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DEFINITIONS
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In this circular, the following expressions have the following meanings unless the context requires 

otherwise:

“Acquisition” the acquisition of the Land by way of the Tender

“associate(s)” has the same meaning ascribed to it in the Listing Rules

“Board” the board of Directors

“Company” Goldin Financial Holdings Limited, a company incorporated in 

Bermuda with limited liability, the issued Shares of which are 

listed on the main board of the Stock Exchange

“CMHL” Cheng Mei Holdings Limited, a company incorporated in the 

British Virgin Islands with limited liability and a wholly-owned 

subsidiary of the Company

“Director(s)” director(s) of the Company

“Goldin Global” Goldin Global Holdings Limited, a company incorporated in the 

British Virgin Islands with limited liability which holds 64.47% 

of the total issued share capital of the Company as at the Latest 

Practicable Date and is wholly and beneficially owned by Mr. Pan 

Sutong, a non-executive Director, the Chairman of the Board and 

the substantial Shareholder

“Group” the Company and its subsidiaries

“Hong Kong” the Hong Kong Special Administrative Region of the PRC

“HK Government” the government of Hong Kong

“Independent Third Party” any person or company and its respective ultimate beneficial 

owner(s), to the best of the Directors’ knowledge, information 

and belief having made all reasonable enquiries, are third parties 

independent of the Company and its connected persons in 

accordance with the Listing Rules

“JV Agreement” the heads of agreement dated 21 July 2011 entered into between 

the Company and the JV Partner for the Acquisition

“JV Company” or “Tenderer” Smart Edge Limited, a company incorporated in Hong Kong with 

limited liability, which is the joint venture entity established by 

the Company through CMHL and the JV Partner

“JV Parties” together, CMHL and the JV Partner, and “JV Party” means any of 

the foregoing
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“JV Partner” Goal Eagle Limited, a company incorporated in the British Virgin 

Islands with limited liability

“Land” the piece of land parcel known as New Kowloon Inland Lot No. 

6314, located at Kowloon Bay, Kowloon, Hong Kong with a total 

site area of approximately 6,600 square metres

“Latest Practicable Date” 25 August 2011, being the latest practicable date prior to the 

printing of this circular for ascertaining certain information 

contained herein

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

Exchange

“Option” the option granted by CMHL to the JV Partner which provides the 

JV Partner the right to require CMHL to sell to it or its associates 

certain number of shares in the JV Company as described in the 

paragraph headed “Option to acquire additional shares by the JV 

Partner” in the Letter form the Board contained in this circular

“PRC” the People’s Republic of China, which for the purpose of this 

circular excludes Hong Kong, Macau Special Administrative 

Region and Taiwan

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

Hong Kong)

“Share(s)” ordinary share(s) of HK$0.1 each in the issued share capital of the 

Company

“Shareholder(s)” the holder(s) of the Share(s)

“Shareholders’ Agreement” the shareholders’ agreement dated 25 August 2011 entered into 

between CMHL and the JV Partner in respect of the ownership 

funding, management and activities of the JV Company as well as 

their rights and obligations in relation thereto

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Tender” the tender bid submitted to the HK Government by the Tenderer 

dated 22 July 2011 for the acquisition of the Land

“Tender Notice” the tender notice published by the HK Government on 17 June 

2011 in respect of the Land

“HK$” Hong Kong dollars, the lawful currency of Hong Kong
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“US$” United States dollars, the lawful currency of the United States of 

America

“%” per cent

For illustration purpose in this circular, amounts in US$ have been converted into HK$ at the rate 

of US$1=HK$7.79.
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 26 August 2011

To the Shareholders

Dear Sir/Madam,

MAJOR TRANSACTIONS
IN RELATION TO

(I) ACQUISITION OF THE LAND BY WAY OF
THE JOINT VENTURE

AND
(II) OPTION GRANTED TO DISPOSE OF CERTAIN

EQUITY INTEREST IN THE JOINT VENTURE

INTRODUCTION

On 22 July 2011, the Company announced that the JV Agreement has been entered into with the JV 

Partner on 21 July 2011 whereby the parties to the JV Agreement agreed to form a joint venture entity to 

submit the Tender to the HK Government for the acquisition of the Land and, if the Tender is successful, 

to develop the Land. Immediately following the signing of the JV Agreement, the JV Company has been 

established which is owned as to 60% by the Company through CMHL and as to 40% by the JV Partner. 

On 28 July 2011, the Company further announced that the Tender has been successfully accepted by the 

HK Government at a premium of HK$3,432,201,234.

* for identification purposes only
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As stated in the Company’s announcement dated 22 July 2011, pursuant to the JV Agreement, the 

JV Partner was granted the Option to require CMHL to sell to it or its associates such number of shares in 

the issued share capital of the JV Company held by CMHL or (as the case may be) its associates in order 

to increase the JV Partner’s shareholding to an aggregate percentage of not more than 50%. Please refer to 

the paragraph headed “Option to acquire additional shares by the JV Partner” below for further details.

The Shareholders’ Agreement was subsequently entered into by the Company through CMHL and 

the JV Partner on 25 August 2011 which set out, among other things, the detailed rights and obligations of 

the JV Parties in respect of the JV Company as agreed in the JV Agreement.

Each of the Acquisition and the Option constitutes a major transaction for the Company under 

Chapter 14 of the Listing Rules and is subject to the approval of the Shareholders. As at the Latest 

Practicable Date, Goldin Global, being the controlling Shareholder, which held 2,141,085,800 Shares or 

approximately 64.47% in the issued share capital of the Company, is wholly and beneficially owned by 

Mr. Pan Sutong, a non-executive Director and the Chairman of the Board. To the best of the Directors’ 

knowledge and information, and having made all reasonable enquires, no Shareholder has any material 

interest in the Acquisition or the Option and accordingly, no Shareholder is required to abstain from 

voting on the Acquisition and the Option. In lieu of holding a general meeting to approve the Acquisition 

and the Option, a written approval on the Acquisition and the transactions contemplated thereunder 

(including the Option) had been obtained from Goldin Global and the Company will not hold a general 

meeting to approve the Acquisition and the Option pursuant to Rule 14.44 of the Listing Rules.

The purpose of this circular is to provide you with information, among other things, in respect of (i) 

the Acquisition; (ii) the Option; (iii) the JV Agreement; (iv) the Tender; (v) the Shareholders’ Agreement; 

and (vi) financial information of the Group.

THE JV AGREEMENT AND THE TENDER

Parties

(i) the Company; and

(ii) the JV Partner

To the best of the Directors’ knowledge, information and belief having made all reasonable 

enquiries, each of the JV Partner and its ultimate beneficial owner is an Independent Third Party. The 

principle business activity of the JV Partner is investment holding.

The JV Agreement sets out the manner in which the parties to the JV Company have agreed to carry 

out the activities or transactions contemplated thereunder, and regulates the rights and obligations of the 

parties to the JV Company in respect of the terms of the JV Agreement.
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Establishment of the JV Company

On 21 July 2011, immediately following the signing of the JV Agreement, the JV Company had 

been established as a joint venture entity owned as to 60% by the Company through CMHL and as to 40% 

by the JV Partner for the purpose of submitting the Tender and, if successful, to develop the Land. The 

JV Company has an issued share capital of HK$100 which has been fully paid-up by the JV Parties in 

proportion to their shareholding interests in the JV Company as at the Latest Practicable Date.

The JV Company is accounted as an indirect non-wholly owned subsidiary of the Company 

following the formation of the joint venture entity.

Assets acquired by the JV Company

The Land covers a total site area of approximately 6,600 square metres located at the junction of 

Kai Cheung Road and Wang Kwong Road, Kowloon Bay, Kowloon, Hong Kong. The land use of the 

Land is for non-industrial (excluding residential, godown and petrol filling station but including hotel and 

commercial development) purposes. The minimum and maximum developable gross floor area of the Land 

is 47,520 square metres and 79,200 square metres respectively.

THE TENDER

On 22 July 2011, in accordance with the Tender Notice, the Tenderer, as the purchaser of the Land, 

submitted the Tender to the HK Government. A tender deposit of HK$25 million has also been submitted 

to the HK Government together with the Tender. Pursuant to the Tender Notice, among other things, a 

memorandum of agreement shall be entered into between the HK Government and the Tenderer within 

fourteen days of the date of acceptance letter issued by the HK Government and the Tender is for a term 

of fifty years commencing from the date of the memorandum of agreement to be entered into between 

the successful bidder of the land use rights of the Land and the HK Government. The premium submitted 

by the Tenderer for the acquisition of the Land was determined with reference to the Director’s view on 

the property market in Hong Kong. According to the JV Agreement, in the event that the Tender is not 

accepted by the HK Government, the Company shall return 40% of the Tender Deposit to the JV Partner 

upon the termination of the JV Agreement and the JV Partner shall sell its shares in the JV Company to 

the Company at par value. On 28 July 2011, the Tenderer received a letter (the “Result Letter”) issued 

by the Lands Administration Office of the Lands Department of the HK Government dated 28 July 2011 

informing the Tenderer that (i) the Tender has been successfully accepted by the HK Government at a 

premium of HK$3,432,201,234; (ii) the tender deposit of HK$25 million has been applied as part payment 

of the premium; and (iii) the remaining balance of the tender premium (being HK$3,407,201,234) shall be 

paid by the Tenderer in one lump sum to the HK Government within twenty eight days of the date of the 

Result Letter, i.e., on or before 24 August 2011. 

The remaining balance of the tender premium (being HK$3,407,201,234) has been paid by the 

Tenderer (which was financed by the JV Parties in proportion to their respective shareholdings in the 

Tenderer) to the HK Government on 24 August 2011. The Tenderer obtained possession of the Land 

from the HK Government on 25 August 2011. As at the Latest Practicable Date, the Tenderer has signed 

and returned the memorandum of agreement to the HK Government pending the HK Government to 

sign and return the duly executed copy of the memorandum of agreement to the Tenderer. Pursuant to 

the memorandum of agreement, among other things, (i) the Tender has been accepted at the premium 
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of HK$3,432,201,234 for the Land as described in the Tender Notice; (ii) the Tenderer has paid HK$25 

million as the tender deposit as part payment of the aforesaid tender premium; (iii) the Tenderer agreed 

to pay the remaining balance of the tender premium to the HK Government; and (iv) the Tenderer agreed 

to become the lessee of the Land which is subject to and in compliance with the conditions set out in the 

Tender Notice.

SHAREHOLDERS’ AGREEMENT

Pursuant to the terms of the JV Agreement, upon the Tender having been accepted by the HK 

Government, the Company and JV Partner shall (i) as soon as practicable enter into a shareholders’ 

agreement in respect of the JV Company to replace the JV Agreement; and (ii) do all acts, deeds or things 

and execute all documents as may be necessary, desirable or expedient pursuant to the JV Agreement.

On 25 August 2011, the Company through CMHL entered into the Shareholders’ Agreement with 

the JV Partner, the principal terms of which are set out as follows:

Parties

(i) CMHL; and

(ii) the JV Partner

Business scope of the JV Company

The sole business of the JV Company shall be the Acquisition and development of the Land for sale 

and/or leasing purpose. The JV Company shall be wound up as soon as practicable after the disposal of the 

developed properties or buildings on the Land upon completion of the development.

Board composition

The board of directors of the JV Company shall comprise no more than five members. Each of the 

JV Parties shall have the right to appoint one director for every twenty percent of the issued share capital 

of the JV Company owned by the JV Party and to remove the director appointed by it.

The chairman of the board of directors of the JV Company shall be appointed by the board from 

amongst the directors appointed by CMHL and, in the case of an equality of votes, shall have a second or 

casting votes.

Financial and capital commitment

As at the Latest Practicable Date, CMHL has provided financing by way of interest-free 

shareholder’s loan to the JV Company in the amount of its share of the premium of the Land cost for 

the Acquisition in accordance with its shareholding proportion in the JV Company. If required by the 

JV Company from time to time in the future, each of the JV Parties will finance the business of the JV 

Company in proportion to their respective shareholding interest in the JV Company as to 60% by CMHL 

and 40% by the JV Partner by way of shareholder’s loan or additional equity or by such other means as 

may be agreed by the JV Parties. The interest rate of the shareholder’s loan was not explicitly stated in the 

Shareholders’ Agreement. At present, the shareholder’s loan to the JV Company provided/to be provided 
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by the JV Parties is intended to be interest-free. As at the Latest Practicable Date, the JV Company had 

shareholder’s loan of approximately HK$2,059 million due to CMHL and approximately HK$1,373 

million due to the JV Partner respectively.

In the event that any shareholder of the JV Company fails (the “Failing Shareholder”) to 

provide its portion of the financing (the “Relevant Amount”) called by the board of the JV Company, 

the other shareholder of the JV Company (the “Relevant Shareholder”) may, but not obliged to 

and without prejudice to its rights and remedies under the Shareholders’ Agreement in respect of the 

Failing Shareholder’s failure, make a shareholders’ loan (the “Relevant Loan”) to the JV Company in 

the Relevant Amount. The Relevant Loan shall be a debt owing by the JV Company to the Relevant 

Shareholder and the Failing Shareholder shall be liable to (i) compensate the Relevant Shareholder with 

an interest rate of 5% over the prime rate in Hong Kong on the amount of the Relevant Loan until the 

amount of the Relevant Loan is repaid in full by the JV Company; (ii) to pay on demand a sum equal to 

the outstanding amount of the Relevant Loan (including any outstanding interest accrued thereon) to the 

Relevant Shareholder, in consideration of the transfer of the outstanding amount of the Relevant Loan 

(including any outstanding interest accrued thereon) to the Failing Shareholder such that the outstanding 

amount of the Relevant Loan will become and be treated as loan made by the Failing Shareholder to the 

JV Company; and (iii) fully indemnify the Relevant Shareholder against any loss or damages suffered 

in connection with its making of the Relevant Loan. In case of any of the above financial arrangements 

triggering the requirements of the Listing Rules, the Company will ensure compliance with the relevant 

provision of the Listing Rules.

Save as disclosed above, the Group does not have other contractual capital commitment to 

subscribe for the capital of the JV Company.

Dividends and distribution policy

All profits of the JV Company shown in its audited accounts for any financial year to be available 

for distribution by way of dividend shall, subject to (i) payment of any instalments of principal due and 

any outstanding interests on external borrowings of the JV Company and the terms and conditions of such 

borrowings; (ii) full repayment of shareholders’ loans and any outstanding interests accrued thereon; and 

(iii) the determination of the board of the JV Company in relation to working capital requirements of the 

JV Company, be paid out to the shareholders of the JV Company by way of dividend pro rata to their 

respective shareholding in the JV Company at the material time.

Each shareholder of the JV Company shall have the right to require other shareholders and the 

JV Company to distribute in specie (the “Specie Distribution Right”) pro rata to their respective 

shareholding amongst the shareholders of the JV Company the total gross floor area (which is available 

for sale but remaining unsold) of any building(s) to be erected on the Land together with all rights 

and benefits attached thereto, including the right to the exclusive use and possession of any part of the 

building(s) (the “Unsold GFA”) subject to, among others, the following conditions:

(i) no shareholder of the JV Company shall be entitled to exercise the Specie Distribution Right until 

after the JV Company obtaining the prior written approval of the HK Government for the disposal 

of any interest in the Land and the building(s) erected thereon or issuance of a certificate of 

compliance by the HK Government in respect of all conditions under the Tender Notice;
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(ii) any shareholder of the JV Company wishing to exercise the Specie Distribution Right may trigger 

the exercise of such right by serving a written notice with the other shareholder of the JV Company 

and the JV Company provided that no proposed distribution of such gross floor area less than all 

Unsold GFA shall be allowed. The shareholders of the JV Company shall as soon as practicable 

after receiving such written notice procure the JV Company to distribute in specie all Unsold GFA 

amongst the shareholders of the JV Company in proportion to their respective shareholding interest 

in the JV Company at an open market value, which shall be agreed between the shareholders of the 

JV Company or failing which should be determined by an independent valuer, at the material time;

(iii) the shareholders of the JV Company shall within 7 days of the agreement or determination of the 

allocation and equality money procure that the JV Company distributes all Unsold GFA to the 

shareholders of the JV Company or as they shall direct. Subject to payment of the equality money 

(if any), the stamp duty (if any) and registration fee (if any) payable on the distribution of all 

Unsold GFA shall be borne by such shareholder to whom the relevant Unsold GFA is distributed; 

and

(iv) the shareholders of the JV Company shall provide to the JV Company in proportion to their 

respective shareholding interest in the JV Company such sum as may be necessary to enable the 

JV Company to discharge all its outstanding liabilities to third parties and to cover the costs and 

expenses of the distribution of all Unsold GFA and to cover all anticipated costs and expenses 

and taxation of the JV Company prior to and during the winding up of the JV Company. Upon 

completion of the distribution of all Unsold GFA, the JV Company shall be wound up as soon as 

practicable.

Option to acquire additional shares by the JV Partner

It is agreed by the JV Parties that at any time within six months after the issuance of the relevant 

occupation permit for the development of the Land by the HK Government in respect of the development 

of the Land and as long as the JV Partner maintains its 40% shareholding in the issued share capital of 

the JV Company, the JV Partner shall have the right to require CMHL to sell to it or its associates such 

number of shares in the issued share capital of the JV Company held by CMHL or (as the case may be) 

its associates (the “Sale Shares”) in order to increase the JV Partner’s shareholding to an aggregate 

percentage of not more than 50% at a price to be determined by the JV Company’s auditors in accordance 

with the following formula:

Price for the Sale Shares = 110% of [(A+B) x C/D]

Where:

“A”: refers to the total capital amount (whether by way of equity, loan or otherwise) made or 

contributed by CMHL and/or its associates to the JV Company;

“B”: refers to the cost of funding of CMHL and/or its associates for the purpose of making 

the capital contribution to the JV Company;

“C”: refers to the number of the Sale Shares; and
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“D”: refers to the total number of shares in the issued share capital of the JV Company held 

by CMHL or (as the case may be) its associates.

The option to acquire the Sale Shares granted to the JV Partner and the 10% premium as stipulated 

in the sales price’s formula for the Sale Shares were determined after arm’s length negotiations between 

the Group and the JV Partner and the Directors consider that the Option is on normal commercial terms. 

The current shareholding structure of the JV Company allows the Group to control and facilitate the 

implementation and management of the development project of the Land during the development process. 

The Option will allow the JV Partner and the Group to have an equal share of the joint venture and 

provide the Group a reasonable return on its investment.

REASONS FOR THE ACQUISITION

The Company is an investment holding company and its subsidiaries are engaged in factoring 

business, financial investments and related activities and wine business.

As stated in the interim report of the Company for the six months ended 31 December 2010, the 

management of the Group has been seeking ways to explore new business opportunities for the Group 

with a view to further broadening its business operation and income stream. Following the 7.6% year-

on-year growth of gross domestic product in the fourth quarter of 2010, Hong Kong economy continued 

to flourish with a growth of 8.8% year-on-year registered in the first quarter of 2011. With Hong Kong 

continuing to be an international business hub of the Asia-Pacific region and to have improving economic 

fundamentals, the Directors believe that the commercial and property development industry is an 

attractive area for the Group to develop into and is sustainable as a good investment to provide long-term 

growth for the Company.

In this connection, the Group has identified the Land and considered that the Acquisition is a good 

investment opportunity for the Group to step into the Hong Kong property development industry in a bid 

to maximize return and enhance Shareholders’ value.

Based on the above and the terms of the JV Agreement and the Shareholders’ Agreement as set 

out in the paragraphs headed “The JV Agreement and the Tender” and “The Shareholders’ Agreement” 

above, the Directors consider that the Acquisition, the terms of the JV Agreement and the Shareholders’ 

Agreement are on normal commercial terms and are fair and reasonable and in the best interests of the 

Company and its Shareholders as a whole.

FINANCIAL EFFECTS OF THE ACQUISITION

The total premium for the Land is HK$3,432,201,234. As the JV Company, as purchaser of 

the Land, is owned as to 60% by CMHL, the Group’s share of the Land cost for the Acquisition is 

approximately HK$2,059 million. The Group intends to finance its portion of the Land cost for the 

Acquisition of approximately HK$2,059 million as to HK$1,062 million by way of internal resources 

and as to HK$997 million by way of shareholder’s loan. On 16 August 2011, the Company entered into 

a shareholder’s loan agreement with Goldin Global, a substantial Shareholder and a connected person 

of the Company, whereby Goldin Global agreed to grant an unsecured loan facility of US$300 million 

(equivalent to approximately HK$2,337 million) to the Company for the sole purpose in developing 
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the Group’s property business at an interest rate of 8.5% per annum on the principal amount of loan 

drawn down by the Company. The interest payment is payable to Goldin Global every six months and 

the outstanding principal amount of loan drawn down (together with any accrued but unpaid interest) 

is due on 31 December 2012. The interest rate of 8.5% per annum was determined after arm’s length 

negotiations between the Company and Goldin Global with reference to the market lending rate in Hong 

Kong for similar size of the shareholder’s loan and the terms of the Company’s other borrowings after 

considering that no security is charged over any assets of the Company under the loan facility from Goldin 

Global. For reference purposes, as at 30 June 2011, the Company has other borrowings of approximately 

HK$557.6 million which represented margin loan borrowing from a financial institution. The amount was 

secured by the Group’s certain financial assets and available-for-sale equity investment, and is interest 

bearing at 3% over US$ overnight London Interbank Offered Rate and repayable on demand. Taking into 

account the lending rate of the Company’s other borrowings, the magnitude of the shareholder’s loan from 

Goldin Global and that the loan facility is unsecured, the Directors consider that the terms of the loan 

facility are normal and commercial. In view of the size of the funds required, constraints of time under 

the Tender and confidentiality of the Tender, the Company considered shareholder’s loan from Goldin 

Global was the most secured way of funding alternative for the Company to finance the Acquisition. 

Therefore, the Company considers the other possible options of financing including equity fund raising 

by way of placing, rights issue or open offer and debt financing by way of bank borrowings not viable 

in such circumstances. Given the shareholder’s loan provided to the Company is of normal commercial 

terms and no security over any assets of the Company is granted in respect of the shareholder’s loan, 

the shareholder’s loan constitutes a connected transaction for the Company under Chapter 14A of the 

Listing Rules, but is exempt from the reporting, announcement and independent shareholders’ approval 

requirements under Rule 14A.65(4) of the Listing Rules.

Upon completion of the Acquisition, subject to confirmation by the Company’s auditor, the total 

assets of the Group is expected to be increased due to the acquisition of the leasehold land and land use 

rights, while the total liabilities of the Group is expected to be increased due to the shareholder’s loan 

to the Company to finance part of the consideration of the Acquisition. It is also expected that interest 

expense of the Group would be increased as a result of the drawing down of the shareholder’s loan from 

Goldin Global to finance the Acquisition. The Directors consider that, subject to the confirmation by the 

Company’s auditors, the interest expense of the shareholder’s loan from Goldin Global directly related 

to the acquisition of the Land for construction is borrowing costs directly attributable to the acquisition 

and construction of the Land which would be capitalized as part of the development cost of the Land. 

Accordingly, the Company expects that there will be no material financial impact to the profit and loss of 

the Group as a result of the Acquisition.

On the basis that the chairman of the board of directors of the JV Company shall be appointed 

by the board from amongst the directors appointed by CMHL (and, in the case of an equality of votes, 

shall have a second or casting votes), according to the current accounting standards and policy adopted 

by the Company, the Board considers that the JV Company would continue to be a non-wholly owned 

subsidiary of the Company upon exercise of the Option by the JV Partner. Subject to confirmation 

with the Company’s auditors, the exercise of the Option would result in a change in percentage of 

shareholding in an indirectly-owned subsidiary without loss of control, which would be accounted for 

as an equity transaction. The resulting financial impact would be an increase in the Group’s total assets 

by the consideration received by the Group in relation to the disposal of the Sale Shares, a decrease of 

the disposed percentage (which will not be more than 10%) in the Group’s share of net asset of the JV 

Company with the net difference being accounted for as a reserve movement.



LETTER FROM THE BOARD

12

FINANCIAL AND TRADING PROSPECTS OF THE GROUP

The Company is an investment holding company and its subsidiaries are engaged in factoring 

business, financial investments and related activities and wine business. Upon completion of the 

Acquisition, the Group will, through the JV Company, broaden its business scope into the commercial and 

property development business.

The Group has been engaging in the provision of factoring service business and the Directors 

consider that the development of the factoring segment has been on track. It is expected that the Group 

will continue to provide international factoring services in Hong Kong and the PRC and will cautiously 

explore further factoring business opportunity. As regards the financial investment segment of the 

Group, due to the fluctuation of capital market and the continuing concerns over European debt problem 

and uncertain economic prospects in the United States of America and Japan, the Group will continue 

to cautiously exercise appropriate level of internal and risk management on investments in the capital 

market to generate income for the Group. With the increasing demand for wine in the PRC and Hong 

Kong, the Directors consider that it is a good opportunity to develop into the wine business. Since 

the implementation of tax free policy on wine in 2008, Hong Kong has gradually become one of the 

world’s largest wine auction centres and possessed considerable development potential. With a view to 

diversifying the income stream of the Group, the Group has tapped into wine business since 2010. The 

Group further strengthens its presence in the wine industry through the acquisition of a 40-acre vineyard 

located in Napa Valley, California, the United States of America, and the purchase of three business 

trademarks (which are established and reputable in the consumer market and wine industry) and the 

customer list. With these acquisitions, the Group has established a complete business structure for the 

production, marketing and sale of wines, without the need to create a new brand or new brands. Looking 

ahead, the Group will consider further expanding its wine business if attractive opportunities arise.

As stated in the interim report of the Company for the six months ended 31 December 2010, the 

Group has been exploring attractive investment opportunities from time to time to maximize return and 

enhance Shareholder’s value. As set out in the paragraph headed “Reasons for the Acquisition” above, the 

Acquisition provides an opportunity for the Group to step into the commercial and property development 

industry in Hong Kong and will generate a new source of revenue for the Group. In view of the stable 

political and economic environment in Hong Kong and its being an international business hub of the 

Asia-Pacific region, the Board tentatively plans to develop grade A commercial buildings on the Land 

with a preliminary estimated cost of development in the range of approximately HK$2,200 million to 

approximately HK$2,700 million and the Company will finance its share of the development cost by way 

of internal resources, bank borrowings and/or shareholder’s loan to capture the development potential of 

the Land and long-term sustainable economic growth in Hong Kong. The construction of the commercial 

buildings is expected to be completed by early 2015 and detail usage of the commercial buildings to be 

developed by the JV Company has yet to be determined and may be developed for sales and/or for lease. 

With the Acquisition, the Board considers that the business operation of the Group will be diversified into 

the property development sector in Hong Kong and it is expected that the business segment and income 

stream of the Group will be broadened by the sale and / or lease of the properties developed on the Land.
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LISTING RULES IMPLICATION

The Acquisition constitutes a major transaction for the Company under Chapter 14 of the Listing 

Rules and is subject to the approval of the Shareholders. Given the exercise of the Option is not at 

CMHL’s discretion and the JV Partner is an Independent Third Party when the terms of the Option were 

agreed and set out in the JV Agreement, according to Rule 14.74 of the Listing Rules, the Option shall 

be classified on the grant of the Option as if it had been exercised. In this regard, the transaction arising 

from exercise of the Option constitute a major transaction for the Company under Chapter 14 of the 

Listing Rules and is also subject to the approval of the Shareholders. As at the Latest Practicable Date, 

Goldin Global, being the controlling Shareholder, which held 2,141,085,800 Shares or approximately 

64.47% in the issued share capital of the Company, is wholly and beneficially owned by Mr. Pan Sutong, 

a non-executive Director and the Chairman of the Board. To the best of the Directors’ knowledge and 

information, and having made all reasonable enquires, no Shareholder has any material interest in the 

Acquisition or the Option and accordingly, no Shareholder is required to abstain from voting on the 

Acquisition and the Option. In lieu of holding a general meeting to approve the Acquisition and the 

Option, a written approval on the Acquisition and the transactions contemplated thereunder (including 

the Option) had been obtained from Goldin Global and the Company will not hold a general meeting to 

approve the Acquisition and the Option pursuant to Rule 14.44 of the Listing Rules. For the avoidance 

of doubt, since the written approval had been obtained from Goldin Global in lieu of the holding of a 

general meeting to approve the Option, the shareholders’ approval requirement under the Listing Rules in 

respect of the transactions arising from exercise of the Option has therefore been considered as fulfilled. 

Accordingly, at the time when the Option is exercise by the JV Partner who is a connected person of 

the Company by virtue of its 40% interest in the JV Company, the Company does not have to seek 

shareholders’ approval again as long as the exercise of the Option is carried out in accordance with the 

terms as set out in the Shareholders’ Agreement. The Company will issue an announcement to inform 

Shareholders on the exercise of the Option.

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

By order of the Board

Goldin Financial Holdings Limited
Pan Sutong
Chairman



APPENDIX I FINANCIAL INFORMATION OF THE GROUP

14

1. THREE-YEAR FINANCIAL INFORMATION

Financial information of the Group for the 18 months ended 30 June 2010 and each of the two 

years ended 31 December 2008 and 2007, and the six months ended 31 December 2010 are disclosed in 

the following documents which have been published on the websites of the Stock Exchange (http://www.

hkexnews.hk) and the Company (http://www.goldinfinancial.com):

• annual report of the Company for the 18 months ended 30 June 2010 dated 9 September 2010 

published on 22 September 2010 (pages 43-159);

• annual report of the Company for the year ended 31 December 2008 dated 12 March 2009 

published on 16 April 2009 (pages 39-119);

• annual report of the Company for the year ended 31 December 2007 dated 21 April 2008 

published on 25 April 2008 (pages 24-104); and

• interim report of the Company for the six months ended 31 December 2010 dated 21 

February 2011 published on 1 March 2011 (pages 3-30).

2. INDEBTEDNESS

At the close of business on 30 June 2011, being the latest practicable date for ascertaining this 

indebtedness prior to the printing of the circular, the Group had outstanding current borrowings of 

approximately HK$557,582,000 from a financial institution. The borrowings were secured by the Group’s 

assets, including certain financial assets at fair value through profit or loss and available-for-sales 

investments amounting to approximately HK$580,325,000 and HK$291,683,000 respectively.

Save as aforesaid, at the close of business on 30 June 2011, the Group did not have any outstanding 

borrowings, loan capital issued and outstanding or agreed to be issued, bank overdrafts, loans or other 

similar indebtedness, liabilities under acceptances (other than normal trade bills) or acceptance credits, 

debentures, mortgages, charges, finance leases, hire purchase commitments, guarantees or other material 

contingent liabilities.

3. MATERIAL ADVERSE CHANGE

Save for the profit warning announcement as announced by the Company dated 18 July 2011, as at 

the Latest Practicable Date, the Directors were not aware of any material adverse change in the financial 

or trading position of the Group since 30 June 2010, the date to which the latest audited consolidated 

financial statements of the Group were made up.

4. WORKING CAPITAL STATEMENT

The Directors, after due and careful enquiry, are of the opinion that following the completion of the 

Acquisition, taking into account of the Group’s internally generated funds and the available loan facilities, 

the Group has sufficient working capital for its present requirements for at least the next 12 months from 

the date of this circular, in the absence of unforeseeable circumstances.
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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 INTEREST

(i) Directors’ and chief executives’ interests and short positions in Shares, underlying 
Shares and debentures of the Company or any associated corporations

As at the Latest Practicable Date, the interests and short positions of the Directors and chief 

executives of the Company in the Shares, underlying Shares and debentures of the Company or any 

of its associated corporation(s) (within the meaning of Part XV of the SFO) which were required 

to be 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 which they were taken or deemed to have under 

such provisions of the SFO), or which were required, pursuant to Section 352 of the SFO, to be 

entered in the register referred to therein, or which were required, pursuant to the Model Code for 

Securities Transactions by Directors of Listed Companies of the Listing Rules (the “Model Code”), 

to be notified to the Company and the Stock Exchange, or which were required to be disclosed by 

the Hong Kong Code on Takeovers and Mergers were as follows:

Long position in Shares:

   Approximate
   percentage
   to the
  Number of  existing total
Name of Director Nature of interest Shares held issued Shares
   (Note 3)

Mr. Pan Sutong Beneficial owner 136,745,000 4.12%

 Interest of controlled 2,184,475,800 65.77%

  corporations (Note 1) (Note 2)
   

  2,321,220,800 69.89%

Ms. Hou Qin Beneficial owner 1,560,000 0.05%

Mr. Zhou Dengchao Beneficial owner 1,000,000 0.03%
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Notes:

1. Goldin Global is directly and wholly owned by Goldin Investment Holdings Limited, which is directly and 

wholly owned by Goldin Real Estate Financial Holdings Limited. Goldin Real Estate Financial Holdings 

Limited is directly, wholly and beneficially owned by Mr. Pan Sutong.

2. The 2,184,475,800 Shares comprise (i) 2,141,085,800 Shares and 43,390,000 Shares held by Goldin Global 

and Clear Jade International Limited respectively which are wholly and beneficially owned by Mr. Pan 

Sutong, a non-executive Director and the Chairman of the Board.

3. There were 3,321,209,520 Shares in issue as at the Latest Practicable Date.

Long position in share options of the Company:

  Exercise  No. of
  price Exercisable period options
Grantee Date of grant per Share (dd.mm.yyyy) granted
  (HK$)

Ms. Hou Qin 22 July 2009 0.654 22.1.2010 – 21.7.2019 1,000,000

   22.1.2011 – 21.7.2019 1,000,000

   22.1.2012 – 21.7.2019 1,000,000

Mr. Zhou Dengchao 22 July 2009 0.654  22.1.2010 – 21.7.2019 1,000,000

   22.1.2011 – 21.7.2019 1,000,000

   22.1.2012 – 21.7.2019 1,000,000

Mr. Wong Hau Yan, 22 July 2009 0.654 22.1.2010 – 21.7.2019 1,000,000

 Helvin   22.1.2011 – 21.7.2019 1,000,000

   22.1.2012 – 21.7.2019 1,000,000

Save as disclosed above, as at the Latest Practicable Date, none of the Directors or chief 

executive of the Company had any interests or short positions in the shares, underlying shares and 

debentures of the Company or any of its associated corporation(s) (within the meaning of Part XV 

of the SFO) which were required to be 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 which they 

were taken or deemed to have under such provisions of the SFO), or which were required pursuant 

to Section 352 of the SFO, to be entered in the register referred to therein, or which were required 

pursuant to the Model Code to be notified to the Company and the Stock Exchange.
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(ii) Substantial shareholders’ interests and short positions in the Shares or underlying 
Shares

So far as is known to the Directors or the chief executive of the Company, as at the Latest 

Practicable Date, the following persons (not being Directors or chief executive of the Company) 

had, or were deemed to have, interests or short positions in the Shares or underlying Shares 

which would fall to be disclosed to the Company and the Stock Exchange under the provisions of 

Divisions 2 and 3 of Part XV of the SFO or who were directly or indirectly interested in 10% or 

more of the nominal value of any class of shares capital carrying rights to vote in all circumstances 

at general meetings of any member of the Group:

Long position in Shares
  Total Approximate
  number of percentage
  Shares or to the
  underlying existing total
Name Capacity Shares issued Shares
   (Note 2)

Goldin Real Interest of controlled 2,141,085,800 64.47%

 Estate Financial  corporations

 Holdings Limited  (Note 1)

Notes:

1. Goldin Global is directly and wholly owned by Goldin Investment Holdings Limited, which is directly and 

wholly owned by Goldin Real Estate Financial Holdings Limited. Goldin Real Estate Financial Holdings 

Limited is directly, wholly and beneficially owned by Mr. Pan Sutong.

2. There were 3,321,209,520 Shares in issue as at the Latest Practicable Date.

Save as disclosed above, as at the Latest Practicable Date, so far as is known to the Directors 

or chief executive of the Company, no other person had interests or short positions in the Shares or 

underlying Shares of the Company which would fall to be disclosed to the Company and the Stock 

Exchange under the provision of Divisions 2 and 3 of Part XV of the SFO or who are directly or 

indirectly interested in 10% or more of the nominal value of any class of shares capital carrying 

rights to vote in all circumstances at general meeting of any member of the Group.

3. LITIGATION

As at the Latest Practicable Date, none of the members of the Group was engaged in any litigation 

or arbitration of material importance and no litigation or claim of material importance was known to the 

Directors to be pending or threatened by or against any member of the Group.

4. SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors had any existing or proposed service 

contracts with any member of the Group which does not expire or is not determinable by the relevant 

member within one year without payment of compensation (other than statutory compensation).
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5. COMPETING INTERESTS

As at the Latest Practicable Date, Mr. Pan Sutong, being the non-executive Director and the 

Chairman of the Board, (i) held 845,547,341 shares or approximately 68.46% of Goldin Properties 

Holdings Limited (“Goldin Properties”), a company whose shares are listed on the main board of the 

Stock Exchange and which is principally engaged in property development, property investment and hotel 

and polo club operation located in the PRC; (ii) is an executive director of Goldin Properties; and (iii) 

wholly and beneficially owned the entire issued share capital of Emperor International Square Limited 

which is the owner of a 11-storey industrial building having a gross floor area of approximately 311,700 

square feet (excluding car parking spaces) located in Kowloon Bay, Kowloon, Hong Kong.

In addition, as at the Latest Practicable Date, Mr. Wong Hau Yan, Helvin and Mr. Lee Chi Chung, 

Harvey, both are executive Directors, and Mr. Huang Xiaojian, a non-executive Director, are also 

executive directors of Goldin Properties and hold 145,820 shares (or approximately 0.01%), nil share and 

424,210 shares (or approximately 0.03%) of Goldin Properties respectively.

Upon completion of the Acquisition, the Group will be expanded into the property development 

business in Hong Kong. Save for the aforesaid, as at the Latest Practicable Date, none of the Directors or 

their respective associates was interested in any business apart from the Group’s business which competes 

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

6. DIRECTORS’ INTEREST IN CONTRACTS AND ASSETS

Saved as the acquisition by the Group of convertible bonds issued by Goldin Properties has 

announced by the Company on 21 January 2011, as at the Latest Practicable Date, none of the Directors 

had any other direct or indirect interest in any assets which have been, since 30 June 2010 (the date of 

which the latest published audited consolidated accounts 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.

Saved as the provision of financial services agreement between the Company and Goldin 

Investment Advisers Limited, a Company wholly-owned by Mr. Pan Sutong, being the non-executive 

Director and the Chairman of the Board, as disclosed in the annual report of the Company for the year 

ended 30 June 2010, as at the Latest Practicable Date, there was no other contract or arrangement in which 

any Director was materially interested and which was significant in relation to the business of the Group.

7. MATERIAL CONTRACTS

The following contracts (not being contracts entered into in the ordinary course of business) having 

been entered into by members of the Group within the two years immediately preceding the date of this 

circular and ending on the Latest Practicable Date and is or may be material:

1. the underwriting agreement dated 17 September 2009 entered into between the Company and 

Goldin Equities Limited in relation to the rights issue of an aggregate of 2,371,556,800 rights 

shares issued at a price of HK$1.07 per rights share;
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2. the subscription agreement dated 17 September 2009 entered into between the Company 

and Goldin Global in relation to subscription of the convertible note of the Company 

in an aggregate principal amount of US$180,500,000 (equivalent to approximately 

HK$1,398,875,000) by the Goldin Global;

3. the disposal agreement dated 16 October 2009 entered into between Victory Bright Holdings 

Limited (“VBHL”), a wholly owned subsidiary of the Company, and Ever Discovery 

Limited in relation to the disposal of the entire issued share capital of Lion Castle Limited, 

an indirect wholly owned subsidiary of the Company, and the aggregate amount of the 

indebtedness owed by Lion Castle Limited to VBHL as at the date of completion of the 

disposal which was unsecured, interest free and had no fixed terms of repayment for a 

consideration of HK$19,833,000;

4. the acquisition agreement dated 21 January 2011 entered into between Goldin Group 

(Investment) Limited and Matsunichi Goldbase Global (Management) Limited, a wholly-

owned subsidiary of the Company, in relation to the acquisition of the convertible bond in 

the principal amount of HK$90 million for a consideration of HK$90 million;

5. the acquisition agreement dated 3 June 2011 entered into between Goldin Factoring, 

Inc. (“Goldin Factoring”), a wholly owned subsidiary of the Company, and Stuart M 

Sloan, successor trustee U/T/A dated March 6, 1997 (also known as the Rutherford 207 

Revocable Trust), in relation to the acquisition of the real property (the “Real Property”) 

of approximately 40 acres and all improvements thereon located in Napa Valley, California 

and the acquisition agreement dated 3 June 2011 entered into between Goldin Factoring and 

Sloan Family Winery, LLC, in relation to the acquisition of (i) the leases in relation to the 

Real Property; (ii) all vineyard and related leasehold improvements located upon the leased 

premises, and certain related winery fixtures and equipment owned by the vendor; (iii) 

all transferable use permits; (iv) any existing contracts relating to the winery fixtures and 

equipment, which Goldin Factoring elects to assume; and (v) all rights in and to the 2011 

crops produced and harvested for an aggregate consideration of US$40 million;

6. the disposal agreement dated 30 June 2011 entered into between VBHL and Mass Success 

Group Limited in relation to the disposal of the entire issued share capital of Crown Rate 

Investment Limited, an indirect wholly-owned subsidiary of the Company, and the aggregate 

amount of the indebtedness owed by Crown Rate Investment Limited to VBHL as at the date 

of completion of the disposal which was unsecured, interest-free and had no fixed terms of 

repayment for a consideration of HK$2;

7. the acquisition agreement dated 23 July 2011 entered into between Sloan Family Winery, 

LLC and Goldin Investment II, Inc., a wholly owned subsidiary of the Company, in relation 

to the acquisition of the use of the business trade names “SLOAN”, “SLOAN ESTATE” and 

“ASTERISK” and other related rights for a consideration of US$10 million;

8. the JV Agreement;
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9. the shareholder’s loan agreement dated 16 August 2011 entered into between the Company 

and Goldin Global whereby Goldin Global agreed to grant an unsecured loan facility of 

US$300 million at an interest rate of 8.5% per annum to the Company; and

10. the Shareholders’ Agreement.

Save as disclosed above, no contract was entered by into the Company or its subsidiaries which 

were not in the ordinary course of business and are or may be material in the two years immediately 

preceding the Latest Practicable Date.

8. GENERAL

(i) The company secretary of the Company is Mr. Wong Hau Yan, Helvin. Mr. Wong holds 

the degree of Bachelor in Law from The Manchester Metropolitan University in the United 

Kingdom and was admitted as a solicitor in Hong Kong and in England and Wales.

(ii) The registered office of the Company is Canon’s Court, 22 Victoria Street, Hamilton, HM 

12, Bermuda, and the head office and principal place of business in Hong Kong is 23/F., Two 

International Finance Centre, 8 Finance Street, Central, Hong Kong.

(iii) The share registrar and transfer office of the Company in Hong Kong is Tricor Secretaries 

Limited at 26th Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong.

(iv) The English text of this circular prevails over the Chinese text.

9. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at the principal place of business 

of the Company at 23/F., Two International Finance Centre, 8 Finance Street, Central, Hong Kong during 

normal business hours on any weekday other than Saturdays and public holidays from the date of this 

circular up to and including 9 September 2011:

(i) the memorandum of association and bye-laws of the Company;

(ii) the annual reports of the Company for the years ended 31 December 2008 and the 18 months 

ended 30 June 2010;

(iii) the material contracts referred to in the paragraph headed “Material Contracts” in this 

appendix; and

(iv) this circular.


