (Vice Chairperson), Madam Luk Sin Fong, Fion™ (Vice Chairperson), Mr.
Chan Cheuk Hung”™, Mr. Huang Fengchao™, Mr. Chen Zhongqi”, Mr. Chan Cheuk Hei™, Mr.
Chan Cheuk Nam™", Dr. Cheng Hon Kwan™"", Mr. Kwong Che Keung, Gordon™", Mr. Hui
Chiu Chung, Stephen™ and Mr. Wong Shiu Hoi, Peter"".

As at the date of this joint announcement, the board of directors of A-Living Smart City
Services Co., Ltd. comprises eight members, being Mr. Chan Cheuk Hung” (Co-chairman),
Mr. Huang Fengchao”™ (Co-chairman), Mr. Li Dalong”™ (President (General Manager) and
Chief Executive Officer), Mr. Wei Xianzhong"", Ms. Yue Yuan™\, Mr. Wan Kam To™", Ms.
Wong Chui Ping Cassie "™ and Mr. Wang Peng"\.

A Executive Directors

Non-executive Directors
Independent Non-executive Directors

AN

AAN
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<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /sRGB
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSong-Light
    /CGuLi-Bold
    /CGuYin-Bold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CHei-UltraBold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo3-Bold
    /CPo-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXingKai-Bold
    /CXing-Medium
    /CXLi-Medium
    /CYuen-SemiMedium
    /MBei-Bold
    /MHei-Bold
    /MHei-Light
    /MHei-Medium
    /MHei-Xbold
    /MKai-Medium
    /MKai-SemiBold
    /MLi-Bold
    /MNgai-Bold
    /MSung-Light
    /MSung-Medium
    /MSung-Xbold
    /MYuen-Light
    /MYuen-Medium
    /MYuen-Xbold
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 200
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 200
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToRGB
      /DestinationProfileName (sRGB IEC61966-2.1)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


