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

following meanings:

“Announcement” the announcement of the Company dated 26 October
2018 in relation to the entering into of the Secured
Facility Agreement

“Availability Period” the period commencing on the date of the Secured
Facility Agreement and ending on 30 November 2018
(or such other date as the Borrower and the Majority
Lenders may agree in writing)

“Board” the board of Directors

“Bonus Issue” 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

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

“Business Day(s)” a day (other than a Saturday or a Sunday) on which
licensed commercial banks are open for business in
Hong Kong, Singapore, Shanghai and (in relation to
any date for payment of US$) New York

“BVI” the British Virgin Islands

“Collateral Shares” each of the 70% of the issued share capital or issued
shares, as applicable, of Huge Source, Progress Link
and Shine Long

“Commitment” in relation to a Lender, the amount of the Loan which
the Lender agreed to advance to the Borrower as its
several liability, in each case to the extent not
cancelled, reduced or transferred by it under the
Secured Facility Agreement

“Company” Top Spring International Holdings Limited 萊蒙國際
集團有限公司, 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
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“connected person” has the meaning ascribed to it under the Listing Rules

“Convertible Bonds” the 6% secured convertible bonds due 2019 in the
aggregate amount of US$200 million

“Default” an Event of Default as set out in the Secured Facility
Agreement or any event or circumstance which would
be (with the expiry of a grace period, the giving of
notice, the making of any determination under the
Finance Documents or any combination of any of the
foregoing) be an Event of Default

“Directors” the directors of the Company

“EGM” the extraordinary general meeting to be convened by
the Company for the purpose of, if thought fit,
approving the Secured Facility Agreement and the
transactions as contemplated thereunder

“Facility” the term loan facility made available under the
Secured Facility Agreement

“Facility Agent” Metro-LKT

“Final Repayment Date” 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

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

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

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

“Group” the Company and its subsidiaries from time to time

“HK$” Hong Kong dollar(s), the lawful currency of Hong
Kong

“Hong Kong” Hong Kong Special Administrative Region of the PRC
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“Huge Source” Huge Source Limited (展材有限公司), a company
incorporated under the laws of Hong Kong with
limited liability and is held as to 70% by the Borrower
and as to 30% by Firewave

“Independent Board
Committee”

an independent committee of the Board established
by the Board comprising Mr. Cheng Yuk Wo, Professor
Wu Si Zong and Mr. Chan Yee Herman (being all the
independent non-executive Directors) to make
recommendations to the Independent Shareholders in
relation to the fairness and reasonableness of the
transactions contemplated under the Secured Facility
Agreement

“Independent Financial
Adviser” or “VBG Capital”

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 Secured
Facility Agreement and the transactions
contemplated thereunder

“Independent Shareholders” the Shareholders other than those who are required
under the Listing Rules to abstain from voting at the
EGM in respect of the transactions contemplated
under the Secured Facility Agreement

“Interest Make-whole Amount” the amount calculated by deducting (i) the total
amount of interest that the Lenders would have
received if none of the Loan has been prepaid until the
Final Repayment Date and the Final Repayment Date
has not been extended with (ii) the amount of interest
which the Borrower has already paid on or before the
date of the prepayment

“Interest Make-whole Amount
(Extended)”

the amount calculated by deducting (i) the total
amount of interest that the Lenders would have
received if the Final Repayment Date has been
extended till 36 months from the Utilisation Date and
none of the Loan has been prepaid until the extended
Final Repayment Date with (ii) the amount of interest
which the Borrower has already paid on or before the
date of the prepayment

“JV Group” collectively, Huge Source, Progress Link and Shine
Long, and their respective subsidiaries
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“Latest Practicable Date” 1 November 2018, being the latest practicable date for
ascertaining certain information contained in this
circular

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

“Lenders” Metro Property and Lee Kim Tah

“Listing Rules” the Rules Governing the Listing of Securities on the
Stock Exchange

“LKT Group” Lee Kim Tah and its subsidiaries

“Loan” the loan made or to be made by the Lenders to the
Borrower under the Secured Facility Agreement

“Majority Lenders” a Lender or Lenders whose Commitments aggregate
more than 51% of the Total Commitments or, if the
Total Commitments have been reduced to zero,
aggregated more than 51% of the Total Commitments
immediately prior to the reduction

“Material Adverse Effect” a material adverse effect on (a) the business,
operations, property or financial condition of an
Obligor or the Group (taken as a whole), (b) the ability
of any of the Obligors to perform its obligations under
the Finance Documents, (c) the validity or
enforceability of, or the effectiveness or ranking of
any security granted or purporting to be granted
pursuant to, any of the Finance Documents, or (d) the
rights or remedies of the Finance Parties under any of
the Finance Documents

“Material Property” or
“Properties”

collectively, (i) the property located at Nos. 25 and 33,
1688 Guoquan North Road, Shanghai, the PRC (the
“Material Property A”); (ii) the property located at
Nos. 78 and 79, 1688 Guoquan North Road, Shanghai,
the PRC (the “Material Property B”); and (iii) the
property located at No. 36, 1688 Guoquan North
Road, Shanghai, the PRC (the “Material Property C”),
all owned by the JV Group

“Material Property Weighting” the weighting allocated to each Material Property,
being 39.5% for Material Property A, 41.0% for
Material Property B and 19.5% for Material Property
C
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“Metro” 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” 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 Group” Metro and its subsidiaries

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

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

“Obligors” the Company and the Borrower, and “Obligor” means
any one of them

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

“percentage ratios” has the meaning ascribed to it under the Listing Rules

“PRC” the People’s Republic of China, for the purpose of the
Finance Documents, excluding Hong Kong, Macau
Special Administrative Region and Taiwan

“Progress Link” Progress Link Limited (展系有限公司), a company
incorporated under the laws of the BVI with limited
liability and is held as to 70% by the Borrower and as
to 30% by Firewave

“Security Agent” Metro-LKT

“Security Documents” 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
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“Secured Facility Agreement” the secured facility agreement dated 26 October 2018
among the Borrower, the Company, the Lenders, the
Facility Agent and the Security Agent

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

“Share(s)” ordinary share(s) of HK$0.01 each in the share capital
of the Company

“Share Charge A” the charge over 70% of the issued share capital of
Huge Source executed by the Borrower on 26 October
2018 in favour of the Security Agent

“Share Charge B” the charge over 70% of the issued shares of Progress
Link executed by the Borrower on 26 October 2018 in
favour of the Security Agent

“Share Charge C” the charge over 70% of the issued shares of Shine Long
executed by the Borrower on 26 October 2018 in
favour of the Security Agent

“Share Charges” the Share Charge A, the Share Charge B and the Share
Charge C

“Shareholder(s)” holder(s) of the shares of the Company

“Shareholder ’s Loans
Assignment”

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

“Shine Long” Shine Long Limited (耀隆有限公司) , a company
incorporated under the laws of the BVI and is held as
to 70% by the Borrower and as to 30% by Firewave

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Talent Hope” Talent Hope Limited, a company incorporated in
Hong Kong with limited liability

“Total Commitments” at any time the aggregate of all the Commitments
(being US$120,000,000 as at the date of the Secured
Facility Agreement)

“US$” United States dollar(s), the lawful currency of the
United States of America
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“Utilisation Date” the date on which the Loan is or is to be made

“%” per cent

For the purposes of this circular, the exchange rate of US$1.00 = HK7.82 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.
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1 November 2018

To the Shareholders

Dear Sir/Madam

CONNECTED TRANSACTION

INTRODUCTION

The Company refers to the Announcement in relation to the Secured Facility
Agreement. The purpose of this circular is to provide you with, among other things, (i)
details of the Secured Facility Agreement including the Loan; (ii) a letter of
recommendation from the Independent Board Committee in relation to the Secured
Facility Agreement and the transactions contemplated thereunder; (iii) a letter of advice
from the VBG Capital in relation to the Secured Facility 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
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THE SECURED FACILITY AGREEMENT

The principal terms of the Secured Facility Agreement are summarised as follows:

Date: 26 October 2018

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.

Principal
amount:

US$120,000,000 (equivalent to HK$938,400,000), out of which
US$95,000,000 shall be provided by Metro Property (a
wholly-owned subsidiary of Metro) and US$25,000,000 shall be
provided by Lee Kim Tah, respectively.

The Borrower may request to utilise the Facility in one lump
sum on any Business Day within the Availability Period by
delivering to the Facility Agent a notice in writing not less than
three (3) Business Days prior to the proposed Utilisation Date.
Each Lender shall advance its Commitment to the Borrower
through the Facility Agent on the Utilisation Date.

Interest rate: 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).

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.

Term: 24 months from the Utilisation Date, with a 12-month
extension at the Borrower’s request subject to additional terms
and conditions set out in the Secured Facility Agreement.
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Repayment: 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
Repayment Date (that is, 36 months from the Utilisation Date).

Prepayment: (1) If it becomes unlawful in any jurisdiction for a Lender to
perform any of its obligations as contemplated by the
Secured Facility Agreement or to fund or maintain the
Loan, the Borrower shall, upon being served a notice in
writing by the Facility Agent, repay the relevant
Lender ’s Commitment (to the extent already advanced)
on the last day of the current interest period or, if earlier,
the date specified by the relevant Lender in the notice to
the Facility Agent and notified by the Facility Agent to
the Borrower.

(2) Upon occurrence of (i) any change in shareholding of the
issued share capital or equity interest (as applicable) of
any member of the JV Group; (ii) any disposal of all or
part of the Material Property; or (iii) any insolvency of
any member of the JV Group, the Borrower shall repay
the entire outstanding Loan (plus all accrued interest, the
Interest Make-whole Amount (or the Interest
Make-whole Amount (Extended) if the prepayment
occurs after the Final Repayment Date is extended),
indemnity payments, cost, fees and expenses but always
excluding break costs) within five (5) Business Days from
the date of occurrence of the relevant event.

(3) If any of the holding company of the Material Property
disposes of all or any part of the Material Property with
the Majority Lenders’ prior written consent, the
Borrower shall pay to the Lenders within 10 Business
Days from the date of the written consent of the Majority
Lenders an amount that equals to the sum of (i) the
amount of then outstanding Loan multiplied by the
Material Property Weighting which corresponds to the
Material Property which is disposed of; and (ii) the
relevant Interest Make-whole Amount (or the Interest
Make-whole Amount (Extended) if the prepayment
occurs after the Final Repayment Date is extended)
multiplied by the Material Property Weighting which
corresponds to the Material Property which is disposed
of (but always excluding break costs).
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Redemption
amount:

Regardless whether or not the Final Repayment Date is
extended, the Borrower shall pay to the Facility Agent (for the
account of the Lenders) a redemption amount of US$2,400,000
on the date falling 24 months from the Utilisation Date.

Use of proceeds: For general working capital and refinancing of current
indebtedness of the Group as well as such other purposes as
may be agreed to by the Borrower and the Lenders.

Conditions
precedent:

The Lenders will only be obliged to advance the Loan upon
fulfillment of certain conditions precedent set out in the
Secured Facility Agreement as follows:

(a) The Facility Agent has received the following documents
and other evidence as follows:

(i) constitutional documents, board and
shareholder ’s resolutions of the Borrower, Board
resolutions of the Company, officer ’s certificates,
power of attorney, certificates of good standing
and specimen signatures of the authorised
signatories of the Borrower and the Company,
utilisation request and certain published financial
statements of the Group;

(ii) legal opinions addressed to the Facility Agent
advising on the laws of the BVI, the Cayman
Islands and Hong Kong;

(iii) the Secured Facility Agreement, the Share Charges
together with all enclosures with the Share
Charges and the Shareholder ’s Loans Assignment;

(iv) the Announcement and the resolutions of the
Shareholders at the EGM approving the Secured
Facility Agreement and the transactions
contemplated thereunder;

(v) a copy of any other consent, licence, approval,
authorisation or other document, opinion or
assurance which the Facility Agent (acting on the
instructions of the Majority Lenders) considers to
be necessary or desirable (if it has notified the
Borrower accordingly) in connection with the
entry into and performance of the transactions
contemplated by any of the Finance Documents or
for the validity and enforceability of any of the
Finance Documents; and
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(vi) evidence of due registration of each Share Charge
and the Shareholder ’s Loans Assignment at the
Registrar of Companies of BVI and the Hong Kong
Companies Registry;

(b) no Default is continuing or would result from the
advance of the Loan; and

(c) the representations made by the Borrower in the Secured
Facility Agreement are true in all material respects.

If the Lenders in their sole discretion agree to advance all or
any part of the Loan to the Borrower before all of the
documents and evidence set out in item (a) above (except the
resolutions of the Shareholders) have been delivered, the
Borrower shall deliver all outstanding documents and
evidence to the Facility Agent no later than 30 days after the
Utilisation Date.

Events of
Default:

Each of following events or circumstances is an Event of
Default:

(a) An Obligor fails to pay on the due date any amount
payable by it under a Finance Document unless its
failure to pay is caused by administrative or technical
error and payment is made within three (3) Business
Days of its due date.

(b) An Obligor fails to comply with any other obligation set
out in a Finance Document or any representation,
warranty or statement made by an Obligor in a Finance
Document is incorrect or misleading in any material
respect unless such failure or misrepresentation is
capable of remedy and is remedied within 21 days of the
earlier of (i) the Facility Agent giving notice to the
Borrower and (ii) the Borrower becoming aware of the
failure to comply.

(c) There is a cross-default of any other financial
indebtedness of the Group.

(d) Any member of the Group becomes insolvent or any
insolvency proceeding is taken in any jurisdiction
against any member of the Group.

(e) Mr. Wong Chun Hong ceases to beneficially own
(directly or indirectly) at least 25% of the issued share
capital of the Company.
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(f) An Obligor suspends or ceases to carry on all or a
material part of its business.

(g) The listing of the Shares on the Stock Exchange is
suspended for more than 15 consecutive trading days or
terminated or otherwise ceased save for any exceptional
circumstances.

(h) There is change in ownership of the assets subject to the
Security Documents.

(i) It is or becomes unlawful for an Obligor to perform any
of its obligations under the Finance Documents or any
security created by the Security Documents ceases to be
effective.

(j) An Obligor repudiates any of the Finance Documents.

(k) Any member of the Group fails to comply with any
environmental law applicable to the Group which is
likely to have a Material Adverse Effect.

(l) There is any expropriation, attachment, sequestration,
distress or execution affects any asset or assets of any
member of the Group and is not discharged within 21
days.

(m) Any situation having a Material Adverse Effect has
occurred.

(n) The guarantee provided by the Company ceases to be in
full force and effect.
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Guarantee: The Company as guarantor irrevocably and unconditionally:

(a) guarantees to each Finance Party punctual performance
by the Borrower of all its obligations under the Finance
Documents;

(b) undertakes with each Finance Party that whenever the
Borrower does not pay any amount when due under or in
connection with any Finance Document, it shall
immediately on demand pay that amount as if it was the
principal obligor; and

(c) agrees with each Finance Party that if any obligation
guaranteed by it is or becomes unenforceable, invalid or
illegal, it will indemnify that Finance Party immediately
on demand against any cost, loss or liability it incurs as a
result of the Borrower not paying any amount when due
under any Finance Document. The amount payable by
the Company under this indemnity will not exceed the
amount it would have had to pay if the amount claimed
had been recoverable on the basis of a guarantee.

SHARE CHARGES

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%.

As security for performance by the Borrower of its payment obligations under the
Secured Facility Agreement, on 26 October 2018, the Borrower executed the Share Charges
in favour of the Security Agent whereby 70% of the issued share capital (or issued shares,
as applicable) held by the Borrower in each of Huge Source, Progress Link and Shine Long
shall be charged in favour of the Security Agent.
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Save for (i) the identity of the subject company the shares of which are to be 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.

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 any
Obligor 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.

SHAREHOLDER’S LOANS ASSIGNMENT

As additional security for performance by the Borrower of its payment obligations
under the Secured Facility Agreement, on 26 October 2018, the Borrower and the Security
Agent entered into the Shareholder ’s Loans Assignment whereby certain shareholder ’s
loans granted by the Borrower to Huge Source, Progress Link and Shine Long shall be
assigned to the Security Agent as security agent for the Finance Parties. 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
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Subject: Pursuant to 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 party 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$1,127,348,094, comprising
shareholder ’s loans granted by the Borrower to each
of Huge Source, Progress Link and Shine Long in the
amounts of approximately HK$438,597,297,
HK$223,182,310 and HK$465,568,487, respectively.

INFORMATION OF THE PARTIES TO THE SECURED FACILITY AGREEMENT

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.

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 are Metro Property, a wholly-owned subsidiary of Metro, and Lee Kim
Tah , respectively.

Metro Property is a limited liability incorporated in the BVI with limited liability
and its principal business activity is property holding and investment management.
Metro Group operates two core business segments – property development and
investment, and retail – and is focused on key markets in the region such as the PRC,
Indonesia and Singapore. The Metro Group has also expanded its geographical presence
to the United Kingdom. Metro’s shares are listed on the Main Board of the Singapore
Exchange Securities Trading Limited.
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Lee Kim Tah is a limited liability incorporated in Singapore 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.

Metro-LKT, the Facility Agent and the Security Agent, is owned as to approximately
79.2% and 20.8% by Metro and LKT, respectively, and a limited liability company
incorporated in BVI and is principally engaged in property holding and investment
management.

REASONS FOR AND BENEFITS OF ENTERING INTO THE SECURED FACILITY
AGREEMENT

The entering into of the Secured Facility Agreement will enable the Group to obtain
such loans to settle part of the redemption amount of the outstanding Convertible Bonds.
Based on the preliminary discussions with holders of the outstanding Convertible Bonds,
no extension will be granted and the Company is required to redeem the outstanding
Convertible Bonds in full on its due date of 6 January 2019.

As disclosed in the interim report of the Company for the six months ended 30 June
2018, the Group recorded aggregate borrowings (comprising bank and other borrowings,
convertible bonds, bonds payable, note payable and amounts due to non-controlling
shareholders) of approximately HK$9,222.9 million as at 30 June 2018, out of which,
approximately HK$5,729.5 million is repayable within one year. In particular, an
aggregate amount of approximately US$192.2 million (equivalent to approximately
HK$1,503 million) will be due on 6 January 2019 for redeeming the outstanding
Convertible Bonds. In the meantime, the Group has substantial capital needs for its
expansion into the education and “property +” businesses since February 2018. In view of
the current offshore cash and liquidity position, the Company needs to obtain further
offshore source of cash to fulfill the funding. Given the imminent maturity of the
Convertible Bonds in about two months, the Company will use the proceeds from the
Loan to settle part of the redemption amount of the outstanding Convertible Bonds while
the balance will be settled by utilising the Group’s existing offshore working capital
previously obtained from other offshore financing or dividends from onshore affiliates.

The Company has considered a number of financing options (including equity
financing and debt financing) to meet the aforesaid financial requirements of the Group.
Considering that (i) equity financing in general will cause dilution to the existing
shareholding of the Shareholders; and (ii) the recent poor market sentiment and the trade
disputes between China and the United States might cause difficulties in reaching enough
acceptances for the equity financing activities or identifying any underwriter(s) for the
same, the Company is of the view that equity financing may not be favourable. In this
regard, the Company has been using various means of debt financing, such as bank and
other borrowings, and the issue of notes and convertible bonds, to fund its capital
requirements. 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 loans provided by other financiers or
bonds/notes. As disclosed in Note 19 to the unaudited interim financial report set out in
the 2018 interim report of the Company, a majority of the Group’s properties and other
assets were pledged to financial institutions for obtaining financing. In particular,
HK$3,645,092,000 out of HK$5,271,399,000 in respect of the Group’s investment properties
and HK$4,336,999,000 out of HK$6,339,576,000 in respect of the Group’s inventories were

LETTER FROM THE BOARD

– 17 –



pledged to secure bank loans, representing approximately 69.1% of the Group’s
investment properties and 68.4% of Group’s inventories as at 30 June 2018, which were
able to be used as security for obtaining borrowings from relevant financial institutions.
Other borrowings are usually secured by share charges (if required) and thus lenders
generally have to bear higher risk and loan-to-value ratio and in return they would
demand higher cost and more security to be given by borrowers.

The Company has been in discussions with two other independent debt providers
and the terms offered by these debt providers are less favourable than those offered by the
Lenders in terms of interest rate and tenure. No firm offer from any of such debt providers
has been received as at the Latest Practicable Date. The Company also notes that, based on
the Independent Financial Adviser ’s analysis on market comparable loan transactions, the
interest rate on the Loan (13% per annum for the first 24-month and 15% per annum for the
extended 12-month) are comparable as compared to normal commercial terms on the
market and provision of security by way of share charge is common market practice. In
addition, the interest rate on the Loan is comparable to the effective cost of interest of
13.13% under the Convertible Bonds. In terms of loan-to-value ratio, based on (i) the
aggregate value of the security to be provided of approximately US$167 million
comprising the fair value of the Collateral Shares of approximately US$22.8 million
mutually agreed among the Company and the Lenders and the amount of the
Shareholder ’s Loans of approximately US$144.2 million; and (ii) the principal amount of
the Loan of US$120 million, the loan-to-value ratio is approximately 71.9%. The Company
notes that, based on the Independent Financial Adviser ’s analysis on market comparable
loan transactions, the loan-to-value ratio of approximately 71.9% is within the range of the
loan-to-value ratios of the recent loan transactions on the market.

In light of the aforesaid, the Board (other than the independent non-executive
Directors and the Directors who have abstained from voting as disclosed herein) considers
that the terms of the Secured Facility Agreement are fair and reasonable and the entering
into of the Secured Facility Agreement to settle part of the redemption amount of the
outstanding Convertible Bonds and the interest rate of the Loan is in the interests of the
Company and the Shareholders as a whole.

In addition, the Board (other than the independent non-executive Directors and Mr.
Yip who has abstained from voting as disclosed herein) considers that, based on the
Independent Financial Adviser ’s analysis on market comparable loan transactions, the
terms of the Share Charges and the Shareholder ’s Loans Assignment being granted by the
Group to the Lenders as security of the Loan are fair and reasonable.

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. As one or more of the applicable percentage ratios
as defined under Rule 14A.06 of the Listing Rules in relation to the Metro Loan exceed(s)
5%, the entering into of the Secured Facility Agreement and the transactions as
contemplated thereunder constitute a connected transaction of the Company under Rule
14A.24 of the Listing Rules and are subject to the reporting, announcement and
Independent Shareholders’ approval requirements under Chapter 14A of the Listing
Rules. As security is provided by the Group for due performance of the payment
obligations of the Borrower under the Secured Facility Agreement, the exemption under
Rule 14A.90 of the Listing Rules is not applicable.
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In view of the interests of Mr. Yip Hoong Mun (“Mr. Yip”), a non-executive Director,
in the Metro Loan and thus the Secured Facility Agreement and the transactions as
contemplated thereunder, Mr. Yip has abstained from voting on the relevant Board
resolutions. Save as disclosed above, none of the Directors has any material interest in the
Secured Facility 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 16.48% of the issued share capital of the Company. Metro, being a
substantial Shareholder interested in the transactions contemplated under the Secured
Facility Agreement, 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 Secured Facility Agreement.

The Independent Board Committee has been established to make recommendations
to the Independent Shareholders in relation to the fairness and reasonableness of the
transactions contemplated under the Secured Facility Agreement.

VBG Capital has been appointed as the Independent Financial Adviser to advise the
Independent Board Committee and the Independent Shareholders in this regard.

EGM

A notice convening the EGM to be held at Suites 903–905, 9th Floor, Shui On Centre,
6–8 Harbour Road, Wanchai, Hong Kong on Friday, 16 November 2018 at 10:00 a.m. or any
adjournment of such meeting is set out on pages EGM-1 to EGM-2 of this circular. The
ordinary resolution will be proposed at the EGM to consider and, if thought fit, to
approve, the Secured Facility 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 22, 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 Secured
Facility Agreement, are required to abstain from voting for the ordinary resolution
proposed to be passed at the EGM approving the Secured Facility 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
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held an aggregate of 228,390,110 Shares, representing approximately 16.48% 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 Secured Facility Agreement and as to how to vote at the
EGM.

VBG Capital has been appointed to advise the Independent Board Committee and
the Independent Shareholders in relation to the Secured Facility Agreement and the
transactions contemplated thereunder.

The Independent Board Committee, having considered the advice and
recommendation of VBG Capital, consider that the Secured Facility 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 Secured Facility
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
resolutions which will be proposed at the EGM for approving, among others, the Secured
Facility Agreement and the transactions contemplated thereunder.

The text of the letter from the Independent Board Committee is set out on pages 22
to 23 of this circular, the text of the letter from the Independent Financial Adviser
containing its advice is set out on pages 24 to 41 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 Thursday, 15 November 2018 to Friday, 16 November 2018, both days
inclusive, during which period no transfer of Shares and PCSs will be registered. The
record date for such purposes is Friday, 16 November 2018.
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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 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong,
not later than 4:30 p.m. on Wednesday, 14 November 2018; 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 Wednesday, 7 November 2018.

RECOMMENDATION

The Directors (including the Independent Board Committee after considering the
advice of VBG Capital) consider that the terms of the Secured Facility 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 Secured Facility 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 22 to 23 of this circular; and

(c) a letter 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 24 to 41 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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TOP SPRING INTERNATIONAL HOLDINGS LIMITED
萊蒙國際集團有限公司

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 03688)

1 November 2018

To the Independent Shareholders

Dear Sir or Madam

CONNECTED TRANSACTION

We refer to the circular of the Company dated 1 November 2018 (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 Secured Facility
Agreement and the transactions contemplated thereunder are on normal commercial
terms which are 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 Limited 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 24 to 41 of the Circular. Your
attention is also drawn to the letter from the Board set out on pages 8 to 21 of the Circular
and the additional information set out in the appendix to the Circular.

Having considered the terms and conditions of the Secured Facility 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 Secured Facility Agreement and the transactions contemplated thereunder are on
normal commercial terms, and that the Secured Facility Agreement and the transactions
contemplated thereunder are 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
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ordinary resolution(s) to be proposed at the EGM to approve the Secured Facility
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
non-executive Director

Independent
non-executive Director

Independent
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 Secured Facility Agreement for the purpose of inclusion in this circular.

18/F., Prosperity Tower
39 Queen’s Road Central

Hong Kong

1 November 2018

To: The independent board committee and the independent shareholders

of Top Spring International Holdings Limited

Dear Sirs,

CONNECTED TRANSACTION

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
Secured Facility Agreement, details of which are set out in the letter from the Board (the
“Letter from the Board”) contained in the circular dated 1 November 2018 issued by the
Company to the Shareholders (the “Circular”), of which this letter of advice forms part.
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.

On 26 October 2018, the Company announced that on the same date, the Lenders,
the Borrower (a direct wholly-owned subsidiary of the Company), the Company (as
guarantor), the Facility Agent and the Security Agent entered into the Secured Facility
Agreement, pursuant to which the Lenders agreed to provide the Borrower with the Loan
in the amount of US$120,000,000 (equivalent to approximately HK$938,400,000) for 24
months from the Utilisation Date, with 12-month extension at the Borrower’s request
subject to additional terms and conditions specified in the Secured Facility Agreement.

As security for performance by the Borrower of its payment obligations under the
Secured Facility Agreement, on 26 October 2018, (i) the Borrower executed the Share
Charges in favour of the Security Agent whereby 70% of the issued share capital (or issued
shares, as applicable) held by the Borrower in each of Huge Source, Progress Link and
Shine Long shall be charged in favour of the Security Agent; and (ii) the Borrower and the
Security Agent entered into the Shareholder ’s Loans Assignment whereby certain
shareholder ’s loans granted by the Borrower to Huge Source, Progress Link and Shine
Long shall be assigned to the Security Agent as security agent and trustee for the Finance
Parties.
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According to the Letter from the Board, as one or more of the applicable percentage
ratios as defined under Rule 14A.06 of the Listing Rules in relation to the Metro Loan
exceed(s) 5%, the Secured Facility Agreement and the transactions contemplated
thereunder constitute a connected transaction for the Company under Chapter 14A of the
Listing Rules and are subject to the reporting, announcement and Independent
Shareholders’ approval requirements.

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
Secured Facility 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
Secured Facility Agreement is in the interests of the Company and the Shareholders as a
whole; and (iii) how the Independent Shareholders should vote in respect of the
resolution(s) to approve the Secured Facility 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 Secured Facility 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 Announcement and 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.

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.
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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, the Facility Agent, the Security Agent, Metro Group, LKT
Group, Huge Source, Progress Link and Shine Long or their respective subsidiaries or
associates, nor have we considered the taxation implication on the Group or the
Shareholders as a result of the Secured Facility 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 Secured Facility Agreement, we have
taken into consideration the following principal factors and reasons:

1. Background of and reasons for the Secured Facility Agreement

Information on 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. 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.
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Set out below is the consolidated financial information of the Group for the six
months ended 30 June 2018 and the two years ended 31 December 2017 as extracted
from the interim report of the Company for the six months ended 30 June 2018 (the
“2018 Interim Report”) and its annual report for the year ended 31 December 2017
(the “2017 Annual Report”), respectively:

For the six months
ended 30 June 2018

For the year ended
31 December 2017

For the year ended
31 December 2016

(unaudited) (audited) (audited)
HK$’000 HK$’000 HK$’000

Revenue 308,855 1,836,705 5,558,731
Profit/(Loss) for

the period/year (35,754) 4,609,558 903,585

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 2017 decreased by approximately 67.0% to
approximately HK$1,836.7 million from approximately HK$5,558.7 million for the
year ended 31 December 2016. We noted from the 2017 Annual Report that such
decrease was primarily due to a decrease in the Group’s income from sale of
properties. For the six months ended 30 June 2018, the Group’s income from sale of
properties further dropped, as a result its revenue decreased to approximately
HK$308.9 million during the said period.

As advised by the Directors, starting from the beginning of 2017, the PRC’s
real estate market has experienced significant changes. Under the circumstances of
the PRC government’s regulation as well as the global balance sheet reduction, it is
expected that the property price will be suppressed and the real estate market will
have a steady and healthy development, with no more explosive growth in the
property price. The Group is of the view that the future monetary policy will be
further tightened by the PRC government. Since 2018, the domestic market has
experienced tightened liquidity, greater costs and restrictions on use of proceeds.
Moreover, there have been breakeven or even downward trends on returns from real
estate investment projects in the PRC. Hence, the Directors believe that there will be
less room for reaping profits in the future. The operation models of high
indebtedness, large scale, quick turnover and small profits and quick returns
previously pursued by the real estate developers will be challenged. The Group also
expects that quite a few large enterprises would continue with their mergers and
acquisitions, which may lead to concentration of the majority of market share in the
top 20 real estate enterprises out of the top 100.
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Information on the other parties to the Secured Facility Agreement

Below is the information on the other parties to the Secured Facility
Agreement as extracted from the Letter from the Board:

The Borrower, being a direct wholly-owned subsidiary of the Company, is a
limited liability company established in the BVI and its principal business activity is
investment holding.

The Lenders are Metro Property, a wholly-owned subsidiary of Metro, and Lee
Kim Tah.

Metro Property is company incorporated in the BVI with limited liability and
its principal business activity is property holding and investment management.
Metro Group operates two core business segments – property development and
investment, and retail – and is focused on key markets in the region such as the PRC,
Indonesia and Singapore. Metro Group has also expanded its geographical presence
to the United Kingdom. Metro’s shares are listed on the Main Board of the Singapore
Exchange Securities Trading Limited.

Lee Kim Tah is a limited liability company established in Singapore 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.

Metro-LKT, as both the Facility Agent and the Security Agent, is owned as to
approximately 79.2% and 20.8% by Metro and LKT, respectively. It is a limited
liability company incorporated in the BVI, and is principally engaged in property
holding and investment management.

Reasons for the Secured Facility Agreement

As advised by the Directors, the entering into of the Secured Facility
Agreement will enable the Group to obtain such loans to settle part of the
redemption amount totalling approximately US$192.2 million of the outstanding
Convertible Bonds which will be due on 6 January 2019. The Convertible Bonds
have a coupon rate of 6% per annum and effective cost of interest of approximately
13.13%. According to the Directors, based on the preliminary discussions between
representatives of the Company and holders of the Convertible Bonds, holders of
the Convertible Bonds required the Company to redeem the outstanding
Convertible Bonds in full by the expiry date thereof. The terms and conditions of the
Convertible Bonds do not contain a renewal option and therefore redemption of the
Convertible Bonds is mandatory on 6 January 2019. The Directors further confirmed
that the Company intends to utilise its existing offshore working capital previously
obtained from other offshore financing or dividends from onshore affiliates to settle
the remaining part of the redemption amount of the outstanding Convertible Bonds
that may not be fully repaid by the Loan.

On the other hand, after our review of the 2018 Interim Report, we noted that
the total amount of capital commitments of the Group, which were mainly related to
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development expenditure for the Group’s properties under development, as at 30
June 2018 amounted to approximately HK$1,584.8 million. As represented by the
Directors, the Group is specialised in the development and operation of urban
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 2018, the Group had
a total of 20 projects over 11 cities in various stages of development, including an
estimated net saleable/leasable gross floor area of projects under development of
approximately 261,830 square meters, an estimated net saleable/leasable gross floor
area of projects held for future development of approximately 71,886 square meters,
and an estimated net saleable/leasable gross floor area of projects contracted to be
acquired or under application for change in land use of approximately 23,037 square
meters. Going forward, the Group intends to continue to leverage on its experience
in identifying and acquiring land parcels or projects in and/or outside the PRC with
investment potential at advantageous times, in particular, within the Greater Bay
Area (including Hong Kong, Shenzhen, Dongguan, Guangzhou and Huizhou),
Shanghai of the PRC and Sydney of Australia.

With reference also to the 2018 Interim Report, the Group successfully
expanded into the education industry in February 2018 by establishing a joint
venture with the operator of a famous group of kindergartens and nurseries in Hong
Kong, thus taking the first material step for the “Property +” business opportunities.
Given the enhanced living standard and that people have placed greater emphasis
on education, the Directors are positive and think highly of education, and believe
that it is a high growth industry with enormous future potential. Meanwhile, the
Greater Bay Area, with a population of 60 to 70 million people, is developing
rapidly, and has an ever growing and urgent demand for education related services,
especially for high quality early childhood education. The Group will capture this
opportunity to actively explore the education business in the Greater Bay Area. At
the same time, the Group plans to grow and expand its existing education related
services in Hong Kong and actively expand into the PRC market in the near future.

Taking into account the above massive business development plans, together
with the fact that the Group recorded aggregate borrowings (comprising bank and
other borrowings, convertible bonds, bonds payable, note payable and amounts due
to non-controlling shareholders) of approximately HK$9,222.9 million as at 30 June
2018, out of which approximately HK$5,729.5 million (including the aforesaid
outstanding Convertible Bonds) is repayable within one year, we concur with the
Directors that the Group has substantial financing needs on an ongoing basis.

As referred to in the 2018 Interim Report, the Group had cash and cash
equivalents of approximately HK$3,197.7 million as at 30 June 2018. In view of its
current offshore debt and liquidity position, the Group needs to obtain further
offshore funds 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 fund of considerable size as the principal
amount of the Loan. In light of the recent poor stock market sentiment together with
the disputes on trade between the United States and the PRC 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
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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 been using various means of debt financing, such as bank and other
borrowings, and the issue of notes and convertible bonds, to fund its capital
requirements, and considers the entering into of the Secured Facility Agreement to
be an appropriate means of fund raising currently available to the Company.

Having considered (i) the proposed use of proceeds from the Secured Facility
Agreement to satisfy the Group’s imminent need for settlement of part of the
redemption amount of the outstanding Convertible Bonds which will be due on 6
January 2019; (ii) the Interest Rates (as defined in the below section of this letter of
advice) are comparable to the effective interest rate of the Convertible Bonds; (iii)
the ongoing substantial financing needs of the Group for future business
development and loan repayment; and (iv) equity financing is rather impracticable
for the Group at present, we concur with the Directors that the entering into of the
Secured Facility Agreement is conducted in the ordinary and usual course of
business of the Group and is in the interests of the Company and the Shareholders as
a whole.

2. Principal terms of the Secured Facility Agreement

As extracted from the Letter from the Board, the principal terms of the Secured
Facility Agreement dated 26 October 2018 are as follows:

Parties: Metro Property and Lee Kim Tah (as Lenders);

Top Spring International (BVI) Limited (as Borrower);

The Company (as guarantor); and

Metro-LKT (as both Facility Agent and Security
Agent)

Principal amount: US$120,000,000 (equivalent to HK$938,400,000), out
of which US$95,000,000 shall be provided by Metro
Property and US$25,000,000 shall be provided by Lee
Kim Tah.

The Borrower may request to utilise the Facility in one
lump sum on any Business Day within the
Availability Period by delivering to the Facility Agent
a notice in writing not less than three Business Days
prior to the proposed Utilisation Date. Each Lender
shall advance its Commitment to the Borrower
through the Facility Agent on the Utilisation Date.
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Term: 24 months from the Utilisation Date, with a 12-month
extension at the Borrower ’s request subject to
additional terms and conditions.

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

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 (that is, for the optional 12-month extension
period) (the “Subsequent Interest Rate”; together
with the Initial Interest Rate, the “Interest Rates”).

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.

Repayment: 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 repayment date
(that is, 36 months from the Utilisation Date).

Share Charges: Pursuant to each of the Share Charges, the Borrower
shall charge 70% of the issued share capital of (or
issued shares, as applicable) 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 any
Obligor 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.
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The Shareholder’s Loan
Assignment:

Pursuant to the Shareholder ’s Loan 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 in the Letter from the Board)
owing to it and all and any monies or other property
which it may receive on account of the Assigned
Indebtedness or any party thereof.

The Directors confirmed that as at the Latest
Practicable Date, the Assigned Indebtedness
amounted to approximately HK$1,127,348,094
(equivalent to approximately US$144.2 million).

Use of proceeds: For refinancing of current indebtedness and general
working capital of the Group as well as such other
purposes as may be agreed by the Borrower and the
Lenders.

The Interest Rates

Pursuant to the Secured Facility Agreement, the Initial Interest Rate and the
Subsequent Interest Rate for the Loan are 13% and 15% per annum respectively. To
assess the fairness and reasonableness of the Interest Rates, we have considered the
following factors:

(a) Tighten financing and liquidity of the PRC market

It is noted that since 2017, all levels of regulators in the PRC have
implemented top-down, internal and external supervision of funds entering
the real estate market, accelerating the industry’s “going to reduce leverage”
and preventing speculative funds from entering the real estate market. During
the National People’s Congress and the Chinese People’s Political
Consultative Conference in 2018, the PRC government once again made clear
its standpoint of “Houses are for living in, but not for speculation” and put
forward measures of short and medium term supervision and long-term
mechanism together. In May 2018, the National Development and Reform
Commission, Ministry of Finance further issued the “Notice on Perfecting
Market Constraint Mechanism Strictly Preventing External Debt Risk and
Local Debt Risk” (《關於完善市場約束機制嚴格防範外債風險和地方債務風險的
通知》), which states that the PRC government will develop a positive role of
low-cost funds in the international capital market in support of the
transformation and upgrade of the real economy and promote supply-side
structural reforms, and improve market constraints. The mechanism is
effective in preventing medium and long-term external debt risks and local
debt risks. The central government has instructed the relevant government
departments to increase the punishment and accountability for enterprises,
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underwriters, accounting firms, law firms etc. involving in illegal financing
and guarantees. The national credit information sharing platform has been
strengthened and cross-departmental joint punishment will be implemented.
Enterprises which are found to have conducted seemingly illegal financing
activities will be restricted from applying and registration of new foreign
debts. Under the background of the central government’s deleveraging policy,
both financing and liquidity are tightened. According to the South China
Morning Post, bank borrowing costs have increased to 30 to 40 percentage
points above the benchmark rate in 2018 from a premium of 5 to 10 percentage
points in the previous two years. The problem for many property developers
is not how high is the funding costs, but whether they can secure funds or not.
As pointed out by Xinhua News, many property developers have reported
poor financing recently. For example, in July 2018, Wangfujing Group Co.,
Ltd. (stock code: 600859.SS) announced the failure of issue of its RMB2 billion
corporate bond, and the bond approval expired. Another example is
Zhonghong Holdings Co., Ltd. (stock code: 000979.SZ) that announced the
overdue of its approximately RMB4.37 billion debts, and its 2.228 billion
shares held by the controlling shareholder had been frozen as a result of court
order.

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

With reference to the 2017 Annual Report, as at 31 December 2017, the
Group’s bank loans borne interest ranging from approximately 1.27% to
9.03%. In this relation, the Directors advised us that the Group’s 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 loans provided by other financial institutions or
bonds/notes. As disclosed in Note 19 to the unaudited interim financial
report set out in the 2018 Interim Report, a majority of the Group’s properties
and other assets were pledged to financial institutions for obtaining
financing. In particular, approximately HK$3,645.1 million out of
approximately HK$5,271.4 million in respect of the Group’s investment
properties and approximately HK$4,337.0 million out of approximately
HK$6,339.6 million in respect of the Group’s inventories were pledged to
secure bank and other borrowings, representing approximately 69.1% of the
Group’s investment properties and approximately 68.4% of Group’s
inventories as at 30 June 2018.

Upon our enquiry, the Directors also advised us that the Company has
communicated with two other potential debt providers on top of the Lenders
regarding the expected terms for loans or the possible issue of bonds/notes in
the open market. According to the Directors, the principal amounts of the
possible unsecured loans offered were in the range of US$10 million to US$100
million with interest rate in the range of 16.6% to 19%, and tenure in the range
of 6 to 12 months. For our due diligence purpose, we have requested the
Company to provide us with the relevant written correspondences between
the Company and those debt providers. Whilst most of the relevant
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communications were conducted verbally as represented by the Directors, we
were able to obtain the relevant draft term sheets. As also confirmed by the
Directors, they considered the terms of those possible offers to be less
favourable than the Secured Facility Agreement in terms of interest rate and
tenure, and no firm offer had been received by the Company as at the Latest
Practicable Date.

Although the tentative terms and condition (such as the loan amount,
repayment and security or collateral to be provided by the Company) of the
aforesaid other means of debt financing which may be available to the
Company are not identical to those under the Secured Facility Agreement,
hence a direct comparison of their interest rates may not be totally
appropriate, we noted that it is widely expected that the overall borrowing
costs in the open market will start to follow a rising trend. As a matter of fact,
the US Board of Governors of the Federal Reserve System (the “Federal

Reserve”) has started to raise the US Dollars best lending rate from 3.25%,
which had not fluctuated since 2009, to 3.5% in December 2015. Thereafter, the
Federal Reserve has continued to raise the US Dollars best lending rate to up
to 5.25% as at the Latest Practicable Date. As referred to in some commentary
and news report published by New York Times and Financial Times, the
Federal Reserve was holding the US Dollars best lending rate at historically
low levels to support economic growth by encouraging borrowing and
risk-taking. Nevertheless, the Federal Reserve is increasing the rates,
gradually reducing those incentives, as the economy gains strength.

(c) Comparable analysis

We have independently researched over the website of the Stock
Exchange 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 loan provision. To the best of our knowledge and
as far as we are aware of, there were 32 such announcements (the
“Comparables”) dated from 1 September 2018 to 25 October 2018 (being an
approximate two-month period prior to the date of the Secured Facility
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Agreement). We chose the said two-month research period due to its recency
before the signing of the Secured Facility Agreement and we consider the
Comparables to be representative and exhaustive. Summarised below are our
relevant findings:

Announcement
date

Company name
(Stock code)

Principal
amount of
the loan Term

Annual
interest

rate Security

3 September
2018

Cosmopolitan
International
Holdings Limited
(120)

RMB100,000,000 1 month 18% Including equity
pledges,
guarantees and
pledge over
receivables

4 September
2018

China Environmental
Energy Investment
Limited (986)

RMB37,500,000 23 months 10% Share charge

5 September
2018

L&A International
Holdings Limited
(8195)

HK$10,000,000 Approximately
7 months

6% Share charge

7 September
2018

New Western Group
Limited (8242)

HK$15,000,000 1 year 18% No security is
provided

10 September
2018

China Strategic
Holdings Limited
(235)

HK$17,000,000 3 months 15% Including shares in
the companies
listed on the Main
Board of the Stock
Exchange and/or
other assets
acceptable to the
lender, and
property mortgage

10 September
2018

Oi Wah Pawnshop
Credit Holdings
Limited (1319)

HK$13,500,000 &
HK$14,000,000

1 year 9% Legal charge/
mortgage in
respect of
residential
property

10 September
2018

China Medical &
HealthCare Group
Limited (383)

HK$175,000,000 1 year 21% &
22.4%

Deed of assignment,
debenture and
share mortgage
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Announcement
date

Company name
(Stock code)

Principal
amount of
the loan Term

Annual
interest

rate Security

12 September
2018

China Minsheng
Financial Holding
Corporation Limited
(245)

HK$300,000,000 2 months 12% All sums owing to
the subordinated
shareholder by the
borrower shall be
subordinated and
deferred to the
right of the lender
against the
borrower in respect
of the loan

13 September
2018

Hong Kong Finance
Group Limited (1273)

HK$31,500,000 1 year 15% Legal charge in
respect of
residential
properties

13 September
2018

Orient Victory Travel
Group Company
Limited (265)

RMB177,750,000 3 years 0% Not mentioned in the
relevant
announcement

14 September
2018

Global International
Credit Group Limited
(1669)

HK$2,000,000 10 years 10% Legal charge/
mortgage in
respect of
residential
property and a car
parking space

18 September
2018

Wai Yuen Tong Medicine
Holdings Limited
(897)

HK$65,000,000 3 years 7% No security is
provided

18 September
2018

China Strategic
Holdings Limited
(235)

HK$45,000,000 1 year 8.50% &
14.25%

Legal charge over
residential
property

18 September
2018

Sustainable Forest
Holdings Limited
(723)

HK$15,000,000 18 months 8.75% Legal charge in
respect of property
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Announcement
date

Company name
(Stock code)

Principal
amount of
the loan Term

Annual
interest

rate Security

18 September
2018

Oi Wah Pawnshop
Credit Holdings
Limited (1319)

HK$75,500,000 1 month 21% Legal charge/
mortgage in
respect of
commercial and
industrial
properties

20 September
2018

Global International
Credit Group Limited
(1669)

HK$20,000,000 1 year 10.8% Legal charge/
mortgage in
respect of two
industrial
properties

20 September
2018

Noble Century
Investment Holdings
Limited (2322)

RMB18,000,000 1 year 12% Not mentioned in the
relevant
announcement

21 September
2018

China Titans Energy
Technology Group
Co., Limited (2188)

RMB89,610,000 6 months 5% Not mentioned in the
relevant
announcement

21 September
2018

Human Health Holdings
Limited (1419)

HK$17,200,000 &
HK$13,750,000

2 years 2% & 5% Share charge and
personal guarantee
of the controller of
the borrower

21 September
2018

CMBC Capital Holdings
Limited (1141)

HK$280,000,000 3 months 1% to 5% Undertaking
provided by
shareholders of the
borrower

26 September
2018

Capital Finance
Holdings Limited
(8239)

RMB5,000,000 2 months 1.2% Share charge

27 September
2018

Eternity Investment
Limited (764)

HK$35,000,000 1 year 9% No security is
provided

2 October 2018 Enviro Energy
International
Holdings Limited
(1102)

RMB60,000,000 8 months 15% No security or
guarantee is given
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Announcement
date

Company name
(Stock code)

Principal
amount of
the loan Term

Annual
interest

rate Security

9 October 2018 Global International
Credit Group Limited
(1669)

HK$3,000,000 1 year 9% Legal charge/
mortgage in
respect of
residential
property

12 October 2018 Easy One Financial
Group Limited (221)

HK$11,400,000 &
HK$6,800,000 &
HK$6,800,000

1 year 13.14% &
13.15%

Legal charge/
mortgage in
respect of three
residential
properties

12 October 2018 Oi Wah Pawnshop
Credit Holdings
Limited (1319)

HK$22,500,000 1 month 24% Legal charge/
mortgage in
respect of three
residential
properties

12 October 2018 L & A International
Holdings Limited
(8195)

HK$10,000,000 1 year 6% Share charge

15 October 2018 Roma Group Limited
(8072)

HK$20,000,000 1 month 26.4% Legal charge/
mortgage in
respect of property

16 October 2018 Oi Wah Pawnshop
Credit Holdings
Limited (1319)

HK$20,000,000 1 month 15% Legal charge/
mortgage in
respect of
commercial
property

16 October 2018 Oi Wah Pawnshop
Credit Holdings
Limited (1319)

HK$75,500,000 1 month 21% Legal charge/
mortgage in
respect of 15
commercial
properties and five
industrial
properties
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Announcement
date

Company name
(Stock code)

Principal
amount of
the loan Term

Annual
interest

rate Security

18 October 2018 Hong Kong Finance
Group Limited (1273)

HK$8,000,000 1 year 14.4% Legal charge in
respect of a
residential
property and a car
parking space

19 October 2018 GT Group Holdings
Limited (263)

HK$10,000,000 1 year 13% Personal guarantee
provided by the
guarantor

From the above table, we noted that notwithstanding that the principal
amounts of the loans of the Comparables were far less than the size of the
Loan, their interest rates ranged from 0% to 26.4%. Except for only one
exceptional case in which the loan was interest-free, the interest rates of the
Comparables were mostly above 5%. In particular, out of the 32 Comparables
in total, 11 of them carried interest rates of at least 15%, which were higher
than the Initial Interest Rate and equivalent to the Subsequent Interest Rate.

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 property developers highly difficult to
secure funds; (ii) the attempt of the Company to identify other means of
probable debt financing amidst the rising overall borrowing costs in the open
market; and (iii) the results of our comparable analysis as aforementioned
which shown that the Interest Rates are not exceptionally high as compared to
the Comparables, we are of the view that the Interest Rates are fair and
reasonable so far as the Independent Shareholders are concerned.

The Share Charges and the Shareholder’s Loan Assignment

As confirmed by the Directors, 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. As security for performance by the
Borrower of its payment obligations under the Secured Facility Agreement, on 26
October 2018, (i) the Borrower executed the Share Charges in favour of the Security
Agent whereby 70% of the issued share capital (or issued shares, as applicable) held
by the Borrower in each of Huge Source, Progress Link and Shine Long shall be
charged in favour of the Security Agent; and (ii) the Borrower and the Security
Agent entered into the Shareholder ’s Loans Assignment whereby certain
shareholder ’s loans granted by the Borrower to Huge Source, Progress Link and
Shine Long shall be assigned to the Security Agent as security agent and trustee for
the Finance Parties.
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In relation to the above, we noted from our comparable analysis in the
previous sub-section of this letter of advice that the provision of security by way of
share charge is common market practice in the case of loan provision. Moreover, in
terms of the loan-to-value ratio, on the basis of (i) the aggregate value of the security
to be provided of approximately US$167 million comprising (a) the fair value of the
Collateral Shares of approximately US$22.8 million as mutually agreed among the
Company and the Lenders based on the aggregate net book value of Huge Source,
Progress Link and Shine Long as at 30 June 2018 as adjusted by the value of the
Material Property and (b) the amount of the Shareholder ’s Loans of approximately
US$144.2 million; and (ii) the principal amount of the Loan of US$120 million, the
loan-to-value ratio of the Loan is approximately 71.9%. Where the relevant
information is available from the Comparables, we noted that the loan-to-value
ratio of the Loan is within and towards the upper end of the range of those of the
Comparables.

In light of the foregoing, we consider that the terms of the Secured Facility
Agreement are on normal commercial terms and are fair and reasonable so far as the
Independent Shareholders are concerned.

3. Possible financial effects of the Security Facility Agreement

Net asset value and earnings

According to the 2018 Interim Report, the unaudited net asset value of the
Group amounted to approximately HK$11,036.9 million as at 30 June 2018. The
Directors advised us that the Secured Facility Agreement would not have an
immediate material effect on the net asset value of the Group as the Group’s cash
and cash equivalents (as assets) would increase while its other borrowings (as
liabilities) would also increase by roughly the same amount.

Furthermore, based on the Loan amount of US$120,000,000 and the Initial
Interest Rate of 13%, the estimated annual interest expense for the Loan would be
approximately US$15.6 million during the first 24-month period of the Secured
Facility Agreement. In the event that the Secured Facility Agreement is extended for
another 12 months, the estimated annual interest expense for the Loan would be
increased to approximately US$18 million (based on the Subsequent Interest Rate of
15%).

Working capital and gearing

The Group recorded cash and cash equivalents of approximately HK$3,197.7
million as at 30 June 2018 based on the 2018 Interim Report. As mentioned under the
sub-section headed “Reasons for the Secured Facility Agreement” of this letter of
advice, the Secured Facility Agreement is for the purpose of settlement of part of the
redemption amount of the Convertible Bonds.
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In addition, according to the 2018 Interim Report, the net gearing ratio of the
Group (calculated as dividing the Group’s net borrowings (aggregate borrowings
net of cash and cash equivalents and restricted and pledged deposits) by its total
equity) was approximately 40.4% as at 30 June 2018. Since both the net borrowings
and total equity of the Group are expected to be roughly unchanged immediately
after completion of the Secured Facility Agreement due to the offsetting effect as
explained in the previous paragraph, the Directors advised us that the Secured
Facility Agreement would not have immediate material effect on the gearing
position of the Group calculated using the formula just mentioned.

RECOMMENDATION

Having taken into consideration the factors and reasons as stated above, we are of
the opinion that (i) the terms of the Secured Facility 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 Secured Facility Agreement is in the interests of the
Company and the Shareholders as a whole. Accordingly, we recommend the Independent
Board Committee to advise the Independent Shareholders to vote in favour of the
resolution(s) to be proposed at the EGM to approve the Secured Facility Agreement, and
we recommend the Independent Shareholders to vote in favour of the resolution(s) in this
regard.

Yours faithfully,
For and on behalf of

VBG Capital Limited
Doris Sing

Deputy Managing Director
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The following is the text of a letter and valuation report prepared for the purpose of
incorporation in this circular received from Cushman & Wakefield Limited, an independent
property valuer, in connection with its opinion of value of the property in the PRC as at 30
September 2018.

16th Floor
Jardine House

1 Connaught Place
Central

Hong Kong

1 November 2018

The Directors
Top Spring International Holdings Limited
Rooms 04-08, 26/F, Shui On Centre
6-8 Harbour Road
Wanchai
Hong Kong

Dear Sirs,

Re: Office buildings A4, C4 and C7, Bay Valley, Yangpu District, Shanghai, the PRC

Instructions,
Purpose &
Valuation Date

We refer to the instruction of Top Spring International Holdings
Limited (the “Company”) for Cushman & Wakefield Limited
(“C&W”) to prepare market valuation of the captioned property
in which the Company and/or its subsidiaries (together referred
to as the “Group”) have interests in the People’s Republic of
China (the “PRC”). We confirm that we have carried out
inspection, made relevant enquiries and obtained such further
information as we consider necessary for the purpose of
providing the Company with our opinion of the value of the
property as at 30 September 2018 (the “valuation date”).

Valuation Basis Our valuation of the property represents its market value which
in accordance with The HKIS Valuation Standards 2017 Edition
issued by The Hong Kong Institute of Surveyors is defined as “the
estimated amount for which an asset or liability should exchange
on the valuation date between a willing buyer and a willing seller
in an arm’s length transaction, after proper marketing and where
the parties had each acted knowledgeably, prudently and without
compulsion”.

We confirm that the valuations are undertaken in accordance with
The HKIS Valuation Standards 2017 Edition published by The
Hong Kong Institute of Surveyors.
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In valuing the property, we have complied with the requirements
set out in Chapter 5 and Practice Note 12 of the Rules governing
the Listing of Securities published by the Stock Exchange of the
Hong Kong Limited.

Our valuation of the property is on an entirety interest basis.

Valuation
Assumptions

Our valuation of the property excludes an estimated price inflated
or deflated by special terms or circumstances such as atypical
financing, sale and leaseback arrangement, special considerations
or concessions granted by anyone associated with the sale, or any
element of value available only to a specific owner or purchaser.

In the course of our valuation of the property, we have assumed
that transferable land use rights in respect of the property for its
specific terms at nominal annual land use fees have been granted
and that any premium payable has already been fully paid. We
have relied on the advice given by the Company regarding the
title to the property and the interest in the property.

In valuing the property, we have assumed that the owner of the
property has enforceable title to the property and has free and
uninterrupted rights to use, occupy or assign the property for the
whole of the unexpired term as granted.

We have assumed that all consents, approvals and licences from
relevant government authorities for the developments have been
obtained without onerous conditions or delays. We have also
assumed that the design and construction of the development are
in compliance with the local planning and other relevant
regulations and have been approved by the relevant authorities.

No allowances have been made in our valuation for any charges,
mortgages or amounts owing on the property nor any expenses or
taxation which may be incurred in effecting a sale. Unless
otherwise stated, it is assumed that the property is free from
encumbrances, restrictions and outgoings of any onerous nature
which could affect its value.

Method of
Valuation

In valuing property, we have used Market Comparison Method by
making reference to comparable sales evidence as available in the
relevant market subject to appropriate adjustments including but
not limited to floor level, size, time, view and other relevant
factors.
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Source of
Information

In the course of our valuation, we have relied to a very
considerable extent on the information given to us by the Group
and its legal adviser, Zhong Lun Law Firm regarding the title to
the property and the interests of the Group in the property. We
have accepted advice given by the Group on such matters as
planning approvals or statutory notices, easements, tenure,
identification of land and buildings, particulars of occupancy,
tenancy details, site and floor areas, site and floor plans,
completion date of buildings, number of parking spaces, interest
attributable to the Group and all other relevant matters.

Dimensions, measurements and areas are based on the copies of
documents or other information provided to us by the Company
and are therefore only approximations. No on-site measurement
has been carried out. We have had no reason to doubt the truth
and accuracy of the information provided by the Company which
is material to the valuation. We were also advised that no material
facts have been omitted from the information provided to us.

We would point out that the copies of documents provided to us
are mainly compiled in Chinese characters and the transliteration
into English represents our understanding of the contents. We
would therefore advise the Company to make reference to the
original Chinese edition of the documents and consult your legal
adviser regarding the legality and interpretation of such
documents.

Title Investigation We have been provided with copies of the title documents relating
to the property but have not carried out any land title searches.
Moreover, we have not inspected the original documents to verify
ownership or to ascertain any amendments which may not appear
on the copies handed to us. We are also unable to ascertain the
title of the property in the PRC and we have therefore relied on the
advice given by the Company regarding its interests in the
property.

In the course of our valuation, we have relied to a considerable
extent on the information given by the Group and its legal adviser,
Zhong Lun Law Firm, in respect of the title to the property in the
PRC.
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Site Inspection Ms. Sherry Shi of our Shanghai Office, inspected the exterior and,
where possible, the interior of the properties on 13 July 2018.
However, no structural survey has been made, but in the course of
our inspection, we did not note any serious defects. We are,
however, not able to report that the property is free of rot,
infestation or other structural defects. No test was carried out on
any of the services. Our valuation is prepared on the assumption
that these aspects are satisfactory.

Unless otherwise stated, we have not carried out detailed on-site
measurements to verify the site and floor areas of the property
and we have assumed that the areas shown on the documents
handed to us are correct.

Currency Unless otherwise stated, all monetary amounts stated in our
valuation report are in Renminbi (“RMB”), the official currency of
the PRC.

Confirmation of
Independence

We hereby confirm that C&W and the undersigned have no
pecuniary or other interests that could conflict with the proper
valuation of the property or could reasonably be regarded as
being capable of affecting our ability to give an unbiased opinion.

We also confirm that we are an independent qualified valuer, as
referred to Rule 5.08 of the Rules Governing the Listing of
Securities on the Stock Exchange of Hong Kong Limited.

We enclose herewith our valuation report.

Yours faithfully,
For and on behalf of

Cushman & Wakefield Limited
Andrew K. F. Chan

MSc, MRICS, MHKIS, MCIREA, RPS(GP)
Regional Director

Valuation & Advisory Services, Greater China

Note: Andrew Chan is a member of the Royal Institution of Chartered Surveyors, a Member of the Hong Kong
Institute of Surveyor, a China Real Estate Appraiser and a Registered Professional Surveyor (General
Practice). Mr. Chan has over 30 years of experience in the professional property valuation and advisory
services in the Greater China region and various overseas countries. Mr. Chan has sufficient current
national knowledge of the market, and the skills and understanding to undertake the valuation
competently.
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VALUATION REPORT

Property Description and tenure Particulars of occupancy

Market value in
existing state as at
30 September 2018

Office buildings A4,
C4 and C7,
Bay Valley,
Yangpu District,
Shanghai,
the PRC

The property comprises 3
office buildings and 210 car
parking spaces of a
development completed in
2014. The property has a total
gross floor area of 97,854.14
sq m with detail as follows:

As at the valuation date,
portions of the property
with a total gross floor area
of 9,186.93 sq m were
subject to a tenancy for a
term due to expire on 29
February 2024 at a monthly
rent of RMB761,000. The
remainder of the property
was vacant.

RMB2,580,000,000
(RENMINBI TWO

BILLION FIVE
HUNDRED AND

EIGHTY MILLION)

Building Gross Floor
Area

(sq m)

A4 40,321.72
C4 38,489.01
C7 19,043.41

Total: 97,854.14

The property is located in the
urban area of Yangpu District,
Shanghai. Developments
nearby are mainly residential
in nature. According to the
information provided by the
Group, the property is for
office use.

The land use rights of the
property have been granted
for terms from 3 November
2008 to 2 November 2058 for
educational and research use.

Notes:-

(1) According to 68 Shanghai Certificates of Real Estate Ownership dated between 14 March 2018 and 16
March 2018, the land use rights and the building ownership of Building A4 of the property with a total
gross floor area of 40,321.72 sq m have been vested in Shanghai Pengji Business Consulting Co., Ltd. (上
海鵬濟商務諮詢有限公司) for terms from 3 November 2008 to 2 November 2058 for education and research
use.

According to 67 Shanghai Certificates of Real Estate Ownership dated between 20 March 2018 and 22
March 2018, the land use rights and the building ownership of Building C4 of the property with a total
gross floor area of 38,489.01 sq m have been vested in Shanghai Pengxiu Business Consulting Co., Ltd. (
上海鵬綉商務諮詢有限公司) for terms from 3 November 2008 to 2 November 2058 for education and
research use.

According to 35 Shanghai Certificates of Real Estate Ownership dated between 16 March 2018 and 19
March 2018, the land use rights and the building ownership of Building C7 of the property with a total
gross floor area of 19,043.41 sq m have been vested in Shanghai Pengyi Business Consulting Co., Ltd. (上
海鵬熠商務諮詢有限公司) for terms from 3 November 2008 to 2 November 2058 for education and research
use.
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(2) We have been provided with a legal opinion on the title to the property, which contains, inter-alia, the
following information:

(a) Shanghai Pengji Business Consulting Co., Ltd. is the sole legal user of Building A4 of the
property;

(b) Shanghai Pengxiu Business Consulting Co., Ltd. is the sole legal user of Building C4 of the
property;

(c) Shanghai Pengyi Business Consulting Co., Ltd. is the sole legal user of Building C7 of the
property;

(d) Portions of the property are subject to mortgages; and

(e) Shanghai Pengji Business Consulting Co., Ltd., Shanghai Pengxiu Business Consulting Co., Ltd.
and Shanghai Pengyi Business Consulting Co., Ltd. have the rights to occupy, use, lease, transfer,
mortgage and dispose of the corresponding portions of the property subject to the mortgages.
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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 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:

Name of Director Type of interest

Number of
Shares held
(Shares) (a)

Number of
Share options
held (Shares)

(b)

Number of
PCSs held

(Shares) (c)

Total number
of Shares and

underlying
Shares held

(Note 1)
(a)+(b)+(c)

Approximate
percentage of
issued Shares

Shares (L) (%)

Mr WONG Chun Hong
(“Mr WONG”) (Note 2)

Interest in a controlled
corporation

148,500 – – 148,500
Shares (L)

0.01

Settlor of a trust 390,593,500 – 143,552,800 534,146,300
Shares (L)

38.55

Beneficial owner 5,083,200 1,400,000 – 6,483,200
Shares (L)

0.47
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Name of Director Type of interest

Number of
Shares held
(Shares) (a)

Number of
Share options
held (Shares)

(b)

Number of
PCSs held

(Shares) (c)

Total number
of Shares and

underlying
Shares held

(Note 1)
(a)+(b)+(c)

Approximate
percentage of
issued Shares

Shares (L) (%)

Mr. CHEN Zhi Xiang
(“Mr CHEN”) (Note 3)

Beneficial owner – 2,670,000 – 2,670,000
Shares (L)

0.19

Mr CHENG Yuk Wo
(“Mr CHENG”) (Note 4)

Beneficial owner – 1,420,000 – 1,420,000
Shares (L)

0.10

Professor WU Si Zong
(“Professor WU”) (Note 5)

Beneficial owner – 400,000 – 400,000 Shares
(L)

0.03

Notes:

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

(2) 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 Family Trust”)
and the beneficiaries of which include Mr Wong’s family members. Mr WONG is the
settlor and the protector of the Wong Family Trust. By virtue of the SFO, Mr WONG is
deemed to be interested in 390,593,500 Shares held by Chance Again and 143,552,880
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.

(3) Mr CHEN’s long position in the underlying Shares comprises (i) 300,000 options granted
to him by the Company under the Post-IPO Share Option Scheme (Lot 2), (ii) 370,000
options granted to him by the Company under the Post-IPO Share Option Scheme (Lot 3)
and (iii) 2,000,000 options granted to him by the Company under the Post-IPO Share
Option Scheme (Lot 6). These share options, all of which remained exercisable as at the
Latest Practicable Date, were exercisable as to (i) 300,000 share options (Lot 2) at the
subscription price of HK$4.14 per Share during the period from 20 June 2014 to 19 June
2023, (ii) 370,000 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, and (iii) 2,000,000 share options (Lot
6) at the subscription price of HK$2.796 per Share during the period from 5 December 2017
to 4 December 2026.

(4) 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.
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(5) 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.

(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

Number of
Shares held
(Shares) (a)

Number of
Share

options held
(Shares) (b)

Number of
PCSs held

(Shares) (c)

Number of
Convertible
Bonds held
(Shares) (d)

Total number
of Shares and

underlying
Shares held

(Note 1)
(a)+(b)+(c)+(d)

Approximate
percentage of

issued
Shares

Shares (L) (%)

Chance Again (Note 2) Beneficial owner 390,593,500 – 143,552,800 – 534,146,300
Shares (L)

38.55%

BVI Co (Note 2) Interest in a
controlled
corporation

390,593,500 – 143,552,800 – 534,146,300
Shares (L)

38.55%

HSBC International Trustee
(Note 2)

Trustee of a trust 390,593,500 – 143,552,800 – 534,146,300
Shares (L)

38.55%

Ms LIU Choi Lin (“Ms LIU”)
(Notes 2 & 3)

Interest of spouse 395,825,200 1,400,000 143,552,800 – 540,778,000
Shares (L)

39.03%

Caiyun International Investment
Limited
(彩雲國際投資有限公司)
(“Caiyun”) (Note 4)

Beneficial owner 400,959,840 – – 47,256,345 448,216,185
Shares (L)

32.35%

YMCI (Note 4) Interest in a
controlled
corporation

400,959,840 – – 47,256,345 448,216,185
Shares (L)

32.35%

Metro Holdings Limited
(“Metro”) (Note 5)

Interest in a
controlled
corporation

228,390,110 – – – 228,390,110
Shares (L)

16.48%
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Name Capacity

Number of
Shares held
(Shares) (a)

Number of
Share

options held
(Shares) (b)

Number of
PCSs held

(Shares) (c)

Number of
Convertible
Bonds held
(Shares) (d)

Total number
of Shares and

underlying
Shares held

(Note 1)
(a)+(b)+(c)+(d)

Approximate
percentage of

issued
Shares

Shares (L) (%)

Mr ONG Jenn (Note 6) Interest in a
controlled
corporation

228,390,110 – – – 228,390,110
Shares (L)

16.48%

Mr ONG Sek Hian (Note 6) Interest in a
controlled
corporation

229,378,110 – – – 229,378,110
Shares (L)

16.55%

Lord Business Holding IV
Limited (“Lord Business”)
(Note 7)

Interest in a
controlled
corporation

6,662,302 – – 159,657,866 166,320,168
Shares (L)

12.00%

Pacific Alliance Asia
Opportunity Fund L.P. (Note 7)

Interest in a
controlled
corporation

6,662,302 – – 159,657,866 166,320,168
Shares (L)

12.00%

Pacific Alliance Group Asset
Management Limited (Note 7)

Interest in a
controlled
corporation

6,662,302 – – 159,657,866 166,320,168
Shares (L)

12.00%

Pacific Alliance Group Limited
(Note 7)

Interest in a
controlled
corporation

6,662,302 – – 159,657,866 166,320,168
Shares (L)

12.00%

Pacific Alliance Investment
Management Limited (Note 7)

Interest in a
controlled
corporation

6,662,302 – – 159,657,866 166,320,168
Shares (L)

12.00%

PAG Holdings Limited (Note 7) Beneficial owner 6,662,302 – – 159,657,866 166,320,168
Shares (L)

12.00%

China Great Wall Asset
Management Corporation
(Note 8)

Beneficial owner – – – 119,147,660 119,147,660
Shares (L)

8.60%

Great Wall Pan Asia
International Investment Co.,
Limited (“Great Wall Pan
Asia”) (Note 8)

Interest in a
controlled
corporation

– – – 119,147,660 119,147,660
Shares (L)

8.60%

China Orient Asset Management
Corporation (Note 9)

Beneficial owner 4,441,535 – – 66,722,690 71,164,225
Shares (L)

5.14%
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Notes:

(1) The letter “L” denotes the person’s long position in the Shares or underlying Shares of the
Company.

(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 Family Trust. Mr WONG
is the settlor and the protector of the Wong Family Trust. By virtue of the SFO, Mr WONG is
deemed to be interested in 390,593,500 Shares held by Chance Again and 143,552,800 underlying
Shares in relation to the PCSs held by Chance Again.

(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 and 47,256,345 underlying Shares in relation to the Convertible Bonds were
held by Caiyun, which is wholly-owned by YMCI. Accordingly, YMCI 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 is 34.43% controlled by Mr ONG Jenn and 34.43% controlled by Mr ONG Sek Hian. 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.

(7) 6,662,302 Shares and 159,657,866 underlying Shares in relation to the Convertible Bonds were
held by PAG Holdings Limited. PAG Holdings Limited owned 99.17% of Pacific Alliance Group
Limited. Pacific Alliance Group Limited owned 90% of Pacific Alliance Investment Management
Limited. Pacific Alliance Investment Management Limited owned 100% of Pacific Alliance Group
Asset Management Limited. Pacific Alliance Group Asset Management Limited was the general
partner of Pacific Alliance Asia Opportunity Fund L.P. Pacific Alliance Asia Opportunity Fund
L.P. owned 100% of Lord Business. Accordingly, Lord Business is deemed to be interested in all
the underlying Shares in which PAG Holdings Limited is interested.

(8) 119,147,660 underlying Shares in relation to the Convertible Bonds were held by China Great Wall
Asset Management Corporation, which was 99.99% owned by Great Wall Pan Asia. Great Wall
Pan Asia is deemed to be interested in 99.99% underlying Shares in which China Great Wall Asset
Management Corporation is interested.

(9) 4,441,535 Shares and 66,722,690 underlying Shares in relation to the Convertible Bonds were held
by China Orient Asset Management Corporation.

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.
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As at the Latest Practicable Date, Mr. YUAN Zhi Wei, an executive Director, is
the deputy general manager of Caiyun, a wholly-owned subsidiary of YMCI which
is a substantial Shareholder; Mr. XU Lei, a non-executive Director, is the chairman
and director of YMCI. Mr. Yip, a non-executive Director, is the Deputy Group Chief
Executive Officer of Metro and the Chief Executive Officer of Metro China Holdings
Pte Ltd, a wholly-owned subsidiary of Metro. Moreover, Mr. WONG, the Chairman,
the Chief Executive Officer and an executive Director is himself a substantial
Shareholder.

3. DIRECTOR’S COMPETING INTERESTS

Mr XU Lei, a non-executive Director, is the chairman of the board of Yunnan
Metropolitan Real Estate Development Co., Ltd (雲南城投置業股份有限公司) (“Yunnan
Metropolitan”), a company listed on the Shanghai Stock Exchange and engaged in real
estate development in the PRC, and is therefore considered to have interest in a business
which competes or is likely to compete, either directly or indirectly, with the business of
the Group. To the best knowledge of the Directors, Yunnan Metropolitan mainly operates
in the Central–Western China region including Yunnan province, Sichuan Province, and
Shaanxi Province in the PRC.

The Board considered that the business of Yunnan Metropolitan does not pose
material competitive threat to the Group due to the following reasons:

1. As the Group’s business focuses in the Greater Bay Area, the Yangtze River
Delta, and the Central China, Beijing-Tianjin and Chengdu-Chongqing
regions in the PRC, the Directors consider that Yunnan Metropolitan and the
Group target at different regions of the PRC for their businesses.

2. The Board is independent from the board of directors of Yunnan Metropolitan
and Mr XU Lei does not control the Board. The Group is capable of carrying on
its businesses independently from, and at arm’s length from, the businesses of
Yunnan Metropolitan.

Each of the Directors is aware of his fiduciary duties as a Director which require,
among other things, that he acts for the benefit and in the best interests of the Company
and avoids any conflicts between his duties as a Director and his personal interest.

As at the Latest Practicable Date, save as disclosed above, 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’ AND EXPERTS’ INTERESTS IN ASSETS

None of the Directors nor the experts (as named in this circular) had any interest,
directly or indirectly, in any asset which has, since 31 December 2017 (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.
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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, 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

References are made to the profit warning announcement of the Company dated 30
July 2018 and the interim results announcement of the Company for the six months ended
30 June 2018. As disclosed in the said announcement, the Group recorded consolidated net
loss attributable to equity Shareholders of approximately HK$30.3 million (as compared
to consolidated net profit attributable to equity Shareholders of approximately HK$103.5
million recorded for the six months ended 30 June 2017) partly due to the absence of other
net income on disposal of certain subsidiaries and a joint venture and partly due to the
absence of valuation gain on investment properties classified as held for sale, both of
which were recorded in the first half of 2017.

Save as disclosed above, the Directors were not aware of any material adverse
change in the financial or trading position or outlook of the Group since 31 December
2017, being the date to which the latest published audited financial statements of the
Group were made up.

8. EXPERTS AND CONSENTS

The qualifications of the experts who have 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

Cushman & Wakefield
Limited (“C&W”)

Independent Property Valuer
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As at the Latest Practicable Date, neither C&W nor VBG Capital has 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, neither C&W nor VBG Capital has any interest,
direct or indirect, in any assets which have been since 31 December 2017, 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 and C&W have given and have not withdrawn their written consents to
the issue of this circular with the inclusion in this circular of their letter of advice or report
and/or references to their names in the form and context in which they appear.

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;

(ii) the Secured Facility Agreement, the Share Changes and the Shareholder ’s
Loans Assignment;

(iii) a letter of recommendation dated 1 November 2018 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 1 November 2018 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 consents referred to in the paragraph headed “Experts and
Consents” in this Appendix; and

(vi) this circular.
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TOP SPRING INTERNATIONAL HOLDINGS LIMITED
萊蒙國際集團有限公司

(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 Suites 903–905, 9th Floor, Shui On Centre, 6–8 Harbour Road, Wanchai, Hong Kong
on Friday, 16 November 2018 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) the Secured Facility Agreement (as defined in the circular of the Company
dated 1 November 2018 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

(b) 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 Secured Facility Agreement and the transactions contemplated thereby.”

By order of the Board
Top Spring International Holdings Limited

WONG Chun Hong
Chairman

Hong Kong, 1 November 2018

Headquarters and principal place of business in Hong Kong:
Rooms 04–08, 26th Floor
Shui On Centre
6–8 Harbour Road
Wanchai
Hong Kong

NOTICE OF EGM
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Notes:

1. 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.

2. 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.

3. 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 22, 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.

4. The register of members and the register of holders of the perpetual subordinated convertible securities
(“PCSs”) of the Company will be closed from Thursday, 15 November 2018 to Friday, 16 November 2018
(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 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong by no later than 4:30 p.m. on Wednesday,
14 November 2018; 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, 68 Harbour Road, Wanchai, Hong Kong not later
than 4:30 p.m. on Wednesday, 7 November 2018.

5. 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.

6. 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.

NOTICE OF EGM

– EGM-2 –
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