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UPDATE ANNOUNCEMENT ON
TRANSFER OF THE RETAINED SHARES

Reference is made to the joint announcement issued by Victory III Co., Ltd (the ‘‘Offeror’’) and the
Company dated 27 December 2024 (the ‘‘Joint Announcement’’) in respect of, among other things, the
proposal for the privatisation of the Company by the Offeror by way of a scheme of arrangement under
section 86 of the Companies Act. Unless otherwise defined herein, capitalised terms used herein shall
have the same meanings as those defined in the Joint Announcement.

TRANSFER OF THE RETAINED SHARES AND UPDATE ON THE NUMBER OF
DISINTERESTED SHARES

As disclosed in the Joint Announcement, as at the date thereof, the Trustee holds 67,829,083 Shares, of
which:

(a) 5,762,083 Shares are held to satisfy share awards which are granted but yet to be vested (or vested
but not yet transferred) with the designated Share Award Holders (the ‘‘Awarded Shares’’),
comprising 81,900 share awards which are vested but not yet transferred as of the date of the Joint
Announcement (the ‘‘Retained Shares’’), 254,000 share awards which will vest in accordance with
the terms and conditions of the Share Award Scheme after the date of the Joint Announcement and
prior to 28 February 2025 (the ‘‘Vesting Shares’’) and 5,426,183 share awards which are granted
but will not vest by 28 February 2025 (the ‘‘Unvested Shares’’); and

(b) 62,067,000 Shares are held to satisfy any future grant of share awards under the Share Award
Scheme.

On 13 January 2025, the Trustee has transferred all of the 81,900 Retained Shares to the respective
Share Award Holders in accordance with the terms and conditions of the Share Award Scheme. None
of the relevant Share Award Holders are Offeror Concert Parties, and accordingly, the 81,900 Retained
Shares now form part of the Disinterested Shares.
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The table below sets out the shareholding structure of the Company as at the date of the Joint
Announcement, as at the date of this announcement and immediately upon completion of the Proposal:

Shareholders
As at the date of the Joint

Announcement(8)
As at the date of this

announcement(8)
Immediately upon

completion of the Proposal(8)

Number of

Shares

Number of

Shares as a

percentage of

total number

of Shares in

issue (%)

Number of

Shares

Number of

Shares as a

percentage of

total number

of Shares in

issue (%)

Number of

Shares

Number of

Shares as a

percentage of

total number

of Shares in

issue (%)

Offeror and the Offeror
Concert Parties

Offeror — — — — 1,139,492,800 100.00

Founder Group
Ms. Yang(1)(4) 413,973,800 36.33 413,973,800 36.33 — —

Mr. Yang Hai(2)(4) 8,067,200 0.71 8,067,200 0.71 — —

Mr. Yang Yuzheng(3)(4) 364,719,200 32.01 364,719,200 32.01 — —

Sub-total of Founder
Group 786,760,200 69.04 786,760,200 69.04 — —

Investor(5) 94,686,000 8.31 94,686,000 8.31 — —

Mr. Chen(6) 3,681,667 0.32 3,681,667 0.32 — —

Trustee(7) 67,829,083 5.95 67,747,183 5.95 — —

Sub-total of Offeror and
the Offeror Concert
Parties 952,956,950 83.63 952,875,050 83.62 — —

Disinterested
Shareholders

Gongjin 14,398,473 1.26 14,398,473 1.26 — —

Chen Wangcai Holdings 8,758,600 0.77 8,758,600 0.77 — —

Other Disinterested

Shareholders 163,378,777 14.34 163,460,677 14.35 — —

Sub-total of Disinterested
Shareholders 186,535,850 16.37 186,617,750 16.38 — —

Total 1,139,492,800 100.00 1,139,492,800 100.00 1,139,492,800 100.00
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Notes:

1. Ms. Yang is an executive Director. As at the date of this announcement, Ms. Yang is directly interested in 7,933,000

Shares and 1,150,000 Share Options.

As at the date of this announcement, each of Karis I and Karis II is directly interested in 243,624,800 and 162,416,000

Shares, respectively.

Karis I is wholly-owned by North Point Trust Company LLC, as trustee of the Karis I Annuity Trusts and the Family

Trust I. The Karis I Annuity Trusts were established by Ms. Yang for the ultimate benefit of the Family Trust I,

pursuant to certain arrangements. The Family Trust I was established by Ms. Yang as the settlor, and the beneficiaries

of which are any children and issue of Ms. Yang. Pursuant to the Karis I Annuity Trusts and the Family Trust I, Ms.

Yang, as the powerholder, has the power to appoint additional trustees and remove and replace North Point Trust

Company LLC as trustee of the Karis I Annuity Trust and the Family Trust I, and as the sole manager of Karis I, has

the authority to make all business decisions in relation to Karis I. Ms. Yang is deemed to be interested in Karis I, and

is therefore deemed to be interested in any Shares in which Karis I is interested by virtue of Part XV of the SFO.

Karis II is wholly-owned by North Point Trust Company LLC, as trustee of the Karis II Annuity Trusts and the Family

Trust II. The Karis II Annuity Trusts were established by Ms. Yang for the ultimate benefit of the Family Trust II,

pursuant to certain arrangements. The Family Trust II was established by Ms. Yang as the settlor, and the beneficiaries

of which are Mr. Ryan Xu, being Ms. Yang’s child, and any charitable organisations to be subsequently determined by

the independent trustee (if any) at its discretion. Pursuant to the Karis II Annuity Trusts and the Family Trust II, Ms.

Yang, as the powerholder, has the power to appoint additional trustees and remove and replace North Point Trust

Company LLC as trustee of the Karis II Annuity Trusts and the Family Trust II, and as the sole manager of Karis II,

has the authority to make all business decisions in relation to Karis II. Ms. Yang is deemed to be interested in Karis

II, and is therefore deemed to be interested in any Shares in which Karis II is interested by virtue of Part XV of the

SFO.

2. As at the date of this announcement, Arceus holds 8,067,200 Shares. Arceus is wholly owned by Mr. Yang Hai. Mr.

Yang Hai is therefore deemed to be interested in any Shares in which Arceus is interested by virtue of Part XV of the

SFO. As at the date of this announcement, Mr. Yang Hai is also interested in 1,150,000 Share Options.

3. As at the date of this announcement, Caerus holds 364,719,200 Shares. Caerus is wholly owned by Acevation Trust.

Mr. Yang Yuzheng is the trustor of Acevation Trust, and retains the right to revoke and amend the trust agreement

during his lifetime. Accordingly, Mr. Yang Yuzheng is deemed to be interested in both Acevation Trust and Caerus,

and is therefore deemed to be interested in any Shares in which each of Acevation Trust and Caerus is interested by

virtue of Part XV of the SFO. As at the date of this announcement, Mr. Yang Yuzheng is also interested in 200,000

Share Options.

4. Ms. Yang. Mr. Yang Hai and Mr. Yang Yuzheng are family members of each other (namely, (i) Ms. Yang and Mr.

Yang Hai are siblings and (ii) Mr. Yang Yuzheng is the father of Ms. Yang and Mr. Yang Hai) and are therefore

deemed to be interested in any Shares in which each other is interested by virtue of Part XV of the SFO. As at the

date of this announcement, the total number of Shares collectively owned by Ms. Yang. Mr. Yang Hai and Mr. Yang

Yuzheng is 786,760,200, representing approximately 69.04% of the issued share capital of the Company as at the date

of this announcement.
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5. As at the date of this announcement, HHLR Fund, L.P. is interested in 94,686,000 Shares and HHLR Advisors, Ltd. is

interested in such 94,686,000 Shares in the capacity as an investment manager. HHLR Fund, L.P. is a limited

partnership formed under the laws of the Cayman Islands. HHLR Advisors, Ltd. serves as the investment manager of

HHLR Fund, L.P. and is deemed to be interested in the Shares held by HHLR Fund, L.P. and its other controlled

corporations under Part XV of the SFO. The Investor is acting in concert with the Offeror due to its involvement in

the discussions relating to the Proposal. The Shares held by the Investor will form part of the Scheme Shares and will

be cancelled upon the Scheme becoming effective.

6. Mr. Chen is an executive Director, the chief financial officer and the vice president of the Company. As at the date of

this announcement, Mr. Chen holds 3,681,667 Shares, 2,000,000 Share Options and 483,333 share awards granted

under the Share Award Scheme. Mr. Chen is acting in concert with the Offeror due to his involvement in the

discussions relating to the Proposal. The Shares held by Mr. Chen will form part of the Scheme Shares and will be

cancelled upon the Scheme becoming effective.

7. As at the date of this announcement, the Trustee holds 67,747,183 Shares, amongst which 5,680,183 Awarded Shares

(consisting of 254,000 Vesting Shares and 5,426,183 Unvested Shares) are to be used to satisfy the share awards

granted to employees of the Group and the remaining 62,067,000 Shares are to be used to satisfy future grants of

share awards. Further details are set out in the section headed ‘‘Share Award Scheme’’ of the Joint Announcement. All

of the Shares which are held by the Trustee as at the Record Date will form part of the Scheme Shares and be

cancelled upon the Scheme becoming effective. With respect to the 254,000 Vesting Shares which will vest after the

date of this announcement and prior to 28 February 2025, upon the transfer of these Vesting Shares to the relevant

Share Award Holders who are not Offeror Concert Parties and for so long as these Shares are held by the Disinterested

Shareholders, these Shares shall form a part of the Disinterested Shares. Pursuant to the terms of the Share Award

Scheme, the Trustee shall not exercise any voting rights in respect of any Shares held under the Share Award Scheme,

and accordingly the Trustee will not be able to vote on the Scheme at the Court Meeting nor the EGM.

8. All percentages in the above table are approximations and rounded to the nearest 2 decimal places and the aggregate

percentages may not add up due to rounding of the percentages to 2 decimal places.

As at the date of this announcement, the Company has no relevant securities (as defined in Note 4 to
Rule 22 of the Takeovers Code) other than its issued share capital of 1,139,492,800 Shares, the
5,100,000 Share Options and the share awards granted under the Share Award Scheme (comprising the
254,000 share awards which will vest in accordance with the terms and conditions of the Share Award
Scheme after the date of the Joint Announcement and prior to 28 February 2025 and the 5,426,183
share awards which are granted but will not vest by 28 February 2025).

DEALING DISCLOSURE

Associates of the Offeror and the Company (as defined in the Takeovers Code, including shareholders
holding 5% or more of the relevant securities (as defined in paragraphs (a) to (d) in Note 4 to Rule 22
of the Takeovers Code) of any of the Offeror and the Company) are hereby reminded to disclose their
dealings in any securities of the Company and TopCo under Rule 22 of the Takeovers Code during the
offer period.

– 4 –



In accordance with Rule 3.8 of the Takeovers Code, reproduced below is the full text of Note 11 to
Rule 22 of the Takeovers Code:

‘‘Responsibilities of stockbrokers, banks and other intermediaries

Stockbrokers, banks and others who deal in relevant securities, on behalf of clients have a general duty
to ensure, so far as they are able, that those clients are aware of the disclosure obligations attaching
to associates of an offeror or the offeree company and other persons under Rule 22 and that those
clients are willing to comply with them. Principal traders and dealers who deal directly with investors
should, in appropriate cases, likewise draw attention to the relevant Rules. However, this does not
apply when the total value of dealings (excluding stamp duty and commission) in any relevant security
undertaken for a client during any 7 day period is less than $1 million.

This dispensation does not alter the obligation of principals, associates and other persons themselves
to initiate disclosure of their own dealings, whatever total value is involved.

Intermediaries are expected to co-operate with the Executive in its dealings enquiries. Therefore, those
who deal in relevant securities, should appreciate that stockbrokers and other intermediaries will
supply the Executive with relevant information as to those dealings, including identities of clients, as
part of that co-operation.’’

WARNING

Shareholders and potential investors should be aware that the implementation of the Proposal and
the Scheme is subject to the Conditions being fulfilled or waived (including the approval of the
Investor Arrangement as a special deal under Rule 25 of the Takeovers Code), as applicable, and
therefore the Proposal may or may not be implemented, and the Scheme may or may not become
effective. Shareholders and potential investors should therefore exercise caution when dealing in
the securities of the Company. Persons who are in doubt as to the action they should take should
consult their stockbroker, bank manager, solicitor or other professional advisers.

By order of the board of
Victory III Co., Ltd

Yang Lin
Director

By order of the board of
Vesync Co., Ltd

Gu Jiong
Independent Non-executive Director

Hong Kong, 13 January 2025

As of the date of this announcement, the Board comprises Ms. Yang Lin, Mr. Yang Hai and Mr. Chen Zhaojun as executive

Directors, Mr. Yang Yuzheng as non-executive Director, and Mr. Fong Wo, Felix, Mr. Gu Jiong and Mr. Tan Wen as

independent non-executive Directors.

The Directors jointly and severally accept full responsibility for the accuracy of the information contained in this

announcement (other than that relating to the Offeror and the Offeror Concert Parties) and confirm, having made all

reasonable enquiries, that to the best of their knowledge, opinions expressed in this announcement (other than those
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expressed by the sole director of the Offeror in her capacity as such) have been arrived at after due and careful

consideration and there are no other facts not contained in this announcement, the omission of which would make any

statements in this announcement misleading.

As at the date of this announcement, the sole director of the Offeror is Ms. Yang Lin.

The sole director of the Offeror and the Founders jointly and severally accept full responsibility for the accuracy of the

information contained in this announcement (other than the information relating to the Group) and confirm, having made

all reasonable enquiries, that to the best of their knowledge, opinions expressed in this announcement (other than those

expressed by the Directors in their capacity as such) have been arrived at after due and careful consideration and there are

no other facts not contained in this announcement, the omission of which would make any statement in this announcement

misleading.

– 6 –



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages false
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages false
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages false
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <FEFF005b683964da300c005b5370523754c18cea005d300d005d00204f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


