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Capitalised terms used in this cover page shall bear the same meanings as those defined in the section headed “Definitions” in this
circular. A letter from the Board is set out on pages 7 to 19 of this circular. A letter from the Independent Board Committee containing
its advice to the Independent Shareholders is set out on pages 20 and 21 of this circular. A letter from VBG Capital Limited containing
its advice to the Independent Board Committee and the Independent Shareholders is set out on pages 22 to 37 of this circular.

A notice convening the EGM to be held at 17th Floor, Leighton, 77 Leighton Road, Causeway Bay, Hong Kong on Tuesday, 29
December 2020 at 10:00 a.m. or any adjournment of such meeting is set out on pages EGM-1 to EGM-3 of this circular. Whether or not
you intend to attend the EGM, you are requested to complete and return the accompanying proxy form in accordance with the
instructions printed on it and return it to the Company’s branch share registrar and transfer office in Hong Kong, Tricor Investor
Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong, as soon as possible and in any event not later
than 48 hours before the time appointed for holding the EGM or any adjournment of such meeting (as the case may be). Completion
and return of the proxy form will not preclude you from attending and voting in person at the EGM or any adjournment of such
meeting should you so wish and, in such event, the proxy form previously submitted shall be deemed to be revoked.

MEASURES TAKEN IN LIGHT OF 2019 NOVEL CORONAVIRUS (“COVID-19”)

Please see page ii of this document for measures being taken to try to prevent and control the spread of the Novel Coronavirus at
the EGM, including:

. compulsory temperature check and sign a health declaration (which may also be used for the purposes of contact
tracing if required)

. prohibit attendance at the EGM if the attendee has a fever. Persons exhibiting flu-like symptoms may also be refused
admittance

. prohibit attendance at the EGM if the attendee has been to the affected countries and/or other countries or time

periods as may be required or recommended by any government agencies from time to time in the preceding 14 days
prior to the EGM
. no refreshments will be served at the EGM
Any person who does not comply with the precautionary measures may be denied entry into the EGM venue. The Company
encourages attendees who feel unwell (even without flu-like symptoms) to wear surgical masks and reminds the Shareholders that
they may appoint the chairman of the meeting as their proxy to vote on the resolution at the EGM as an alternative to attending the
EGM in person.
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PRECAUTIONARY MEASURES FOR THE EGM

In view of the evolving 2019 Novel Coronavirus (“COVID-197) situation, the Company

reserves the right to take the following precautionary measures as may be appropriate at the
EGM:

. All attendees will be required to undergo a temperature check and sign a health
declaration form (which may also be used for the purposes of contact tracing if
required) before entering the EGM venue

. Any person who has a fever will not be permitted to attend the EGM. Persons
exhibiting flulike symptoms may also be refused admittance at the Company’s
discretion

. Any person, who has recently travelled to, any affected countries or areas outside

Hong Kong (as per guidelines issued by the Hong Kong government at
https://www.chp.gov.hk/en/features/102742.html) at any time in the preceding 14
days prior to the EGM, will not be permitted to attend the EGM

. No refreshments will be served at the EGM

The Shareholders who are feeling unwell or have been placed on leave of absence on the
date of the EGM are advised not to attend the EGM. Attendees who feel unwell (even without
flu-like symptoms) are encouraged to wear surgical masks.

The Shareholders who prefer not to attend or are restricted from attending the EGM may
still vote by proxy and are advised to take note of the latest date and time for the lodgement of
the proxy form.

As the COVID-19 situation continues to evolve, the Company will closely monitor the
situation and reserves the right to take further measures as appropriate in order to minimise any
risk to the Shareholders and others attending the EGM and to comply with any requirements or
recommendations of any government agencies from time to time.

The Company seeks the understanding and cooperation of all Shareholders to minimise the
risk of community spread of COVID-19.

The EGM will commence sharply at 10:00 a.m., and the Shareholders are encouraged to
arrive at the EGM venue at least half an hour prior to the meeting commencement time to avoid
delays from precautionary measures mentioned above in the registration process.



DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the

following meanings:
“associate(s)”
“Board”

“Bonus Issue”

“Borrower”

“BVI”

“Company”

“connected person(s)”
“Director(s)”

“EGM”

“Facility Agent”

’

“Final Repayment Date

“Finance Documents”

has the meaning ascribed to it under the Listing Rules
the board of Directors

the issue of the bonus Shares to the Shareholders whose
names appeared on the register of members of the
Company on 24 May 2013, on the basis of two new
Shares for every five Shares held, with an option to elect
to receive the PCSs in lieu of all or part of their
entitlements to such bonus Shares

Top Spring International (BVI) Limited, a company
incorporated in the BVI with limited liability and a direct
wholly-owned subsidiary of the Company

the British Virgin Islands

Top Spring International Holdings Limited (3¢ 5% B [ 4E [
A BR/AH]), a company incorporated in the Cayman Islands
with limited liability, the Shares of which are listed on the
Main Board of the Stock Exchange with stock code 3688

has the meaning ascribed to it under the Listing Rules
the director(s) of the Company

the extraordinary general meeting to be convened by the
Company for the purpose of, if thought fit, approving the
Supplemental Agreement and the transactions as
contemplated thereunder

Metro-LKT, as facility agent under the Secured Facility
Agreement

the date which is 24 months from the Utilisation Date as
such date may be extended in accordance with the terms
of the Secured Facility Agreement

the Secured Facility Agreement, any Security Document,
the utilisation request, the Supplemental Agreement and
any other document designated as a “Finance Document”
by the Facility Agent and the Borrower



DEFINITIONS

“Finance Parties”

“Firewave”

“Group”

“HK$”

“Hong Kong”

“Huge Source”

“Independent Board Committee’

“Independent Financial Adviser’
or “VBG Capital”

“Independent Shareholders”

“Latest Practicable Date”

“Lee Kim Tah”

“Lenders”

>

bl

the Facility Agent, the Security Agent and the Lenders,
and “Finance Party” means any one of them

Firewave Management Limited, a company incorporated
in the BVI with Ilimited liability and an indirect
wholly-owned subsidiary of Metro

the Company and its subsidiaries from time to time
Hong Kong dollar(s), the lawful currency of Hong Kong
Hong Kong Special Administrative Region of the PRC

Huge Source Limited (E#MAMRATF), a company
incorporated under the laws of Hong Kong with limited
liability and is principally engaged in investment holding

an independent committee of the Board comprising all the
independent non-executive Directors, namely Mr CHENG
Yuk Wo, Professor WU Si Zong and Mr CHAN Yee
Herman formed to advise the Independent Shareholders in
relation to the fairness and reasonableness of the
transactions contemplated under the Supplemental
Agreement

VBG Capital Limited, a corporation licensed to carry out
Type 1 (dealing in securities) and Type 6 (advising on
corporate finance) regulated activities as defined under the
SFO, which has been appointed to advise the Independent
Board Committee and the Independent Shareholders in
respect of the Supplemental Agreement and the
transactions contemplated thereunder

the Shareholders other than those who are required under
the Listing Rules to abstain from voting at the EGM in
respect of the Supplemental Agreement and the
transactions contemplated thereunder

4 December 2020, being the latest practicable date for
ascertaining certain information contained in this circular

Lee Kim Tah Holdings Limited, a company incorporated
in Singapore with limited liability

Metro Property and Lee Kim Tah



DEFINITIONS

“Listing Rules”

“LKT Group”

“Loan”

i3]

“Material Property

“Metro”

“Metro-LKT”

“Metro Group”

“Metro Loan”

“Metro Property”

“Mr YIP”

“PCS S”

“percentage ratios”

“PRC”

the Rules Governing the Listing of Securities on the Stock
Exchange

Lee Kim Tah and its subsidiaries

the loan made by the Lenders to the Borrower at the
amount of US$120,000,000 (equivalent to
HK$930,000,000) under the Secured Facility Agreement

collectively, (i) the property located at Nos. 25 and 33,
1688 Guoquan North Road, Shanghai, the PRC; (ii) the
property located at Nos. 78 and 79, 1688 Guoquan North
Road, Shanghai, the PRC; and (iii) the property located at
No. 36, 1688 Guoquan North Road, Shanghai, the PRC,
all owned by Huge Source, Progress Link and Shine Long,
and their respective subsidiaries

Metro Holdings Limited, a company incorporated in
Singapore, the shares of which are listed on the Main
Board of the Singapore Exchange Securities Trading
Limited

Metro-LKT (BVI) Limited, a company incorporated under
the laws of the BVI with limited liability and a non
wholly-owned subsidiary of Metro

Metro and its subsidiaries

the portion of the Loan advanced by Metro Property to the
Borrower pursuant to the Secured Facility Agreement

Metro Property (BVI) Limited, a company incorporated
under the laws of the BVI with limited liability and a
wholly-owned subsidiary of Metro

Mr YIP Hoong Mun, a non-executive Director

the bonus perpetual subordinated convertible securities
issued by the Company pursuant to the Bonus Issue

has the meaning ascribed to it under the Listing Rules
the People’s Republic of China, for the purpose of this

circular and the Finance Documents, excluding Hong
Kong, Macau Special Administrative Region and Taiwan



DEFINITIONS

“Progress Link”

“Secured Facility Agreement”

“Security Agent”

“Security Documents”

“SFO”

“Share(s)”

“Share Charges”

“Shareholder(s)”

“Shareholder’s Loans Assignment”

“Shine Long”

113 ”

sq.m.

Progress Link Limited (JERAFRAHE]), a company
incorporated under the laws of the BVI with limited
liability and is principally engaged in investment holding

the secured facility agreement dated 26 October 2018
entered into among the Borrower, the Company, the
Lenders, the Facility Agent and the Security Agent, details
of which were disclosed in the announcement and the
circular of the Company dated 26 October 2018 and 1
November 2018 respectively, and (where applicable) as
amended and supplemented by the Supplemental
Agreement

Metro-LKT, as security agent under the Secured Facility
Agreement

the Share Charges, the Shareholder’s Loans Assignment
and any other document evidencing or creating security
over any asset to secure all or any part of the secured
liabilities under the Finance Documents and “Security
Document” means any one of them

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

ordinary share(s) of HK$0.1 each in the share capital of
the Company

the three deeds of share charge executed by the Borrower
on 26 October 2018 in respect of 70% of the issued
capital (or issued shares, as applicable) in each of Huge
Source, Progress Link and Shine Long in favour of the
Security Agent

holder(s) of the Shares

the deed of shareholder’s loans assignment executed by
the Borrower as assignor on 26 October 2018 in favour of
the Security Agent as assignee

Shine Long Limited (HEARAT), a company
incorporated under the laws of the BVI and is principally

engaged in investment holding

square metre



DEFINITIONS

“Stock Exchange”

“Supplemental Agreement”

“US$”

“Utilisation Date”

“Variations of Terms”

64%99

The Stock Exchange of Hong Kong Limited

the supplemental agreement dated 23 November 2020
entered into among the Borrower, the Company, the
Lenders, the Facility Agent and the Security Agent to
amend certain terms of the Secured Facility Agreement

United States Dollars, the lawful currency of the United
States of America

the date on which the Loan was made by the Lenders to
the Borrower, i.e. 27 November 2018

the proposed variations of terms to the Secured Facility
Agreement pursuant to the Supplemental Agreement as set
out in the section headed “The Supplemental Agreement —
Subject matter” in the letter from the Board

per cent

For the purposes of this circular, the exchange rate of US$1.00 = HK$7.75 has been used,
where applicable, for illustrative purposes only and does not constitute a representation that any

amount has been, could have been or may be exchanged at such rate or any other rate or at all

on the date or dates in question or any other date.



LETTER FROM THE BOARD

TOPSPRING

TOP SPRING INTERNATIONAL HOLDINGS LIMITED
REBEBREEBRA A

(Incorporated in the Cayman Islands with limited liability)

Executive Directors:

Mr WONG Chun Hong
Mr YUAN Zhi Wei

Ms LAM Mei Ka, Shirley
Mr LIANG Rui Chi

Non-executive Directors:
Mr YIP Hoong Mun
Mr KUI Qiang

Independent non-executive Directors:

Mr CHENG Yuk Wo
Professor WU Si Zong
Mr CHAN Yee Herman

To the Shareholders

Dear Sir or Madam

(Stock Code: 03688)

Registered office:
Cricket Square
Hutchins Drive
P.O. Box 2681
Grand Cayman
KY1-1111
Cayman Islands

Head office and principal place of
business in Hong Kong:

Rooms 04-08, 26th Floor Shui On Centre

6—8 Harbour Road

Wanchai

Hong Kong

9 December 2020

CONNECTED TRANSACTION
VARIATIONS OF TERMS TO THE SECURED FACILITY AGREEMENT

INTRODUCTION

Reference is made to the announcement of the Company dated 23 November 2020 in

relation to the Supplemental Agreement. The purpose of this circular is to provide you with,

among other things, (i) details of the Supplemental Agreement; (ii) a letter of recommendation
from the Independent Board Committee in relation to the Supplemental Agreement and the

transactions contemplated thereunder; (iii) a letter of advice from VBG Capital in relation to the

Supplemental Agreement and the transactions contemplated thereunder; (iv) a notice of the

EGM; and (v) other information as required under the Listing Rules.

The notice of the EGM is enclosed herein as part of this circular.



LETTER FROM THE BOARD

BACKGROUND

References are made to the announcement of the Company dated 26 October 2018 and the
circular of the Company dated 1 November 2018 in relation to the entering into of the Secured
Facility Agreement whereby, among other things, the Lenders, namely, Metro Property and Lee
Kim Tah, agreed to provide the Borrower (a wholly-owned subsidiary of the Company) with the
Loan in an aggregate sum of US$120,000,000 (equivalent to HK$930,000,000) for 24 months
from the Utilisation Date with an option of 12-month extension at the Borrower’s request subject
to additional terms and conditions specified in the Secured Facility Agreement. The Lenders
provided the Borrower on 27 November 2018 with the Loan in the total amount of
US$120,000,000 (equivalent to HK$930,000,000) which shall be due on 26 November 2020,
which has been extended in accordance with the Secured Facility Agreement prior to the expiry
thereof.

As security for the Loan, (i) the Company provided a corporate guarantee to the Finance
Parties to irrevocably and unconditionally guarantee, among other things, the punctual
performance by the Borrower of all its obligations under the Finance Documents as if it was the
principal obligor; (ii) the Borrower executed three Share Charges on 26 October 2018 in respect
of 70% of the issued share capital (or issued shares, as applicable) in each of Huge Source,
Progress Link and Shine Long in favour of the Security Agent as security of the payment
obligations of the Borrower and the Company (as guarantor) under the Finance Documents; and
(iii) the Borrower executed the Shareholder’s Loans Assignment on 26 October 2018 in favour
of the Security Agent to assign the rights, title, interests and other benefits of certain
shareholder’s loans provided by the Borrower to Huge Source, Progress Link and Shine Long as
security of the payment obligations of the Borrower and the Company (as guarantor) under the
Finance Documents.

As disclosed in the announcement dated 27 September 2017 and the circular dated 28
November 2017 of the Company, among other things, the Borrower and Firewave entered into
the shareholders’ agreements for the operation of each of Huge Source, Progress Link and Shine
Long to engage in the investment and operation of the Material Property. As at the Latest
Practicable Date, each of Huge Source, Progress Link and Shine Long is a joint venture between
the Group and Metro held by the Borrower and Firewave as to 70% and 30%, respectively.

Save for (i) the identity of each subject company the shares of which are charged; and (ii)
Huge Source is a limited liability company incorporated in Hong Kong while each of Progress
Link and Shine Long is a limited liability company incorporated in the BVI, all salient terms of
each of the Share Charges are substantially similar which are set out as follows:

Date: 26 October 2018

Parties: (1) the Borrower, as chargor; and

(2) the Security Agent, as chargee.
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Subject: Pursuant to each of the Share Charges, the Borrower shall charge 70%
of the issued share capital or issued shares (as applicable) of each of
Huge Source, Progress Link and Shine Long in favour of the Security
Agent as security for due performance of its payment obligations under
the Secured Facility Agreement. The security can be enforced if the
Borrower or the Company (as guarantor) commits a non-performance
of its obligations under the Finance Documents. The Share Charges
will be released upon full repayment of all outstanding amounts
payable under the Finance Documents.

Salient terms of the Shareholder’s Loans Assignment are set out as follows:
Date: 26 October 2018
Parties: (1) the Borrower, as assignor; and

(2) the Security Agent, as assignee

Subject: Pursuant to the Shareholder’s Loans Assignment, the Borrower (as
legal and beneficial owner) shall assign to the Security Agent (as
security agent and trustee for the Finance Parties) all the Borrower’s
right, title, interest and benefit in and to the Assigned Indebtedness (as
defined below) owing to it and all and any monies or other property
which it may receive on account of the Assigned Indebtedness or any
part thereof, where “Assigned Indebtedness” means all present and
future indebtedness of each of Huge Source, Progress Link and Shine
Long owing or will be owing and/or payable or will be payable to the
Borrower on account of any loan, advance or other payment made to or
for the account of Huge Source, Progress Link and Shine Long,
including in particular any shareholder’s loan which the Borrower (as
shareholder of each of Huge Source, Progress Link and Shine Long)
may have advanced or may advance to each of Huge Source, Progress
Link and Shine Long from time to time. As at the Latest Practicable
Date, the Assigned Indebtedness amounted to approximately
HK$1,287,170,350, comprising shareholder’s loans granted by the
Borrower to each of Huge Source, Progress Link and Shine Long in the
amounts of approximately HKS$498,539,648, HK$537,464,775 and
HK$251,165,927, respectively.

THE SUPPLEMENTAL AGREEMENT

On 23 November 2020, the Lenders, the Borrower, Metro-LKT (as the Security Agent and
the Facility Agent) and the Company (as the guarantor) entered into the Supplemental
Agreement, pursuant to which, the parties have conditionally agreed on the Variations of Terms
to the Secured Facility Agreement.
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The principal terms of the Supplemental Agreement are summarised as follows:

Date:

Parties:

Subject matter:

“Term”

“Interest rate”

23 November 2020

(1) the Lenders, as lenders;

(2) the Borrower, as borrower;

(3) the Company, as guarantor;

(4) the Facility Agent, as facility agent; and

(5) the Security Agent, as security agent.

Pursuant to the Supplemental

Agreement, the parties have

conditionally agreed on the Variations of Terms. The table

below sets out the comparison between the original terms of the

Secured Facility Agreement and the Variations of Terms as

contemplated under the Supplemental Agreement:

Original terms of the
Secured Facility Agreement

24 months from the Utilisation
Date, with an option of
12-month extension at the
Borrower’s request subject to
additional terms and
conditions set out in the
Secured Facility Agreement.

13% per annum, payable semi-
annually commencing from
the Utilisation Date and
ending on the Final
Repayment Date (that is, for
the first 24-month period).

— 10 =

Variations of Terms as
contemplated under the
Supplemental Agreement

24 months from the Utilisation
Date, with an option of
24-month extension at the
Borrower’s request subject to
additional terms and
conditions set out in the
Secured Facility Agreement.

13% per annum, payable semi-
annually commencing from
the Utilisation Date and
ending on the Final
Repayment Date (that is, for
the first 24-month period).
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“Repayment”

Original terms of the
Secured Facility Agreement

If the Final Repayment Date is
extended for 12 months, the
interest rate will be 15% per
annum, payable semi-annually
commencing from the date
falling 24 months from the
Utilisation Date and ending on
the extended Final Repayment
Date.

Interest shall accrue from day
to day and be calculated on
the actual number of days
elapsed on the basis of
360-day year commencing
from the Utilisation Date.

The Borrower must repay the
entire outstanding Loan and
all accrued and unpaid interest
and all other sums payable
under the Finance Documents
on the Final Repayment Date
(that is, 24 months from the
Utilisation  Date) or the
extended Final Repayment
Date (that is, 36 months from
the Utilisation Date).

Variations of Terms as
contemplated under the
Supplemental Agreement

If the Final Repayment Date is
extended for 24 months, the
interest rate will be 11% per
annum, payable semi-annually
commencing from the date
falling 24 months from the
Utilisation Date and ending on
the extended Final Repayment
Date.

Interest shall accrue from day
to day and be calculated on
the actual number of days
elapsed on the basis of
360-day year commencing
from the Utilisation Date.

The Borrower must repay the
entire outstanding Loan and
all accrued and unpaid interest
and all other sums payable
under the Finance Documents
on the Final Repayment Date
(that is, 24 months from the
Utilisation  Date) or the
extended Final Repayment
Date (that is, 48 months from
the Utilisation Date).

For the avoidance of doubt, (i) subject to the fulfilment of the
Condition  Precedent (as defined below); and (ii)
notwithstanding the Effective Date (as defined below) may
occur after the original Final Repayment Date (i.e. 26
November 2020, being the date falling 24 months from the
Utilisation Date), the Variations of Terms shall take effect
retrospectively from the original Final Repayment Date. Save
for the above changes, all the terms of the Secured Facility
Agreement and the Security Documents shall remain
unchanged.

— 11 -
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Condition precedent: The Variations of Terms are conditional upon the passing of the
necessary resolution(s) by the Independent Shareholders at the
EGM to approve, confirm and ratify the Supplemental
Agreement and the transactions as contemplated thereunder (the
“Condition Precedent”), and shall become effective on the
date of the EGM (the “Effective Date”).

If the Condition Precedent is not satisfied on or before 31
January 2021 (or such later date as the parties may agree), the
Supplemental Agreement shall cease and terminate as if the
Supplemental Agreement had not been entered into but the
Secured Facility Agreement shall remain as valid and effective
as if the Supplemental Agreement had not been entered into.

Confirmation — Security =~ Without prejudice to the rights of any Finance Party which have
and guarantee: arisen on or before the Effective Date, each of the Borrower
and the Company confirms that, on and after the Effective

Date:

(i) the Secured Facility Agreement and the other Finance
Documents will remain in full force and effect;

(i1)) each Security Document will remain in full force and
effect and will continue to secure all liabilities which are
expressed to be secured by it (including, without
limitation, the liabilities of the Borrower and the Company
under the Secured Facility Agreement); and

(ii1) the guarantee, undertaking and indemnity under the
Secured Facility Agreement will remain in full force and
effect and will extend to the Borrower’s obligations under
the Secured Facility Agreement.

INFORMATION OF THE PARTIES TO THE SUPPLEMENTAL AGREEMENT
The Company and the Borrower

The Company is a company incorporated in the Cayman Islands with limited liability and
its Shares have been listed on the Main Board of the Stock Exchange. The Group is a real estate
property developer in the PRC and is principally engaged in real estate investment, property
development and property management in the PRC and Hong Kong. Besides, the Group is
actively exploring the “real estate plus” business opportunities such as education in Hong Kong
and the PRC which will be an integral part of its principal business in the future.

— 12 =
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The Borrower is a company incorporated in the BVI and its principal business activity is
investment holding. It is a wholly-owned subsidiary of the Company.

The Lenders

The Lenders are Metro Property and Lee Kim Tah.

Metro Property is a company incorporated in the BVI with limited liability and its principal
business activity is property holding and investment management. It is a wholly-owned
subsidiary of Metro. Metro Group operates two core business segments — property investment
and development, and retail — and is focused on key markets in the region such as Singapore, the
PRC, Indonesia, the United Kingdom and Australia. Metro’s shares are listed on the Main Board
of the Singapore Exchange Securities Trading Limited. As at the Latest Practicable Date,
Metro’s ultimate controlling shareholders (as defined under the Listing Rules) are Mr. Ong Jenn
and Mr. Ong Sek Hian, and their aggregate direct and deemed interest in Metro is approximately
35.398%.

Lee Kim Tah is a company incorporated in Singapore with limited liability and its principal
business activity is investment holding. LKT Group principally engages in property business and
operates in four segments: construction, property investments, property development and
management, and hotel operations. As at the Latest Practicable Date, Lee Kim Tah is
beneficially owned by Mr. Lee Soon Teck (21.48%), Ms. Lee Siew Lian (21.52%), Mr. Lee Yong
Chuan Edwin (17.19%), Mr. Kevin Lee (14.42%), Mr. Steven Lee (14.42%), Mr. Joseph Lee
Soon Heng (5.76%), Madam Tay Ngiat Fah Mrs. Lois Lee (2.14%), Mr. Seah Peng Chua
(1.62%), Mr. Lee Sian Ghee (0.98%) and Ms. Lee Mei Yin Jean (0.47%). To the best of the
Directors’ knowledge, information and belief after having made all reasonable enquiries, Lee
Kim Tah and its ultimate beneficial owners are third parties independent from and not connected
with the Company and its connected persons.

The Facility Agent and Security Agent

Metro-LKT is owned as to approximately 79.2% and 20.8% by Metro and Lee Kim Tah,
respectively, and a company incorporated in the BVI with limited lability and is principally
engaged in property holding and investment management.

REASONS FOR AND BENEFITS OF ENTERING INTO THE SUPPLEMENTAL
AGREEMENT

The Variations of Terms as contemplated under the Supplemental Agreement will extend the
term from 12 months to 24 months and lower the interest rate from 15% to 11% of the term loan
facility made available under the Secured Facility Agreement since the extension of the original
Final Repayment Date, which are to the advantage of the Company.

— 13 =
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The Group specialises in the development of mixed-use communities and the development
and sale of residential properties in the Greater Bay Area, the Yangtze River Delta, the Central
China, the Beijing-Tianjin and the Chengdu-Chongqing regions in the PRC. As at 30 June 2020,
the Group had a total of 22 projects over 11 cities in various stages of development, including
an estimated net saleable/leasable gross floor area (“GFA”) of completed projects of
approximately 329,355 sq.m., an estimated net saleable/leasable GFA of projects under
development of approximately 126,749 sq.m., an estimated net saleable/leasable GFA of projects
held for future development of approximately 30,494 sq.m. and an estimated net
saleable/leasable GFA of projects contracted to be acquired or under application for change in
land use of approximately 29,534 sq.m. During the first half of 2020, the Group commenced
construction of two projects with total estimated net saleable/leasable GFA of approximately
67,812 sq.m. As at 30 June 2020, the total capital commitments outstanding but not provided for
of the Group, which were mainly related to development expenditure for the Group’s properties
under development, amounted to approximately HK$3,075.0 million.

Taking into account the current business development plan of the Group which is of
massive scale, together with the fact that the Group had (i) total short-term and long-term bank
loans and other borrowings of approximately HK$9,602.8 million as at 30 June 2020, out of
which approximately HK$4,897.0 million (including the Loan) are repayable within one year;
and (ii) the outstanding Bonds (as defined below) of approximately HK$251.9 million which are
repayable in September 2021, the Board is of the view that the Group has substantial capital
requirements and financing needs on an ongoing basis.

According to the interim report of the Company for the six months ended 30 June 2020, the
Group had unpledged cash and cash equivalents of approximately HK$1,346.3 million only as at
30 June 2020. In view of its existing financial resources and liquidity position, the Group has an
imminent need to obtain additional funds of sizeable amount to fulfil its capital requirements.
The Company has considered both debt financing and equity financing to raise for additional
funds of considerable size as the principal amount of the Loan. Nevertheless, in light of the
outbreak of the COVID-19 pandemic leading to sceptical investor behaviour, the Board
considers equity financing that requires underwriting (in the case of rights issue and open offer)
is rather impracticable at present, not to mention that it would dilute the existing shareholding of
the Shareholders (in the case of placing or both rights issue and open offer in the event that the
Shareholders choose not to participate in them). For this reason, the Company has chosen to use
various means of debt financing, such as bank loans and other borrowings, and the issue of
corporate bonds (the “Bonds”) of US$32.5 million (equivalent to approximately HK$252
million) pursuant to a subscription agreement dated 22 September 2020 entered into between the
Company and a third party, to fund its capital requirements, and considers the entering into of
the Supplemental Agreement to extend the term and lower the interest rate of the Loan to be
advantageous to the Company.
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Although the Group’s bank loans as at 30 June 2020 carried interest ranging from
approximately 6.4% to 6.5% per annum, those bank loans mainly consist of project loans with
land, buildings and investment properties of the Group as security and the interest rates of bank
loans are generally lower than the interest rates of borrowings provided by other financial
institutions or bonds/notes. As disclosed in the interim report of the Company for the six months
ended 30 June 2020, a majority of the Group’s properties and other assets were pledged to
financial institutions for obtaining debt financing. In particular, over two-third of the Group’s
total cash and bank deposits were restricted and pledged; and approximately HK$4,881.5 million
out of approximately HK$6,287.3 million in respect of the Group’s investment properties and
approximately HK$4,431.5 million out of approximately HK$10,147.8 million in respect of the
Group’s inventories were pledged to secure bank loans and other borrowings, representing
approximately 77.6% of the Group’s investment properties and approximately 43.7% of the
Group’s inventories as at 30 June 2020.

Taking into account (i) the current loss making position of the Group; and (ii) that the
Group has already used up most of its properties and other assets as pledges for its existing bank
loans and other borrowings, the Board is of the view that it would be rather difficult for the
Group to obtain further borrowings in the amount comparable to the Loan at low interest costs
without lengthy negotiations. A closer reference would be the Bonds of US$65 million which
were issued by the Company to a third party in September 2019 at annual interest rate of 9.5%.
Given that the principal amount of the Loan almost doubles that of the Bonds, it is justifiable
for the interest rate under the Supplemental Agreement to be slightly higher than the interest rate
of the Bonds.

Given that (i) the Group has ongoing substantial financing needs for future business
development and debt repayment; (ii) equity financing is rather impracticable for the Group at
present; and (iii) it would be difficult for the Group to obtain further borrowings in the amount
comparable to the Loan at low interest costs without lengthy negotiations, the Board (including
the independent non-executive Directors whose views are given after taking into account the
advice of the Independent Financial Adviser and Mr YIP who abstained from voting as disclosed
herein) considers that the terms of the Supplemental Agreement are on normal commercial terms
after arm’s length negotiations among the parties, fair and reasonable and the entering into of
the Supplemental Agreement is in the interests of the Company and the Shareholders as a whole.
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IMPLICATIONS UNDER THE LISTING RULES

Each of Metro Property and Metro-LKT is a subsidiary of Metro which is a substantial
Shareholder, and is therefore an associate of Metro and a connected person of the Company
under the Listing Rules. At the time of the entering into of the Secured Facility Agreement, as
one or more of the applicable percentage ratios in relation to the Metro Loan exceed(s) 5%, on
an aggregate basis, the entering into of the Secured Facility Agreement and the transactions
contemplated thereunder constituted a connected transaction of the Company under Rule 14A.24
of the Listing Rules subject to the reporting, announcement and independent shareholders’
approval requirements under Chapter 14A of the Listing Rules, and subsequently were approved
by the then independent Shareholders at the extraordinary general meeting of the Company held
on 16 November 2018 in accordance with the relevant Listing Rules requirements.

The note under Rule 14A.35 of the Listing Rules requires that if there is any material
variation of the terms of the agreement in relation to a connected transaction, the listed issuer
must announce this fact as soon as practicable and must, where applicable, comply with all other
applicable provisions under the Listing Rules. Since the Variations of Terms constitute material
variations of terms of the Secured Facility Agreement, the Supplemental Agreement and the
transactions as contemplated thereunder will be subject to the reporting, announcement and the
Independent Shareholders’ approval requirements under Chapter 14A of the Listing Rules.

As at the Latest Practicable Date, Mr YIP, a non-executive Director, is the Group Chief
Executive Officer of Metro. In view of the interests of Mr YIP in the Metro Loan, the Secured
Facility Agreement and thus the Supplemental Agreement and the transactions as contemplated
thereunder, Mr YIP has abstained from voting on the relevant Board resolutions. Mr YIP does
not hold any Shares as at the Latest Practicable Date. Save as disclosed above, none of the
Directors has any material interest in the Supplemental Agreement and the transactions as
contemplated thereunder and was required to abstain from voting on the relevant Board
resolutions.

As at the Latest Practicable Date, Metro held 228,390,110 Shares, representing
approximately 16.17% of the issued share capital of the Company. Metro, being a substantial
Shareholder interested in the transactions contemplated under the Supplemental Agreement, and
its associates will abstain from voting at the EGM. To the best knowledge, information and
belief of the Directors, having made all reasonable enquiry, save as Metro and its associates, no
Shareholder (or its associates) has any material interest in the transactions contemplated under
the Supplemental Agreement.
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EGM

A notice convening the EGM to be held at 17th Floor, Leighton, 77 Leighton Road,
Causeway Bay, Hong Kong on Tuesday, 29 December 2020 at 10:00 a.m. or any adjournment of
such meeting is set out on pages EGM-1 to EGM-3 of this circular. The ordinary resolution will
be proposed at the EGM to consider and, if thought fit, to approve, the Supplemental Agreement
and the transactions contemplated thereunder. A proxy form for use at the EGM is accompanied
with this circular. Whether or not you intend to attend the EGM, you are requested to complete
and return the accompanying proxy form in accordance with the instructions printed on it and
return it to the Company’s branch share registrar and transfer office in Hong Kong, Tricor
Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong,
as soon as possible and in any event not less than 48 hours before the time appointed for holding
the EGM or any adjournment of such meeting (as the case may be). Completion and return of
the proxy form will not preclude you from attending and voting in person at the EGM or any
adjournment of such meeting should you so wish and, in such event, the proxy form previously
submitted shall be deemed to be revoked.

The votes of the Independent Shareholders at the EGM will be taken by poll in accordance
with Rule 13.39(4) of the Listing Rules and the Company will announce the results of the poll in
the manner prescribed under Rule 13.39(5) of the Listing Rules. Metro and its associates, and
any Shareholders who are materially interested in the Supplemental Agreement, are required to
abstain from voting for the ordinary resolution proposed to be passed at the EGM approving the
Supplemental Agreement and the transactions contemplated thereunder. To the best knowledge of
the Directors after making all reasonable enquiries, as at the Latest Practicable Date, Metro and
its associates held an aggregate of 228,390,110 Shares, representing approximately 16.17% of
the entire issued share capital of the Company as at the Latest Practicable Date. To the best
knowledge, information and belief of the Directors, having made all reasonable enquiries, there
is (i) no voting trust or other agreement or arrangement or understanding entered into by or
binding upon any Shareholder; and (ii) no obligation or entitlement of any Shareholder as at the
Latest Practicable Date, whereby he/she has or may have temporarily or permanently passed
control over the exercise of the voting right in respect of his/her Shares to a third party, either
generally or on a case-by-case basis. Accordingly, to the best knowledge, information and belief
of the Directors, there exists no discrepancy between any Shareholder’s beneficial shareholding
interest in the Company and the number of Shares in respect of which such Shareholder will
control or will be entitled to exercise control over the voting right at the EGM.

INDEPENDENT BOARD COMMITTEE
The Independent Board Committee comprising Mr CHENG Yuk Wo, Professor WU Si Zong
and Mr CHAN Yee Herman, being all the independent non-executive Directors, has been formed

to advise the Independent Shareholders as to the fairness and the reasonableness of the terms of
the Supplemental Agreement and as to how to vote at the EGM.
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VBG Capital has been appointed to advise the Independent Board Committee and the
Independent Shareholders in relation to the Supplemental Agreement and the transactions
contemplated thereunder.

The Independent Board Committee, having considered the advice and recommendation of
VBG Capital, consider that the Supplemental Agreement and the transactions contemplated
thereunder are on normal commercial terms which are fair and reasonable so far as the
Independent Shareholders are concerned. The Supplemental Agreement and the transactions
contemplated thereunder are in the interests of the Company and the Shareholders as a whole,
and the Independent Board Committee accordingly recommends the Independent Shareholders to
vote in favour of the ordinary resolution(s) which will be proposed at the EGM for approving,
among others, the Supplemental Agreement and the transactions contemplated thereunder.

The text of the letter from the Independent Board Committee is set out on pages 20 to 21
of this circular, the text of the letter from the Independent Financial Adviser containing its
advice is set out on pages 22 to 37 of this circular.

CLOSURE OF REGISTER OF MEMBERS AND REGISTER OF HOLDERS OF THE PCSs

For the purposes of determining Shareholders’ eligibility to attend and vote at the EGM, the
register of members and the register of holders of the PCSs of the Company will be closed from
Wednesday, 23 December 2020 to Tuesday, 29 December 2020, both days inclusive, during
which period no transfer of Shares and PCSs will be registered. The record date for such
purposes is Tuesday, 29 December 2020.

In order to be eligible to attend and vote at the EGM:

(a) in the case of the Shares, all properly completed transfer forms accompanied by the
relevant share certificates must be lodged with the Company’s branch share registrar
and transfer office in Hong Kong, Tricor Investor Services Limited, at Level 54,
Hopewell Centre, 183 Queen’s Road East, Hong Kong, not later than 4:30 p.m. on
Tuesday, 22 December 2020; and

(b) in the case of the PCSs, the notice of conversion in prescribed form, together with the
relevant certificate of the PCS(s) and confirmation that any amounts required to be
paid by the holder of the PCS(s) have been so paid, must be duly completed, executed
and deposited with the Company at Room 04-08, 26th Floor, Shui On Centre, 6—8
Harbour Road, Wanchai, Hong Kong, not later than 4:30 p.m. on Tuesday, 15
December 2020.

— 18 —



LETTER FROM THE BOARD

RECOMMENDATION

The Directors (including the Independent Board Committee after considering the advice of
VBG Capital) consider that the terms of the Supplemental Agreement and the transactions
contemplated thereunder are in the ordinary and usual course of business of the Group, fair and
reasonable and on normal commercial terms, and in the interests of the Group and the
Shareholders as a whole and accordingly recommend the Independent Shareholders to vote in
favour of the resolution to be proposed at the EGM in relation to the Supplemental Agreement
and the transactions contemplated thereunder. Your attention is drawn to:

(a) this letter from the Board;

(b) a letter of recommendation from the Independent Board Committee which is set out on
pages 20 to 21 of this circular; and

(c) aletter from VBG Capital, the Independent Financial Adviser, containing its advice to
the Independent Board Committee and the Independent Shareholders which is set out
on pages 22 to 37 of this circular.

ADDITIONAL INFORMATION

Your attention is drawn to the additional information set out in the appendices to this
circular.

By order of the Board
Top Spring International Holdings Limited
WONG Chun Hong
Chairman
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TOPSPRING

TOP SPRING INTERNATIONAL HOLDINGS LIMITED
REBEBREEBRA A

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 03688)

9 December 2020
To the Independent Shareholders

Dear Sir or Madam

CONNECTED TRANSACTION
VARIATIONS OF TERMS TO THE SECURED FACILITY AGREEMENT

We refer to the circular of the Company dated 9 December 2020 (the “Circular™) to the
Shareholders, of which this letter forms part. Capitalised terms used in this letter shall have the
same meanings as defined in the Circular unless the context otherwise requires.

We have been appointed by the Board as members to form the Independent Board
Committee and to advise you as to whether, in our opinion, the Supplemental Agreement and the
transactions contemplated thereunder are on normal commercial terms, fair and reasonable so far
as the Independent Shareholders are concerned and are in the interests of the Company and the
Shareholders as a whole.

VBG Capital has been appointed as the Independent Financial Adviser to advise the
Independent Board Committee and the Independent Shareholders in these respects. Details of its
advice, together with the principal factors and reasons taken into consideration in arriving at
such advice, are set out on pages 22 to 37 of the Circular. Your attention is also drawn to the
letter from the Board set out on pages 7 to 19 of the Circular and the additional information set
out in the appendix to the Circular.
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Having considered the terms and conditions of the Secured Facility Agreement, the
Supplemental Agreement and the principal factors and reasons considered by, and the advice and
recommendation of the Independent Financial Adviser, we concur with its views and consider
that the terms of the Supplemental Agreement and the transactions contemplated thereunder are
on normal commercial terms, and that the Supplemental Agreement and the transactions
contemplated thereunder are in the ordinary and usual course of business of the Group, fair and
reasonable so far as the Independent Shareholders are concerned and are in the interests of the
Company and the Shareholders as a whole. Accordingly, we recommend the Independent
Shareholders to vote in favour of the ordinary resolution(s) to be proposed at the EGM to
approve the Supplemental Agreement and the transactions contemplated thereunder.

Yours faithfully,
Independent Board Committee of
Top Spring International Holdings Limited

Cheng Yuk Wo Wu Si Zong Chan Yee Herman
Independent Independent Independent
non-executive Director non-executive Director non-executive Director
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Set out below is the text of a letter received from VBG Capital Limited, the Independent
Financial Adviser to the Independent Board Committee and the Independent Shareholders in

respect of the Supplemental Agreement for the purpose of inclusion in this circular.

‘ EERMESREA T 18/F., Prosperity Tower
® VBG Capital Limited 39 Queen’s Road Central
Hong Kong

9 December 2020

To: The independent board committee and the independent shareholders
of Top Spring International Holdings Limited

Dear Sirs,

CONNECTED TRANSACTION
VARIATIONS OF TERMS TO THE SECURED FACILITY AGREEMENT

INTRODUCTION

We refer to our appointment as the Independent Financial Adviser to advise the
Independent Board Committee and the Independent Shareholders in respect of the Supplemental
Agreement, details of which are set out in the letter from the Board (the “Letter from the
Board”) contained in the circular dated 9 December 2020 issued by the Company to the
Shareholders (the “Circular”), of which this letter of advice forms part. Capitalised terms used
in this letter of advice shall have the same meanings as ascribed to them under the section
headed “Definitions” in the Circular unless the context requires otherwise.

References are made to the announcement of the Company dated 26 October 2018 and the
circular of the Company dated 1 November 2018 in relation to the entering into of the Secured
Facility Agreement pursuant to which, among other things, the Lenders, namely, Metro Property
and Lee Kim Tah, agreed to provide the Borrower (a wholly-owned subsidiary of the Company)
with the Loan in an aggregate sum of US$120,000,000 for 24 months from the Utilisation Date
with an option of 12-month extension at the Borrower’s request subject to additional terms and
conditions specified in the Secured Facility Agreement. The Loan was drawn on 27 November
2018.

On 23 November 2020, the Lenders, the Borrower, the Company (as the guarantor) and
Metro-LKT (as the Security Agent and the Facility Agent) entered into the Supplemental
Agreement, pursuant to which the parties have conditionally agreed on the Variations of Terms
to the Secured Facility Agreement.
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The entering into of the Secured Facility Agreement and the transactions contemplated
thereunder constituted a connected transaction for the Company under Chapter 14A of the
Listing Rules, and were approved by the then independent Shareholders at an extraordinary
general meeting of the Company held on 16 November 2018. According to the Letter from the
Board, as the Variations of Terms constitute material variations of terms to the Secured Facility
Agreement, the Supplemental Agreement and the transactions contemplated thereunder have to
comply with the relevant provisions of the Listing Rules, and will be subject to the reporting,
announcement and Independent Shareholders’ approval requirements under Chapter 14A of the
Listing Rules.

The Independent Board Committee comprising Mr. Cheng Yuk Wo, Professor Wu Si Zong
and Mr. Chan Yee Herman (all being independent non-executive Directors), has been established
to advise the Independent Shareholders on (i) whether the terms of the Supplemental Agreement
are on normal commercial terms and are fair and reasonable so far as the Independent
Shareholders are concerned; (ii) whether the entering into of the Supplemental Agreement is in
the interests of the Company and the Shareholders as a whole and is in the ordinary and usual
course of business of the Group; and (iii) how the Independent Shareholders should vote in
respect of the resolution to approve the Supplemental Agreement at the EGM. We, VBG Capital
Limited, have been appointed as the Independent Financial Adviser to advise the Independent
Board Committee and the Independent Shareholders in this regard.

BASIS OF OUR OPINION

In formulating our opinion with regard to the Supplemental Agreement, we have relied on
the information and facts supplied, opinions expressed and representations made to us by the
management of the Group (including but not limited to those contained or referred to in the
Circular). We have assumed that the information and facts supplied, opinions expressed and
representations made to us by the management of the Group were true, accurate and complete at
the time they were made and continue to be true, accurate and complete in all material aspects
until the date of the EGM. We have also assumed that all statements of belief, opinions,
expectation and intention made by the management of the Group in the Circular were reasonably
made after due enquiry and careful consideration. We have no reason to suspect that any
material facts or information have been withheld or to doubt the truth, accuracy and
completeness of the information and facts contained in the Circular, or the reasonableness of the
opinions expressed by the Group, its management and/or advisers, which have been provided to
us.
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The Directors have collectively and individually accepted full responsibility for the
accuracy of the information contained in the Circular and have confirmed, having made all
reasonable enquiries, which to the best of their knowledge and belief, that the information
contained in the Circular 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 in the
Circular or the Circular misleading. We, as the Independent Financial Adviser, take no
responsibility for the contents of any part of the Circular, save and except for this letter of
advice.

We consider that we have been provided with sufficient information to reach an informed
view and to provide a reasonable basis for our opinion. We have not, however, conducted any
independent investigation into the business and affairs or future prospects of the Group, the
Lenders, Metro Group, LKT Group, Mr. YIP or their respective subsidiaries or associates, nor
have we considered the taxation implication on the Group or the Shareholders as a result of the
Supplemental Agreement. Our opinion is necessarily based on the market, financial, economic
and other conditions in effect and the information made available to us as at the Latest
Practicable Date. Shareholders should note that subsequent developments (including change in
market and economic conditions) may affect and/or change our opinion and we have no
obligation to update this opinion to take into account events occurring after the Latest
Practicable Date or to update, revise or reaffirm our opinion. Nothing contained in this letter of
advice should be construed as a recommendation to hold, sell or buy any Shares or any other
securities of the Company.

Where information in this letter of advice has been extracted from published or otherwise
publicly available sources, we have ensured that such information has been correctly and fairly
extracted, reproduced or presented from the relevant sources while we did not conduct any
independent investigation into the accuracy and completeness of such information.

PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our opinion in respect of the Supplemental Agreement, we have taken into
consideration the following principal factors and reasons:

1. Background of and reasons for the Supplemental Agreement
Business review of the Group
The Group is a real estate property developer in the PRC and is principally

engaged in real estate investment, property development and property management in
the PRC and Hong Kong.
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Set out below is the consolidated financial information of the Group for the six
months ended 30 June 2020 and the two years ended 31 December 2019 as extracted
from the interim report of the Company for the six months ended 30 June 2020 (the
“2020 Interim Report”) and its annual report for the year ended 31 December 2019
(the “2019 Annual Report”), respectively:

For the For the For the

six months year ended year ended

ended 31 December 31 December

30 June 2020 2019 2018

HK$’000 HK$’000 HK$’000

(unaudited) (audited) (audited)

Revenue 254,026 719,246 619,712
Profit/(Loss) for the

period/year (234,773) (529,928) 127,799

Revenue of the Group represents income from sale of properties, rental income,
income from hotel operations, and income from provision of property management and
related services earned, net of value-added tax and other sales related taxes and
discounts allowed. As depicted by the above table, the Group’s revenue for the year
ended 31 December 2019 increased by approximately 16.1% to approximately
HK$719.2 million from approximately HK$619.7 million for the year ended 31
December 2018. We noted from the 2019 Annual Report that such increase was
primarily due to an increase in the Group’s income from sale of properties.
Notwithstanding the increase in revenue, the Group suffered from net loss of
approximately HK$529.9 million for the year ended 31 December 2019 as compared
to net profit of approximately HK$127.8 million during the prior year. The net loss
was mainly a result of the significant reduction of other revenue from approximately
HK$710.1 million to HK$153.8 million coupled with other net loss of approximately
HK$380.6 million recorded by the Group in 2019 as compared to other net income of
approximately HK$256.9 million recorded during the prior year.

As advised by the Directors, the Group specialises in the development of
mixed-use communities and the development and sale of residential properties in the
Greater Bay Area, the Yangtze River Delta, the Central China, the Beijing-Tianjin and
the Chengdu-Chongqing regions in the PRC. As at 30 June 2020, the Group had a total
of 22 projects over 11 cities in various stages of development, including an estimated
net saleable/leasable gross floor area (GFA) of completed projects of approximately
329,355 sq.m., an estimated net saleable/leasable GFA of projects under development
of approximately 126,749 sq.m., an estimated net saleable/leasable GFA of projects
held for future development of approximately 30,494 sq.m. and an estimated net
saleable/leasable GFA of projects contracted to be acquired or under application for
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change in land use of approximately 29,534 sq.m. During the first half of 2020, the
Group commenced construction of two projects with total estimated net saleable/
leasable GFA of approximately 67,812 sq.m. As at 30 June 2020, the total capital
commitments outstanding but not provided for of the Group, which were mainly
related to development expenditure for the Group’s properties under development,
were amounted to approximately HK$3,075.0 million.

The Group’s financial resources and liquidity

The table below summarises the Group’s unaudited financial resources and
liquidity as at 30 June 2020 as extracted from the 2020 Interim Report:

As at
30 June 2020
HK$’000
Current assets
— Restricted and pledged deposits 2,796,331
— Cash and cash equivalents 1,346,271
Current liabilities
— Bank loans and other borrowings
(repayable within one year) 4,896,983
— Bonds payable 502,219
Non-current liabilities
— Bank loans and other borrowings
* repayable after one year but within two years 2,031,516
e repayable after two years but within five years 1,312,904
* repayable after five years 1,361,421
Net gearing ratio (ratio of the Group’s net borrowings
(aggregate borrowings net of cash and cash equivalents and
restricted and pledged deposits) and total equity) 64.4%

Cash and bank deposits

As at 30 June 2020, the Group had cash and bank deposits totaling approximately
HK$4,142.6 million, representing a substantial decline of approximately 12.4% as
compared to that as at 31 December 2019. Over two-third of the Group’s total cash
and bank deposits were restricted and pledged.
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Bank loans and other borrowings

As at 30 June 2020, the Group had total short-term and long-term bank loans and
other borrowings of approximately HK$9,602.8 million, out of which approximately
HK$4,897.0 million (including the Loan) are repayable within one year. The Group
had bank loans of approximately HK$550.5 million as at 30 June 2020 which carry
fixed interest rates ranging from 6.4% to 6.5% per annum.

The bonds payable

On 27 September 2019, the Group entered into a subscription agreement with a
third party for private offering of corporate bonds of US$65 million (equivalent to
approximately HK$502.2 million as at 30 June 2020) (the “Bonds”). The Bonds carry
interest at 9.5% per annum and are secured by the issued share capital of a subsidiary
and certain receivables of the Company. Part of the Bonds have been extended
pursuant to a subscription agreement dated 22 September 2020. As at 30 September
2020, approximately HK$251.9 million of the Bonds were still outstanding and they
will mature in September 2021.

Reasons for the Supplemental Agreement

The Directors advised us that the Variations of Terms will extend the term and
lower the interest rate of the Loan since the extension of the original Final Repayment
Date, which are to the advantage of the Company.

As mentioned under the sub-section headed “Business review of the Group” of
this letter of advice, the Group specialises in the development of mixed-use
communities and the development and sale of residential properties in the Greater Bay
Area, the Yangtze River Delta, the Central China, the Beijing-Tianjin and the
Chengdu-Chongqing regions in the PRC. As at 30 June 2020, the Group had a total of
22 projects over 11 cities in various stages of development, including an estimated net
saleable/leasable GFA of completed projects of approximately 329,355 sq.m., an
estimated net saleable/leasable GFA of projects under development of approximately
126,749 sq.m., an estimated net saleable/leasable GFA of projects held for future
development of approximately 30,494 sq.m. and an estimated net saleable/leasable
GFA of projects contracted to be acquired or under application for change in land use
of approximately 29,534 sq.m. During the first half of 2020, the Group commenced
construction of two projects with total estimated net saleable/leasable GFA of
approximately 67,812 sq.m. As at 30 June 2020, the total capital commitments
outstanding but not provided for of the Group, which were mainly related to
development expenditure for the Group’s properties under development, were
amounted to approximately HK$3,075.0 million.
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Taking into account the current business development plan of the Group which is
of massive scale, together with the fact that, amongst others, the Group had (i) total
short-term and long-term bank loans and other borrowings of approximately
HK$9,602.8 million as at 30 June 2020, out of which approximately HK$4,897.0
million (including the Loan) are repayable within one year; and (ii) the outstanding
Bonds of approximately HK$251.9 million which are repayable in September 2021,
we concur with the Directors that the Group has substantial capital requirements and
financing needs on an ongoing basis.

According to the 2020 Interim Report, the Group had unpledged cash and cash
equivalents of approximately HK$1,346.3 million only as at 30 June 2020. In view of
its existing financial resources and liquidity position, the Group has an imminent need
to obtain additional funds of sizeable amount to fulfil its capital requirements. Upon
our discussion with the Directors, we understand that the Company has considered
both debt financing and equity financing to raise for additional funds of considerable
size as the principal amount of the Loan. Nevertheless, in light of the outbreak of the
COVID-19 pandemic leading to sceptical investor behaviour, equity financing that
requires underwriting (in the case of rights issue and open offer) is considered to be
rather impracticable at present, not to mention that it would create dilution to the
existing shareholding of the Shareholders (in the case of placing or both rights issue
and open offer in the event that the Shareholders choose not to participate in them).
For this reason, the Company has chosen to use various means of debt financing, such
as bank loans and other borrowings, and the issue of Bonds, to fund its capital
requirements, and considers the entering into of the Supplemental Agreement to
extend the term and lower the interest rate of the Loan to be advantageous to the
Company.

In light of that (i) the Group has ongoing substantial financing needs for future
business development and debt repayment; and (ii) equity financing is rather
impracticable for the Group at present, we concur with the Directors that the entering
into of the Supplemental Agreement to extend the term and lower the interest rate of
the Loan is in the interests of the Company and the Shareholders as a whole and is
conducted in the ordinary and usual course of business of the Group.

2. Principal terms of the Supplemental Agreement

As extracted from the Letter from the Board, the principal terms of the Supplemental
Agreement dated 23 November 2020 are as follows:

Parties: (1) the Lenders, as lenders;
(2) the Borrower, as borrower;
(3) the Company, as guarantor;
(4) the Facility Agent, as facility agent; and
(5) the Security Agent, as security agent.
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Subject

matter:

“Term”

“Interest
rate”

Original terms of the Secured
Facility Agreement

24 months from the Utilisation
Date, with an option of 12-month
extension at the Borrower’s
request subject to additional terms
and conditions set out in the

Secured Facility Agreement.

13% per
semi-annually commencing from

annum, payable
the Utilisation Date and ending on
the Final Repayment Date (that is,
for the first 24-month period).

If the Final Repayment Date is
12  months, the
interest rate will be 15% per

extended for

annum, payable semi-annually
commencing from the date falling
24 months from the Utilisation
Date and ending on the extended

Final Repayment Date.

Interest shall accrue from day to
day and be calculated on the
actual number of days elapsed on
the basis of
commencing from the Utilisation
Date.

360-day year
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Pursuant to the Supplemental Agreement, the parties have conditionally
agreed on the Variations of Terms as detailed below:

Variations of Terms as

contemplated under the

Supplemental Agreement

24 months from the Utilisation
Date, with an option of 24-month
extension at the Borrower’s
request subject to additional terms
and conditions set out in the

Secured Facility Agreement.

13% per
semi-annually commencing from

annum, payable
the Utilisation Date and ending on
the Final Repayment Date (that is,
for the first 24-month period).

If the Final Repayment Date is
24 months, the
interest rate will be 11% per

extended for

annum, payable semi-annually
commencing from the date falling
24 months from the Utilisation
Date and ending on the extended

Final Repayment Date.

Interest shall accrue from day to
day and be calculated on the
actual number of days elapsed on
the basis of
commencing from the Utilisation
Date.

360-day year
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“Repayment”

Original terms of the Secured
Facility Agreement

The Borrower must repay the
entire outstanding Loan and all
accrued and unpaid interest and
all other sums payable under the
Finance Documents on the Final
Date (that 24

months from the Utilisation Date)

Repayment is,
or the extended Final Repayment
Date (that is, 36 months from the
Utilisation Date).

of Terms as

the

Variations

contemplated under
Supplemental Agreement
The Borrower must repay the
entire outstanding Loan and all
accrued and unpaid interest and
all other sums payable under the
Finance Documents on the Final
Date (that 24

months from the Utilisation Date)

Repayment is,
or the extended Final Repayment
Date (that is, 48 months from the
Utilisation Date).

Save for the above changes, all the terms of the Secured Facility Agreement and
the Security Documents (including but not limited to security for the Loan as
highlighted under the section headed “Background” in the Letter from the Board) shall
remain unchanged.

Extension of the term

As demonstrated under the sub-section headed “Reasons for the Supplemental
Agreement” of this letter of advice, the Group had unpledged cash and cash
equivalents of approximately HK$1,346.3 million as at 30 June 2020, which were
insufficient for meeting its short-term debt repayment obligations and other capital
requirements. The Group therefore has an imminent need to obtain additional funds of
sizeable amount. The Company has considered both debt financing and equity
financing but found the latter rather impracticable. Thus, the extension of the term of
the Loan at the discretion of the Borrower will allow flexibility and relieve the
imminent funding pressure of the Group in the short to medium run.

Lowering of interest rate
Pursuant to the Supplemental Agreement, the parties have agreed to lower the
interest rate of the Loan since the extension of the original Final Repayment Date

from 15% per annum to 11% per annum (the “Revised Interest Rate”). We consider
the lowering of interest rate to be beneficial to the Company.
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To further assess the fairness and reasonableness of the Revised Interest Rate, we
have considered the following factors:

Tightened financing and liquidity of the PRC real estate market

Based on our independent research, in 2018, supervision on real estate financing
was further strengthened in the PRC. In January 2018, the “Notice of the China
Banking Regulatory Commission on Further Deepening and Reconciliating the
Banking Market” (<781 B g B E— 2D BAL BB SRATE TG AL R AR ),  the
“Management Measures for Entrusted Loans of Commercial Banks” ({38175t
BE L)) and the “Notice on Regulating the M&A Loan Business” (B it 81 #i
B J2 Sl i B SR SE S 4 A1) ) were issued. Under the close supervision of the PRC
government, small and medium-sized real estate enterprises are further restricted in
credit and standardised bond financing. In May 2018, the National Development and
Reform Commission (“NDRC”) and the Ministry of Finance jointly issued the “Notice
on Perfecting Market Constraint Mechanism Strictly Preventing External Debt Risk
and Local Debt Risk” (B 5 2 11735 40 ok il e A% 75 2 41 B A1 3t 7 (6095 i e 19
#H1)), restricting the investment of foreign debt funds of real estate enterprises in
domestic and overseas property projects. During the same month, the China Banking
Regulatory Commission issued the “Management Measures for Joint Credit Grants of
Banking Financial Institutions (Trial)” (CERAT3E 4 MMM & 5216 & HIHEGUITH))
and deployed the pilot work. With the launch of the pilot work, real estate enterprises
with large debts, high leverage and insufficient solvency are prohibited in obtaining
bank credit. Furthermore, the Ministry of Housing and Urban-Rural Development
(“MOHURD”) issued the “Notice on Further Improving the Relevant Issues
Concerning the Regulation and Control of the Real Estate Market” (B A #E— 2 iy
5 b T 7 i TAE A B RE R4 A1) ) in May 2018, reiterating that the objective of
real estate regulation and control is unwavering, and curbs land purchase from using
borrowed funds.

In 2019, the PRC government’s supervision on real estate financing has not
shown any sign of relaxation. In May 2019, the China Banking and Insurance
Regulatory Commission issued the “Notice on Launching the Work of Consolidating
the Achievements in Rectification of Chaotic Practices and Promoting the Compliance
Construction (No. 23 [2019] of the China Banking and Insurance Regulatory
Commission)” (CRA P B Jre > 8 (8 6 AL S R AR 2 5 13 i AR R 00 ) (SRR B 8
[2019]23%% 3C)) which restricts commercial banks, trusts, leasing and other financial
institutions from conducting any non-compliant real estate financing. Since then, the
PRC government has continued to introduce restrictive policies on trust loans,
development loans and overseas debts which make the debt financing environment of
the real estate industry inactive. In July 2019, NDRC clearly stated that the issue of
foreign debt by real estate enterprises can only be applied to replace the mid-term and
long-term overseas bonds due within the next year.
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As a result of the aforesaid stringent government control, the cost of debt
financing of real estate enterprises in the PRC rose persistently from approximately
6.23% in 2017, to approximately 6.53% in 2018, and to approximately 7.07% in 2019
based on the data released by China Real Estate Information Corp (“CRIC”), a
leading reporting and market analysis provider for the real estate industry in the PRC
with coverage over 350 cities and 95% clients on the top-100 enterprise list. With
reference to a research report titled “2019 4F 1[50 55 i B 4 4% B J B2 |l
published by CRIC, resulting from the tightened financing policies, real estate
enterprises have experienced difficulties in cash flows. Many large scale real estate
enterprises have tried to reduce investment and accelerate sales of real estate projects
in order to ease their liquidity concern; whilst the real estate enterprises operating in
smaller scale would have no choice and face bankruptcy in the worst case scenario.

In 2020, the outbreak of the COVID-19 pandemic poses a new downside risk to
the PRC and the global economy. With the impact of the pandemic, for many real
estate enterprises, the pressure to deleverage has been accumulating, the sales volume
has been recovering slowly, and cash flow has been hampered. A number of real estate
enterprises recorded a decrease in profit or even a loss during the first half of 2020. In
late August 2020, MOHURD and the People’s Bank of China (“PBOC”) held a
meeting with the key real estate enterprises to discuss a long-term mechanism for
regulation of the real estate market. After the meeting, MOHURD and PBOC
introduced several capital and financing management rules, commonly known as the
“three red lines”, to regulate the real estate market, requiring real estate enterprises to
maintain (i) a debt-to-asset ratio of less than 70% after exclusion of the deposits
received; (ii) a net debt ratio of less than 100%; and (iii) a cash to short-term debt
ratio of greater than one.

The Company’s attempt to identify other means of debt financing

As aforementioned, the Group’s bank loans as at 30 June 2020 carried interest
ranging from approximately 6.4% to 6.5% per annum. In this relation, the Directors
advised us that those bank loans mainly consist of project loans with land, buildings
and investment properties of the Group as security and interest rates of bank loans are
generally lower than the interest rates of borrowings provided by other financial
institutions or bonds/notes. As disclosed in 2020 Interim Report, a majority of the
Group’s properties and other assets were pledged to financial institutions for obtaining
debt financing. In particular, over two-third of the Group’s total cash and bank
deposits were restricted and pledged; and approximately HK$4,881.5 million out of
approximately HK$6,287.3 million in respect of the Group’s investment properties and
approximately HK$4,431.5 million out of approximately HK$10,147.8 million in
respect of the Group’s inventories were pledged to secure bank loans and other
borrowings, representing approximately 77.6% of the Group’s investment properties
and approximately 43.7% of Group’s inventories as at 30 June 2020.
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Judging from (i) the current loss making position of the Group as illustrated
under the sub-section headed “Business review of the Group” of this letter of advice;
and (ii) that the Group has already used up most of its properties and other assets as
pledges for its existing bank loans and other borrowings, we concur with the Directors
that it would be rather difficult for the Group to obtain further borrowings in the
amount comparable to the Loan at low interest costs without lengthy negotiations. A
closer reference would be the Bonds of US$65 million which were issued by the
Company to a third party in September 2019 at annual interest rate of 9.5%. Given
that the principal amount of the Loan almost doubles that of the Bonds, it is justifiable
for the Revised Interest Rate to be slightly higher than the interest rate of the Bonds.

Comparable analysis

We have independently researched over the website of the Stock Exchange on an
exhaustive basis regarding the provision of financial assistance by listed companies in
Hong Kong to independent third parties for illustration of the general market practice
in the case of new loan provision in Hong Kong. To the best of our knowledge and as
far as we are aware of, there were 14 such announcements (the “Comparables”) dated
from 1 October 2020 to 23 November 2020 (being an approximate 1.5-month period
prior to the date of the Supplemental Agreement). We chose the said 1.5-month
research period due to its recency before the signing of the Supplemental Agreement
and we consider the Comparables to be fair and representative. Summarised below are
our relevant findings:

Principal
Date of Company name amount of the Annual Details of the
announcement  (Stock code) loan Term interest rate security, if any
20 November Hospital Upto 3 years 4.79% A charge over the
2020 Corporation of  RMB100,000,000 chargor’s relevant
China Limited accounts receivables
(3869) in favour of the
chargee
19 November Sun Hung Kai &  HK$378,000,000 48 months The aggregate of ~Charges by way of (i) a
2020 Co. Limited (i) HIBOR;  first fixed charge over
(86) and (i1) 7.0%  all the borrower’s

per annum  rights in the charged
shares; and (ii) a first
fixed charge over all
the borrower’s rights
and interest in the
collateral account and
all proceeds thereof
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Date of
announcement

18 November
2020

17 November
2020

6 November
2020

3 November
2020

29 October 2020  Global

Principal

Company name  amount of the
(Stock code) loan
China Tonghai HK$190,000,000

International

Financial

Limited (952)
Hong Kong HK$13,400,000

Finance Group

Limited

(1273)

Sun Hung Kai &  HK$377,308,000
Co. Limited
(86)

in aggregate

Global
International

HK$12,100,000
in aggregate

Credit Group

Limited

(1669)

HK$29,824,220
International in aggregate
Credit Group

Limited

(1669)

_ 34 —

Term

20 days
following the
date of

utilisation

12 months

Three years

12 months

36 months and
120 months

interest rate

The aggregate of

Various in the

Details of the
security, if any

Annual

8.25% Not mentioned in the

relevant announcement

12.4% A first legal
charge/mortgage in
respect of residential
property with car

parking space

A first legal mortgage
(i) 10% per
annum; and
(ii) LIBOR

over properties/first
fixed charge over
shares, property,
assets, rights and
revenues of the
guarantor

12% A first legal
charge/mortgage in
respect of residential

property

A first legal
range of  charge/mortgage in
9% to 11%  respect of residential

property/retail shop
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Date of
announcement

22 October 2020

22 October 2020

22 October 2020

19 October 2020

19 October 2020

14 October 2020

Company name
(Stock code)

Hong Kong
Education
(Int’l)
[nvestments
Limited
(1082)

Hong Kong
Finance Group
Limited
(1273)

Hong Kong
Finance Group
Limited
(1273)

Power Financial
Group Limited
(397)

Hong Kong
Finance Group
Limited
(1273)

Global
International
Credit Group
Limited
(1669)

Principal
amount of the
loan

HK$23,250,000

HK$10,000,000

HK$20,000,000

HK$50,170,000

in aggregate

HK$13,000,000

HK$3,000,000
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Term

Six months

12 months

Two months

Mature on

20 April 2021

12 months

12 months

Annual
interest rate

23% per annum
for the first
monthly
repayment
instalment;
12% per
annum for the
second to
sixth monthly
repayment
instalments

11%

12%

12% & 13.4%
for the first
month and
12% from the
second to
sixth month

17.04%

16%

Details of the
security, if any

Personal guarantee, a
charge over the
charged shares and a
pledge of the accounts
receivables

Alegal charge/mortgage
in respect of
residential properties

A first legal
charge/mortgage in
respect of commercial
properties

Personal guarantee, a
first/second mortgage
over residential

property(ies)

A first legal
charge/mortgage in
respect of residential
and commercial
properties

A second legal
charge/mortgage in
respect of residential

property
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Principal
Date of Company name amount of the Annual Details of the
announcement  (Stock code) loan Term interest rate  security, if any
14 October 2020  Chinlink RMB6,000,000 Mature on 7%  Personal and corporate
International 14 QOctober guarantees
Holdings 2021

Limited (997)

From the above table, we noted that except for the loan provided by China
Tonghai International Financial Limited (stock code: 952) of which the relevant
information was not mentioned in the announcement, the Comparables were all
secured in different forms, such as personal or corporate guarantees, legal
charge/mortgage over properties, and charge of shares or assets or accounts
receivables. Likewise, the Loan is also a secured loan by means of corporate
guarantee, charge of shares and other loans. Under such same circumstances, the
interest rates of the Comparables ranged from 4.79% to 23%, and the interest rates of
over half of the Comparables were equal to or above the Revised Interest Rate of 11%.

To conclude, having taken into account (i) the PRC government’s deleveraging
policy on the real estate market which has severely tightened both financing and
liquidity, making real estate enterprises very hard to secure funds; (ii) the attempt of
the Company to identify other means of probable low costs debt financing; (iii) the
Revised Interest Rate is comparable to the interest rate of the Bonds considering also
the considerable size of the principal amount of the Loan; and (iv) the results of our
comparable analysis as just illustrated which show that the Revised Interest Rate is
not exceptionally high based on comparison with provision of secured loans to
independent third parties in the market, we are of the view that the Revised Interests
Rate is fair and reasonable so far as the Independent Shareholders are concerned.

3. Possible financial effects of the Supplemental Agreement

As confirmed by the Directors, it is expected that the Supplemental Agreement would
not have any immediate material effect on the Group’s asset and liability position. The
Loan will be classified as a non-current liability of the Group in its consolidated statement
of financial position as at 31 December 2020 after the Variations of Terms taking effect.

On the other hand, based on the Loan amount of US$120 million and the Revised

Interest Rate of 11%, the estimated annual interest expense for the Loan would be
approximately US$13.2 million during the remainder term of the Loan.
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RECOMMENDATION

Having taken into consideration the factors and reasons as stated above, we are of the
opinion that (i) the terms of the Supplemental Agreement are on normal commercial terms and
are fair and reasonable so far as the Independent Shareholders are concerned; and (ii) the
entering into of the Supplemental Agreement is in the interests of the Company and the
Shareholders as a whole and is conducted in the ordinary and usual course of business of the
Group. Accordingly, we recommend the Independent Board Committee to advise the Independent
Shareholders to vote in favour of the resolution to be proposed at the EGM to approve the
Supplemental Agreement, and we recommend the Independent Shareholders to vote in favour of
the resolution in this regard.

Yours faithfully,

For and on behalf of
VBG Capital Limited
Doris Sing
Deputy Managing Director
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1. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the purpose of
giving information with regard to the Company. The Directors, having made all reasonable
enquiries, confirm that to the best of their knowledge and belief the information contained in
this circular 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
circular misleading.

2. DISCLOSURE OF INTERESTS
(a) Directors’ interests and short positions in Shares and underlying Shares

As at the Latest Practicable Date, the interests and short positions of the Directors and
the chief executive of the Company in the Shares, underlying Shares and debentures of the
Company and its associated corporations (within the meaning of Part XV of the SFO) (i)
which were notified to the Company and the Stock Exchange pursuant to Divisions 7 and 8
of Part XV of the SFO (including interests and short positions in which they were deemed
or taken to have under such provisions of the SFO); or (ii) which were required, pursuant
to section 352 of the SFO, to be entered in the register referred to therein; or (iii) which
were required pursuant to the Model Code for Securities Transactions by Directors of
Listed Issuers set out in Appendix 10 to the Listing Rules as adopted by the Company, to
be notified to the Company and the Stock Exchange were as follows:

Total number of

Shares and
Number underlying
Number of of Share Number of Shares held  Approximate
Shares held ~ options held PCSs held (Note 1) percentage of
Name of Director Type of interest (Shares) (a) (Shares) (b) (Shares) (c) (a)+(b)+(c)  issued Shares
Shares (L) (%)
Mr WONG Chun Hong [nterest in a 148,500 - - 148,500 Shares 0.01
(“Mr WONG") controlled (L)
(Note 2) corporation
Settlor of a trust 417,593,500 - 116,552,800 534,146,300 3181
Shares (L)
Beneficial owner 5,083,200 1,400,000 - 6,483,200 Shares 0.46
(L)

.
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Total number of

Shares and

Number underlying
Number of of Share Number of Shares held ~ Approximate
Shares held ~ options held PCSs held (Note 1) percentage of

Name of Director Type of interest (Shares) (a) (Shares) (b) (Shares) (c) (a)+(b)+(c)  issued Shares

Mr CHE

Shares (L) (%)

NG Yuk Wo Beneficial owner - 1,420,000 - 1,420,000 Shares 0.10

(“Mr CHENG”) (L)

(Note

Professo

3)

r WU Si Zong Beneficial owner - 400,000 - 400,000 Shares 0.03

(“Professor WU”) (L)

(Note
Notes:
(1)

2

(3)

(4)

9)

The letter “L” denotes the Director’s long position in the Shares or underlying Shares.

Kang Jun Limited (“Kang Jun”) is wholly-owned by Mr WONG. By virtue of the SFO, Mr WONG
is deemed to be interested in 148,500 Shares held by Kang Jun. Chance Again Limited (“Chance
Again”) is wholly-owned by Cheung Yuet (B.V.I.) Limited (“BVI Co”). The entire issued share
capital of BVI Co is wholly-owned by HSBC International Trustee Limited (“HSBC International
Trustee”) as the trustee of the Cheung Yuet Memorial Trust, a discretionary family trust established
by Mr WONG (the “WONG’s Family Trust”) and the beneficiaries of which include Mr WONG’s
family members. Mr WONG is the settlor and the protector of the WONG’s Family Trust. By virtue
of the SFO, Mr WONG is deemed to be interested in 417,593,500 Shares held by Chance Again and
116,552,800 underlying Shares in relation to the PCSs held by Chance Again. Mr WONG
beneficially owned 5,083,200 Shares and 1,400,000 options granted to him by the Company under
the post-IPO share option scheme of the Company (the “Post-IPO Share Option Scheme”) (Lot 1).
These share options, all of which remained exercisable as at the Latest Practicable Date, were
exercisable at the subscription price of HK$2.264 per Share during the period from 26 June 2013 to
25 June 2022.

Mr CHENG’s long position in the underlying Shares comprises (i) 420,000 options granted to him
by the Company under the Post-IPO Share Option Scheme (Lot 1) and (ii) 1,000,000 options granted
to him by the Company under the Post IPO Share Option Scheme (Lot 3). These share options, all of
which remained exercisable as at the Latest Practicable Date, were exercisable as to (i) 420,000
share options (Lot 1) at the subscription price of HK$2.264 per Share during the period from 26
June 2013 to 25 June 2022, and (ii) 1,000,000 share options (Lot 3) at the subscription price of
HK$3.300 per Share during the period from 28 April 2016 to 27 April 2025.

Professor WU’s long position in the underlying Shares comprises 400,000 outstanding options
granted to him by the Company under the Post-IPO Share Option Scheme (Lot 3). These share
options, all of which remained exercisable as at the Latest Practicable Date, were exercisable at the
subscription price of HK$3.300 per Share during the period from 28 April 2016 to 27 April 2025.

.
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(b) Substantial Shareholders’ interests and short positions in Shares and underlying

Shares

As at the Latest Practicable Date, so far as is known to any Director or chief

executive of the Company, the following persons (other than a Director or chief executive

of the Company) had interests or short positions in the Shares or underlying Shares of the

Company as recorded in the register required to be kept by the Company pursuant to
section 336 of the SFO or which would fall to be disclosed to the Company under the

provisions of Divisions 2 and 3 of Part XV of the SFO, or, who was, directly or indirectly,

interested in 5% or more of the nominal value of any class of share capital carrying rights

to vote in all circumstances at general meetings of any other members of the Group:

Name Capacity

Chance Again (Note 2) ~ Beneficial owner

BVI Co (Note 2) Interest in a
controlled
corporation

HSBC International Trustee of a

Trustee (Note 2) trust

Ms LIU Choi Lin Interest of
("Ms LIU") spouse
(Notes 2 & 3)

Caiyun International Beneficial owner
Investment Limited
HERBREERL
) (“Caiyun”)

(Note 4)

Number
Number of of Share
Shares held  options held
(Shares) (a)  (Shares) (b)

417,593,500 -

417,593,500 -

417,593,500 -

422,825,200 1,400,000

400,959,340 -

I

Number of
PCSs held
(Shares) (c)

116,552,800

116,552,800

116,552,800

116,552,800

Number of
Convertible
Bonds held

Total number
of Shares and
underlying
Shares held
(Note 1)

(Shares) (d) (a)+(b)+(c)+(d)

Shares (L)

534,146,300
Shares (L)

534,146,300
Shares (L)
534,146,300
Shares (L)
540,778,000

Shares (L)

400,959,840
Shares (L)

Approximate
percentage of
issued Shares
(%)

37.81%

37.81%

37.81%

38.28%

28.38%
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Name

Yunnan Health &
Cultural Tourism
Holding Group Co.,
Ltd. (Ep BRIk R
SEARAR)
(“YHCT")

(Note 4)

Crown Investments
Limited (“Crown
Investments”)

(Note 3)

Metro Holdings Limited

(“Metro”™) (Note 5)

Mr ONG Jenn (Note 6)

Mr ONG Sek Hian
(Note 6)

Notes:

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

Company.

Capacity

Interest in a
controlled
corporation

Interest in a
controlled
corporation

Interest in a
controlled
corporation

Interest in a
controlled
corporation

Interest in a
controlled
corporation

Beneficial owner

Number of
Shares held
(Shares) (a)

400,959,840

221970,810

228,390,110

228,390,110

228,390,110

988,000

Number
of Share
options held
(Shares) (b)

Total number

of Shares and

Number of  underlying

Number of ~ Convertible  Shares held
PCSs held ~ Bonds held (Note 1)
(Shares) (¢c) ~ (Shares) (d) (a)+(h)+(c)+(d)
Shares (L)

- - 400,959,840
Shares (L)

- - 227970810
Shares (L)

- - 228,390,110
Shares (L)

- - 228,390,110
Shares (L)

- - 228390110
Shares (L)

988,000
Shares (L)

Approximate
percentage of
issued Shares

(%)

28.38%

16.14%

16.17%

16.17%

16.17%

0.07%

Shares or underlying Shares of the

(2) Chance Again is wholly-owned by BVI Co. The entire issued share capital of BVI Co is
wholly-owned by HSBC International Trustee as the trustee of the WONG’s Family Trust. Mr
WONG is the settlor and the protector of the WONG’s Family Trust. By virtue of the SFO, Mr
WONG is deemed to be interested in 417,593,500 Shares held by Chance Again and 116,552,800
underlying Shares in relation to the PCSs held by Chance Again.
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(3) Ms LIU is the spouse of Mr WONG. By virtue of the SFO, Ms LIU is deemed to be interested in all
the Shares and underlying Shares in which Mr WONG is interested.

(4) 400,959,840 Shares are held by Caiyun, which is wholly-owned by YHCT (formerly known as
Yunnan Metropolitan Construction Investment Group Co., Ltd., “YMCI”). Accordingly, YHCT is
deemed to be interested in all the Shares and the underlying Shares held by Caiyun.

(5) 227,970,810 Shares were held by Crown Investments Limited which was in turn wholly-owned by
Metro China Holdings Pte Ltd which was in turn wholly-owned by Metro. 419,300 Shares were held
by Meren Pte Ltd which was in turn wholly-owned by Metro. By virtue of the SFO, Metro is
deemed to be interested in 227,970,810 Shares and 419,300 Shares held by Crown Investments
Limited and Meren Pte Ltd, respectively.

(6)  Metro’s ultimate controlling shareholders (as defined under the Listing Rules) are Mr. Ong Jenn and
Mr. Ong Sek Hian, and their aggregate direct and deemed interest in Metro is approximately
35.398%. By virtue of the SFO, Mr ONG Jenn is deemed to be interested in the 227,970,810 Shares
and 419,300 Shares held by Crown Investments Limited and Meren Pte Ltd, respectively. Mr ONG
Sek Hian is deemed to be interested in the 227,970,810 Shares and 419,300 Shares held by Crown
Investments Limited and Meren Pte Ltd, respectively. In addition, Mr ONG Sek Hian beneficially
owned 988,000 Shares.

Save as disclosed above, as at the Latest Practicable Date, no person (other than a
Director or chief executive of the Company) had any interests or short positions in the
Shares and underlying Shares of the Company as recorded in the register required to be
kept by the Company pursuant to section 336 of the SFO or which would fall to be
disclosed to the Company and the Stock Exchange pursuant to the provisions of Divisions 2
and 3 of Part XV of the SFO.

As at the Latest Practicable Date, Mr YIP, a non-executive Director, is the Group
Chief Executive Officer of Metro. Moreover, Mr WONG, the Chairman, the Chief
Executive Officer and an executive Director is himself a substantial Shareholder.

DIRECTOR’S COMPETING INTERESTS

As at the Latest Practicable Date, none of the Directors and his respective close associates

(as defined in the Listing Rules) was considered to have interests in a business which competes

or is likely to compete, either directly or indirectly, with the business of the Group.

4.

DIRECTORS’ INTERESTS IN ASSETS

None of the Directors had any interest, directly or indirectly, in any asset which has, since

31 December 2019 (being the date to which the latest published audited consolidated financial
statements of the Group were made up), up to the Latest Practicable Date, been acquired or

disposed of by, or leased to, any member of the Group or are proposed to be acquired or
disposed of by, or leased to, any member of the Group.

N
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5. DIRECTORS’ SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors had any existing or proposed
service contract with any member of the Group which does not expire or is not determinable by
such member of the Group within one year without payment of compensation (other than
statutory compensation).

6. DIRECTORS’ INTEREST IN CONTRACTS OR ARRANGEMENT SIGNIFICANT TO
THE GROUP

As at the Latest Practicable Date, save as disclosed in this circular, none of the Directors
was materially interested, directly or indirectly, in any contract or arrangement subsisting
entered into by any member of the Group subsisting as at the Latest Practicable Date and which
is significant in relation to the business of the Group.

7. MATERIAL ADVERSE CHANGE

The Directors were not aware of any material adverse change in the financial or trading
position or outlook of the Group since 31 December 2019, being the date to which the latest
published audited financial statements of the Group were made up.

8. EXPERT AND CONSENT

The qualifications of the expert who has been named in this circular or have given opinions
or advice which are contained herein are set out below:

Name Qualifications

VBG Capital Limited A corporation licensed to carry on Type 1 (dealing in
securities) and Type 6 (advising on corporate
finance) regulated activities under the SFO

As at the Latest Practicable Date, VBG Capital does not have any interest, direct or
indirect, in any member of the Group or any right (whether legally enforceable or not), to
subscribe for or to nominate persons to subscribe for securities in any member of the Group.

As at the Latest Practicable Date, VBG Capital does not have any interest, direct or
indirect, in any assets which have been since 31 December 2019, being the date up to which the
latest published audited financial statements of the Company were made up, acquired or
disposed of by or leased to any member of the Group, or are proposed to be acquired or
disposed of by or leased to any member of the Group.

VBG Capital has given and has not withdrawn its written consent to the issue of this

circular with the inclusion in this circular of its letter of advice or report and/or references to its
name in the form and context in which it appears.
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9. GENERAL
(a) All references to times and dates in this circular refer to Hong Kong times and date.
(b) The English text of this circular shall prevail over its Chinese text.
10. DOCUMENTS AVAILABLE FOR INSPECTION
Copies of the following documents will be available for inspection at the office of the
Company at Rooms 04-06, 26th Floor, Shui On Centre, 6—8 Harbour Road, Wanchai, Hong Kong
during normal business hours from 9:30 a.m. to 5:30 p.m. on any Business Days from the date
of this circular up to and including the date of the EGM:

(i) the memorandum of association and the articles of association of the Company;

(i1) the Supplemental Agreement;

(iii) a letter of recommendation dated 9 December 2020 from the Independent Board
Committee to the Independent Shareholders, the text of which is set out in the section
headed “Letter from the Independent Board Committee” in this circular;

(iv) a letter of advice dated 9 December 2020 from VBG Capital to the Independent Board
Committee and the Independent Shareholders, the text of which is set out in the

section headed “Letter from VBG Capital” in this circular;

(v) the written consent referred to in the paragraph headed “Expert and Consent” in this
Appendix; and

(vi) this circular.
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NOTICE OF EGM

TOPSPRING

TOP SPRING INTERNATIONAL HOLDINGS LIMITED

REBBREERR QA

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 03688)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that the extraordinary general meeting (the “EGM”) of
shareholders of Top Spring International Holdings Limited (the “Company”) will be held at 17th
Floor, Leighton, 77 Leighton Road, Causeway Bay, Hong Kong on Tuesday, 29 December 2020
at 10:00 a.m. or any adjournment thereof to consider and, if thought fit, to pass with or without
amendments, the following resolution:

ORDINARY RESOLUTION

“THAT

(a)

(b)

the Supplemental Agreement (as defined in the circular of the Company dated 9
December 2020 of which this notice forms part) (a copy of which is tabled at the
EGM for identification purpose), the form and substance thereof and all the
transactions as contemplated thereunder be and are hereby approved, confirmed and
ratified; and

any one or more of the directors of the Company be and is hereby authorised to sign
and execute such other documents or supplemental agreements or deeds for and on
behalf of the Company and to do all such things and take all such actions as he or
they may consider necessary, desirable or expedient for the purpose of carrying out or
giving effect to or otherwise in connection with the Supplemental Agreement and the
transactions contemplated thereby.”

By order of the Board
Top Spring International Holdings Limited
WONG Chun Hong
Chairman

Hong Kong, 9 December 2020

Headquarters and principal place of business in Hong Kong:
Rooms 04-08, 26th Floor

Shui On Centre

6—8 Harbour Road

Wanchai

Hong Kong

- EGM-1 -



NOTICE OF EGM

Notes:

Any member entitled to attend and vote at the EGM (and any adjournment of such meeting) shall be entitled to
appoint another person as his proxy to attend and vote instead of him. A member who is the holder of two or
more shares of the Company may appoint more than one proxy to represent him and vote on his behalf at the
EGM (and any adjournment of such meeting). A proxy need not be a member of the Company. In addition, a
proxy or proxies representing either a member who is an individual or a member which is a corporation shall be
entitled to exercise the same powers on behalf of the member which he or they represent as such member could
exercise.

The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly
authorised in writing or, if the appointor is a corporation, either under its seal or under the hand of an officer,
attorney or other person authorised to sign the same.

In order to be valid, the proxy form and the power of attorney or other authority (if any) under which it is
signed, or a certified copy of such power of attorney or authority, must be deposited with the Company’s branch
share registrar and transfer office in Hong Kong, Tricor Investor Services Limited at Level 54, Hopewell Centre,
183 Queen’s Road East, Hong Kong, as soon as possible and in any event not less than forty-eight (48) hours
before the time appointed for holding the EGM (or any adjournment of such meeting) (as the case may be) at
which the person named in the instrument proposes to vote.

The register of members and the register of holders of the perpetual subordinated convertible securities (“PCSs”)
of the Company will be closed from Wednesday, 23 December 2020 to Tuesday, 29 December 2020 (both days
inclusive), during which period no transfer of the Shares and PCSs will be effected. In order to qualify for
attending and voting at the EGM or any adjournment of such meeting, (a) in the case of the Shares, all transfers
of Shares accompanied by the relevant share certificates must be lodged with the Company’s branch share
registrar and transfer office in Hong Kong, Tricor Investor Services Limited at Level 54, Hopewell Centre, 183
Queen’s Road East, Hong Kong by no later than 4:30 p.m. on Tuesday, 22 December 2020; and (b) in the case of
the PCSs, the notice of conversion in prescribed form, together with the relevant certificate of the PCSs and
confirmation that any amounts required to be paid by the holder of the PCSs have been so paid, must be duly
completed, executed and deposited with the Company at Rooms 04-08, 26th Floor, Shui On Centre, 6—8 Harbour
Road, Wanchai, Hong Kong not later than 4:30 p.m. on Tuesday, 15 December 2020.

Completion and return of the proxy form does not preclude a member from attending and voting in person at the
EGM (or any adjournment of such meeting) and, in such event, the proxy form shall be deemed to be revoked.

Where there are joint holders of any shares of the Company, any one of such joint holders may vote, either in
person or by proxy, in respect of such shares as if he were solely entitled thereto; but if more than one of such
joint holders are present at the EGM (and any adjournment of such meeting), the most senior will alone be
entitled to vote, whether in person or by proxy. For this purpose, seniority will be determined by the order in
which the names stand in the register of members of the Company in respect of the joint holding.

- EGM-2 —



NOTICE OF EGM

Measures to Minimise Risk of Community Spread of 2019 Novel Coronavirus
(“COVID-197):

In view of the evolving 2019 COVID-19 situation, the Company reserves the right to take
the following precautionary measures as may be appropriate at the EGM:

. All attendees will be required to undergo a temperature check and sign a health
declaration form (which may also be used for the purposes of contact tracing if
required) before entering the EGM venue

. Any person who has a fever will not be permitted to attend the EGM. Persons
exhibiting flulike symptoms may also be refused admittance at the Company’s
discretion

. Any person, who has recently travelled to, any affected countries or areas outside
Hong Kong (as per guidelines issued by the Hong Kong government at
https://www.chp.gov.hk/en/features/102742.html) at any time in the preceding 14
days prior to the EGM, will not be permitted to attend the EGM

. No refreshments will be served at the EGM

The Shareholders who are feeling unwell or have been placed on leave of absence on the
date of the EGM are advised not to attend the EGM. Attendees who feel unwell (even without
flu-like symptoms) are encouraged to wear surgical masks.

The Shareholders who prefer not to attend or are restricted from attending the EGM may
still vote by proxy and are advised to take note of the latest date and time for the lodgement of
the proxy form.

As the COVID-19 situation continues to evolve, the Company will closely monitor the
situation and reserves the right to take further measures as appropriate in order to minimise any
risk to the Shareholders and others attending the EGM and to comply with any requirements or
recommendations of any government agencies from time to time.

The Company seeks the understanding and cooperation of all Shareholders to minimise the
risk of community spread of COVID-19.

The EGM will commence sharply at 10:00 a.m., and the Shareholders are encouraged to

arrive at the EGM venue at least half an hour prior to the meeting commencement time to avoid
delays from precautionary measures mentioned above in the registration process.
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