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

the following meanings:

‘‘Acquisition’’ the acquisition of the GE Sale Share and the GE Sale Loan by

the Company pursuant to the terms and conditions of the GE

Acquisition Agreement

‘‘Affiliates’’ in relation to any person or entity, any corporation, company,

partnership, association or other business entity (i) that is

Controlled by such person or entity; (ii) that Controls such

person or entity; or (iii) that is under common Control with such

person or entity

‘‘Aggregate

Consideration’’

the aggregate of the GF Consideration and the RR

Consideration

‘‘Agreements’’ collectively, the GF Disposal Agreement, the RR Disposal

Agreement and the GE Acquisition Agreement

‘‘associate(s)’’ has the meaning ascribed to it under the Listing Rules

‘‘Board’’ the board of Directors

‘‘Business Day(s)’’ (a) day(s) (excluding Saturdays, Sundays and days on which a

tropical cyclone warning No. 8 or above or a black rainstorm

warning signal is hoisted in Hong Kong at any time between 9 : 00

a.m. and 5 : 00 p.m.) on which banks are generally open for

business in Hong Kong

‘‘CM Company’’ Cheng Mei Holdings Limited, a company incorporated under the

laws of the British Virgin Islands and a wholly-owned subsidiary

of the Company

‘‘CM Consideration’’ the consideration for the CM Sale Share and the CM Sale Loan

under the CM Disposal, which shall be equivalent to the CM

Initial Consideration as adjusted pursuant to the CM Disposal

Agreement

‘‘CM Disposal’’ the disposal of the CM Sale Share and the CM Sale Loan by the

Company pursuant to the terms and conditions of the CM

Disposal Agreement

‘‘CM Disposal

Agreement’’

the conditional sale and purchase agreement dated 9 April 2018

entered into between the Company, CM Purchaser and Mr. Pan

in relation to the CM Disposal, as subsequently terminated by an

agreement dated 23 April 2018 entered into between the parties

thereto
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‘‘CM Disposal

Completion’’

completion of the CM Disposal pursuant to the terms and

conditions of the CM Disposal Agreement

‘‘CM Initial

Consideration’’

HK$8,512,729,000

‘‘CM Purchaser’’ Eternal Polaris Limited, being the purchaser under the CM

Disposal Agreement, is a company incorporated under the laws

of the British Virgin Islands and wholly owned by Mr. Pan

‘‘CM Sale Loan’’ the entire amount of the principal, interest (if any) and other

sums and indebtedness due, owing or payable to the Company by

the CM Company and its subsidiary as at CM Disposal

Completion

‘‘CM Sale Share’’ one (1) ordinary share of the CM Company, representing the

entire issued share capital of the CM Company as at the date of

the CM Disposal Agreement and as at CM Disposal Completion

‘‘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

‘‘connected person(s)’’ has the meaning ascribed to it under the Listing Rules

‘‘Control’’ an ownership of more than 50% of the voting securities or

interests in another person or entity, or the ability to direct the

management or policies of such person or entity, whether by

contract or otherwise

‘‘controlling

shareholder’’

has the meaning ascribed to it under the Listing Rules

‘‘Director(s)’’ director(s) of the Company

‘‘Disposals’’ collectively, the GF Disposal and the RR Disposal

‘‘Disposal Agreements’’ collectively, the GF Disposal Agreement and the RR Disposal

Agreement

‘‘Disposal Groups’’ collectively, the GF Disposal Group and the RR Disposal Group

‘‘Enlarged Group’’ the Group upon completion of the Acquisition

‘‘GE Acquisition

Agreement’’

the conditional sale and purchase agreement dated 23 April 2018

entered into between the Company and Mr. Pan in relation to the

Acquisition
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‘‘GE Adjusted NAV’’ the GE NAV as adjusted by the appraised value of the SE

Property as at 31 March 2018 as appraised by an independent

valuer

‘‘GE Completion’’ completion of the Acquisition pursuant to the terms and

conditions of the GE Acquisition Agreement

‘‘GE Completion

Accounts’’

the unaudited balance sheet or statement of financial position of

the GE Target Company as at the GE Completion Date, the

unaudited profit and loss accounts of the GE Target Company

for the period commencing from 1 January 2018 and ending on

the GE Completion Date, showing the GE Completion NAV

‘‘GE Completion Date’’ the date on which GE Completion takes place, being the fifth

(5th) Business Day after all the conditions precedent to the GE

Acquisition Agreement have been fulfilled or waived (save that

the condition set out in paragraph (g) under the subsection

headed ‘‘The Acquisition — Conditions precedent’’ can be

fulfilled at or before GE Completion), or such other date as

the Company and Mr. Pan may agree in writing

‘‘GE Completion NAV’’ an amount calculated as the total assets less the total liabilities of

the GE Target Company as at GE Completion and as shown in

the GE Completion Accounts, without regarding or including (i)

deferred tax liabilities (if any); and (ii) deferred tax assets (if any)

as the liabilities or assets of the GE Target Company, subject to

any additional principles to be taken into account and to be

agreed by the Company and Mr. Pan

‘‘GE Consideration’’ the consideration for the GE Sale Share and the GE Sale Loan

under the Acquisition, which shall be equivalent to the GE Initial

Consideration as adjusted pursuant to the GE Acquisition

Agreement

‘‘GE Initial Adjusted

NAV’’

the GE Initial NAV as adjusted by the appraised value of the SE

Property as at 31 March 2018 as appraised by an independent

valuer

‘‘GE Initial

Consideration’’

HK$5,608,494,000

‘‘GE Initial NAV’’ the unaudited net assets of the GE Target Company as at 31

December 2017

‘‘GE Initial Sale Loan’’ the entire amount of the principal, interest (if any) and other

sums and indebtedness due, owing or payable to Mr. Pan by the

GE Target Company as at 31 December 2017
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‘‘GE Long Stop Date’’ 20 September 2018 or other date as may be agreed by the

Company and Mr. Pan in writing

‘‘GE NAV’’ the unaudited net assets (or liabilities) of the GE Target

Company as at GE Completion Date

‘‘GE Pre-Completion

NAV’’

an amount calculated as the total assets less the total liabilities of

the GE Target Company as at 31 December 2017, without

regarding or including (i) deferred tax liabilities (if any); and (ii)

deferred tax assets (if any) as the liabilities or assets of the GE

Target Company, subject to any additional principles to be taken

into account and to be agreed by the Company and Mr. Pan

‘‘GE Sale Loan’’ the entire amount of the principal, interest (if any) and other

sums and indebtedness due, owing or payable to Mr. Pan by the

GE Target Company as at GE Completion

‘‘GE Sale Share’’ one (1) ordinary share of the GE Target Company, representing

the entire issued share capital of the GE Target Company as at

the date of the GE Acquisition Agreement and as at GE

Completion

‘‘GE Target Company’’ Goal Eagle Limited, a company incorporated under the laws of

the British Virgin Islands and is wholly owned by Mr. Pan

‘‘GF Adjusted NAV’’ the GF NAV as adjusted by the appraised value of the GF

Property as at 31 March 2018 as appraised by an independent

valuer

‘‘GF Completion

Accounts’’

the consolidated unaudited balance sheet or statement of

financial position of the GF Disposal Company as at the GF

Completion Date, the consolidated unaudited profit and loss

accounts of the GF Disposal Company for the period

commencing from 1 July 2017 and ending on the GF

Completion Date

‘‘GF Completion Date’’ the date on which GF Disposal Completion takes place, being

the fifth (5th) Business Day after all the conditions precedent to

the GF Disposal Agreement have been fulfilled or waived, as the

case may be, or such other date as the Company and the GF

Purchaser may agree in writing
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‘‘GF Completion NAV’’ an amount calculated as the total consolidated assets less the

total consolidated liabilities of the GF Disposal Group as at GF

Disposal Completion and as shown in the GF Completion

Accounts, without regarding or including (i) deferred tax

liabilities (if any); and (ii) deferred tax assets (if any) as the

liabilities or assets of the GF Disposal Group, subject to any

additional principles to be taken into account and to be agreed

by GF Purchaser and the Company

‘‘GF Consideration’’ the consideration for the GF Sale Share and the GF Sale Loan

under the GF Disposal, which shall be the GF Initial

Consideration as adjusted pursuant to the GF Disposal

Agreement

‘‘GF Construction

Costs’’

such costs and expenses relating to the construction and fitting

out of all the messuages, erections and buildings erected and

developed or to be erected and developed on Kowloon Inland

Lot No. 11257 incurred by the GF Disposal Group from the date

of the GF Disposal Agreement and up to (and inclusive of) the

GF Completion Date

‘‘GF Disposal’’ the disposal of the GF Sale Share and the GF Sale Loan by the

Company pursuant to the terms and conditions of the GF

Disposal Agreement

‘‘GF Disposal

Agreement’’

the conditional sale and purchase agreement dated 9 April 2018

entered into between the Company, GF Purchaser and Mr. Pan

in relation to the GF Disposal (as supplemented by the GF

Supplemental Agreement)

‘‘GF Disposal

Company’’

Gold Faith Global Limited, a company incorporated under the

laws of the British Virgin Islands and a wholly-owned subsidiary

of the Company

‘‘GF Disposal

Completion’’

completion of the GF Disposal pursuant to the terms and

conditions of the GF Disposal Agreement

‘‘GF Disposal Group’’ collectively, the GF Disposal Company and its subsidiaries

‘‘GF Initial Adjusted

NAV’’

the GF Initial Negative NAV as adjusted by the appraised value

of the GF Property as at 31 March 2018 as appraised by an

independent valuer

‘‘GF Initial

Consideration’’

HK$6,399,950,000

‘‘GF Initial Negative

NAV’’

the unaudited consolidated net liabilities of the GF Disposal

Group as at 31 December 2017
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‘‘GF Initial Sale Loan’’ the entire amount of the principal, interest (if any) and other

sums and indebtedness due, owing or payable to the Company by

the GF Disposal Group as at 31 December 2017

‘‘GF Long Stop Date’’ 20 September 2018 or other date as may be agreed by the

Company and the GF Purchaser in writing

‘‘GF NAV’’ the unaudited consolidated net assets (or liabilities) of the GF

Disposal Group as at GF Completion Date

‘‘GF Pre-Completion

NAV’’

an amount calculated as the total consolidated assets less the

total consolidated liabilities of the GF Disposal Group as at 31

December 2017, without regarding or including (i) deferred tax

liabilities (if any); and (ii) deferred tax assets (if any) as the

liabilities or assets of the GF Disposal Group, subject to any

additional principles to be taken into account and to be agreed

by GF Purchaser and the Company

‘‘GF Property’’ the property at Kowloon Inland Lot No. 11257, Sheung Shing

Street, Ho Man Tin, Kowloon, Hong Kong

‘‘GF Purchaser’’ Sense Brilliant Limited, being the purchaser under the GF

Disposal Agreement, is a company incorporated under the laws

of the British Virgin Islands and ultimately beneficially and

wholly owned by Mr. Pan as at the Latest Practicable Date

‘‘GF Purchaser Account

Payables’’

any principal, interest (if any) and other sums and indebtedness

due, owing or payable by the Company and/or any of its

Affiliates (including any members of the GF Disposal Group) to

Mr. Pan and/or his Affiliates as at GF Disposal Completion

‘‘GF Sale Loan’’ the entire amount of the principal, interest (if any) and other

sums and indebtedness due, owing or payable to the Company by

the GF Disposal Group as at GF Disposal Completion

‘‘GF Sale Share’’ one (1) ordinary share of the GF Disposal Company,

representing the entire issued share capital of the GF Disposal

Company as at the date of the GF Disposal Agreement and as at

GF Disposal Completion

‘‘GF Supplemental

Agreement’’

the supplemental agreement dated 23 April 2018 entered into

between the Company, GF Purchaser and Mr. Pan to amend and

supplement certain terms of the GF Disposal Agreement

‘‘Group’’ collectively, the Company and its subsidiaries

‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong
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‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the People’s

Republic of China

‘‘Independent Board

Committee’’

the independent board committee of the Company (comprising

all the independent non-executive Directors) established to

advise the Independent Shareholders in respect of the entering

into of the Agreements

‘‘Independent Financial

Adviser’’ or ‘‘Gram

Capital’’

Gram Capital limited, a licensed corporation to carry out Type 6

(advising on corporate finance) regulated activity under the SFO,

being the independent financial adviser to advise the

Independent Board Committee and the Independent

Shareholders in relation to the Disposals and the Acquisition

‘‘Independent

Shareholders’’

all Shareholders other than Mr. Pan and his associates and those

who have a material interest in the GF Disposal Agreement and/

or the RR Disposal Agreement and/or the GE Acquisition

Agreement

‘‘Latest Practicable

Date’’

20 June 2018, being the latest practicable date prior to the

printing of this circular for ascertaining certain information for

inclusion in this circular

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the Stock

Exchange

‘‘Mr. Pan’’ Mr. Pan Sutong, being the Chairman of the Board, an executive

Director and a controlling shareholder of the Company who,

together with his associates, holds approximately 70.67% of the

issued share capital of the Company as at the Latest Practicable

Date

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

circular, shall exclude Taiwan, Hong Kong and the Macau

Special Administrative Region of the People’s Republic of China

‘‘RMB’’ Renminbi, the lawful currency of the PRC

‘‘RR Adjusted NAV’’ the RR NAV as adjusted by the appraised value of the RR

Development Project as at 31 March 2018 as appraised by an

independent valuer

‘‘RR Completion

Accounts’’

the consolidated unaudited balance sheet or statement of

financial position of the RR Disposal Company as at the RR

Completion Date, the consolidated unaudited profit and loss

accounts of the RR Disposal Company for the period

commencing from 1 July 2017 and ending on the RR

Completion Date
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‘‘RR Completion Date’’ the date on which RR Disposal Completion takes place, being

the fifth (5th) Business Day after all the conditions precedent to

the RR Disposal Agreement have been fulfilled or waived, as the

case may be, or such other date as the Company and the RR

Purchaser may agree in writing

‘‘RR Completion NAV’’ an amount calculated as the total consolidated assets less the

total consolidated liabilities of the RR Disposal Group as at RR

Disposal Completion and as shown in the RR Completion

Accounts, without regarding or including (i) deferred tax

liabilities (if any); and (ii) deferred tax assets (if any) as the

liabilities or assets of the RR Disposal Group, subject to any

additional principles to be taken into account and to be agreed

by RR Purchaser and the Company

‘‘RR Consideration’’ the consideration for the RR Sale Shares and the RR Sale Loan

under the RR Disposal, which shall be equivalent to the RR

Initial Consideration as adjusted pursuant to the RR Disposal

Agreement

‘‘RR Construction

Costs’’

such costs and expenses relating to the construction and fitting

out of all the messuages, erections buildings erected and

developed or to be erected and developed by members of the

RR Disposal Group as developer in performance of the RR

Development Agreement incurred by the RR Disposal Group

from the date of the RR Disposal Agreement and up to (and

inclusive of) the RR Completion Date

‘‘RR Development’’ the development of the RR Land to be carried out by the RR

Joint Venture Company, as developer, in accordance with the

RR Development Agreement

‘‘RR Development

Agreement’’

the development agreement dated 12 January 2017 entered into

between, among others, the RR Joint Venture Company and

MTR Corporation Limited in relation to the RR Development,

further details of which are set out in the circular of the

Company dated 27 March 2017

‘‘RR Development

Project’’

the rights and obligations of the RR Joint Venture Company

pursuant to the terms and conditions of the RR Development

Agreement

‘‘RR Disposal’’ the disposal of the RR Sale Shares and the RR Sale Loan by the

Company pursuant to the terms and conditions of the RR

Disposal Agreement
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‘‘RR Disposal

Agreement’’

the conditional sale and purchase agreement dated 9 April 2018

entered into between the Company, RR Purchaser and Mr. Pan

in relation to the RR Disposal (as supplemented by the RR

Supplemental Agreement)

‘‘RR Disposal

Company’’

Rich Region Holdings Limited, a company incorporated under

the laws of the British Virgin Islands and a 60%-owned

subsidiary of the Company

‘‘RR Disposal

Completion’’

completion of the RR Disposal pursuant to the terms and

conditions of the RR Disposal Agreement

‘‘RR Disposal Group’’ collectively, the RR Disposal Company and its subsidiary

‘‘RR Initial Adjusted

NAV’’

the RR Initial Negative NAV as adjusted by the appraised value

of the RR Development Project as at 31 March 2018 as appraised

by an independent valuer

‘‘RR Initial

Consideration’’

HK$6,002,676,000

‘‘RR Initial Negative

NAV’’

the unaudited consolidated net liabilities of the RR Disposal

Group as at 31 December 2017

‘‘RR Initial Sale Loan’’ the entire amount of the principal, interest (if any) and other

sums and indebtedness due, owing or payable to the Company by

the RR Disposal Group as at 31 December 2017

‘‘RR Joint Venture

Company’’

Gold Brilliant Investment Limited, a company incorporated in

Hong Kong and is directly owned as to 83.5% by RR Disposal

Company and as to 16.5% by an independent joint venture

partner

‘‘RR Land’’ known as Ho Man Tin Package One Development Project

situated at the northern portion of Kowloon Inland Lot No.

11264 in Ho Man Tin, Kowloon, Hong Kong

‘‘RR Long Stop Date’’ 20 September 2018 or other date as may be agreed by the

Company and the RR Purchaser in writing

‘‘RR NAV’’ the unaudited consolidated net assets (or liabilities) of the RR

Disposal Group as at RR Completion Date
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‘‘RR Pre-Completion

NAV’’

an amount calculated as the total consolidated assets less the

total consolidated liabilities of the RR Disposal Group as at 31

December 2017, without regarding or including (i) deferred tax

liabilities (if any); and (ii) deferred tax assets (if any) as the

liabilities or assets of the RR Disposal Group, subject to any

additional principles to be taken into account and to be agreed

by RR Purchaser and the Company

‘‘RR Purchaser’’ Glamorous Smart Limited, being the purchaser under the RR

Disposal Agreement, is a company incorporated under the laws

of the British Virgin Islands and ultimately beneficially and

wholly owned by Mr. Pan as at the Latest Practicable Date

‘‘RR Purchaser

Account Payables’’

any principal, interest (if any) and other sums and indebtedness

due, owing or payable by the Company and/or any of its

Affiliates (including any members of the RR Disposal Group) to

Mr. Pan and/or his Affiliates as at RR Disposal Completion

‘‘RR Sale Loan’’ the entire amount of the principal, interest (if any) and other

sums and indebtedness due, owing or payable to the Company by

the RR Disposal Group as at RR Disposal Completion

‘‘RR Sale Shares’’ six (6) ordinary shares of the RR Disposal Company,

representing 60% of the issued share capital of the RR

Disposal Company as at the date of the RR Disposal

Agreement and as at RR Disposal Completion

‘‘RR Supplemental

Agreement’’

the supplemental agreement dated 23 April 2018 entered into

between the Company, RR Purchaser and Mr. Pan to amend and

supplement certain terms of the RR Disposal Agreement

‘‘SE Property’’ known as Goldin Financial Global Centre, a grade-A office

building situated in Kowloon Bay, Hong Kong

‘‘SFO’’ the Securities and Futures Ordinance (Chapter 571 of the Laws

of Hong Kong)

‘‘SGM’’ the special general meeting convened to be held for the purposes

of considering and, if thought fit, approving each of the GF

Disposal Agreement, the RR Disposal Agreement and the GE

Acquisition Agreement and the transactions contemplated

thereunder

‘‘Share(s)’’ ordinary share(s) of HK$0.10 each in the share capital of the

Company

‘‘Shareholder(s)’’ the holder(s) of the Share(s)
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‘‘Smart Edge’’ Smart Edge Limited, a company incorporated in Hong Kong and

is directly owned as to 60% by CM Company and as to 40% by

GE Target Company as at the Latest Practicable Date

‘‘Transactions’’ collectively, the Disposals and the Acquisition

‘‘%’’ per cent.
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25 June 2018

To the Shareholders,

Dear Sir/Madam,

(1) MAJOR AND CONNECTED TRANSACTIONS
IN RELATION TO

DISPOSALS OF EQUITY INTERESTS IN SUBSIDIARIES
AND THE SALE LOANS;

(2) MAJOR AND CONNECTED TRANSACTION
IN RELATION TO ACQUISITION OF EQUITY INTERESTS IN

NON-WHOLLY OWNED SUBSIDIARY
AND THE SALE LOAN;

AND
(3) NOTICE OF SGM

INTRODUCTION

Reference is made to the announcement of the Company dated 24 April 2018 in

relation to the Disposals and the Acquisition.

* for identification purposes only
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On 9 April 2018 (after trading hours), the Company, as vendor, entered into (i) the GF

Disposal Agreement with GF Purchaser and Mr. Pan, as purchaser and purchaser’s

guarantor respectively, in relation to the GF Disposal; and (ii) the RR Disposal Agreement

with RR Purchaser and Mr. Pan, as purchaser and purchaser’s guarantor respectively, in

relation to the RR Disposal.

On 23 April 2018, the Company entered into the GF Supplemental Agreement with GF

Purchaser and Mr. Pan to amend certain terms of the GF Disposal Agreement, pursuant to

which the parties thereto conditionally agreed (i) to change the GF Long Stop Date to 20

September 2018 or such other date as may be agreed by the Company and the GF Purchaser

in writing; (ii) to revise the GF Initial Consideration to HK$6,399,950,000; and (iii) to

revise the GF Initial Sale Loan to HK$3,638,665,000.

On 23 April 2018, the Company entered into the RR Supplemental Agreement with RR

Purchaser and Mr. Pan to amend certain terms of the RR Disposal Agreement, pursuant to

which the parties thereto conditionally agreed (i) to change the RR Long Stop Date to 20

September 2018 or such other date as may be agreed by the Company and the RR Purchaser

in writing; (ii) to revise the RR Initial Consideration to HK$6,002,676,000; (iii) to revise the

RR Sale Loan to HK$2,405,154,000; and (iv) that each of the Company and the RR

Purchaser undertakes to procure that a security over property of Smart Edge for the

financing of the RR Development and/or the RR Disposal Group’s performance of the RR

Development Agreement will be released and discharged on or before RR Disposal

Completion.

On 23 April 2018, the Company, as purchaser, entered into the GE Acquisition

Agreement with Mr. Pan as vendor, pursuant to which the Company conditionally agreed

to purchase, and Mr. Pan conditionally agreed to sell, the GE Sale Share and the GE Sale

Loan at the GE Consideration of HK$5,608,494,000, subject to potential adjustments.

The purpose of this circular is to provide the Shareholders with, among other things,

(i) further details on the Agreements; (ii) a letter from the Independent Board Committee

containing its advice and recommendations in respect of the entering into of the

Agreements; (iii) a letter from Gram Capital containing its advice and recommendations

in respect of the entering into of the Agreements; (iv) a notice convening the SGM; and (v)

other information as required under the Listing Rules.
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THE DISPOSALS

Principal terms of the Disposal Agreements are set out below.

The GF Disposal Agreement (as supplemented by the GF Supplemental Agreement)

Date: 9 April 2018

Parties (1) The Company, as vendor

(2) GF Purchaser, as purchaser

(3) Mr. Pan, as purchaser’s guarantor

The RR Disposal Agreement (as supplemented by the RR Supplemental Agreement)

Date: 9 April 2018

Parties (1) The Company, as vendor

(2) RR Purchaser, as purchaser

(3) Mr. Pan, as purchaser’s guarantor

While the Disposal Agreements have been entered into on the same date, and the

Disposal Agreements were entered into by the Company and Mr. Pan, as purchaser’s

guarantor, and Mr. Pan’s respective associates, as purchasers, each of the Disposal

Agreements was separately negotiated and completion of each of the Disposal Agreements

are not inter-conditional upon each other.

Assets to be disposed of

The GF Disposal Agreement

(i) the GF Sale Share, being one (1) ordinary share of the GF Disposal Company,

representing the entire issued share capital of the GF Disposal Company as at the

date of the GF Disposal Agreement; and

(ii) the GF Sale Loan, being the entire amount of the principal, interest (if any) and

other sums and indebtedness due, owing or payable to the Company by the GF

Disposal Group as at GF Disposal Completion.

The GF Initial Sale Loan as at 31 December 2017 amounted to HK$3,638,665,000.

The RR Disposal Agreement

(i) the RR Sale Shares, being six (6) ordinary shares of the RR Disposal Company,

representing 60% of the issued share capital of the RR Disposal Company as at

the date of the RR Disposal Agreement; and
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(ii) the RR Sale Loan, being the entire amount of the principal, interest (if any) and

other sums and indebtedness due, owing or payable to the Company by the RR

Disposal Group as at RR Disposal Completion.

The RR Initial Sale Loan as at 31 December 2017 amounted to HK$2,405,154,000.

Each of GF Purchaser and RR Purchaser shall be entitled to nominate a subsidiary of

itself to complete the purchase of the GF Sale Share or the RR Sale Shares (as the case may

be), and the assignment of the GF Sale Loan or the RR Sale Loan (as the case may be),

provided that it shall give five (5) days’ prior written notice of such nomination to the

Company.

Considerations and potential adjustments

The Aggregate Consideration under the Disposals amounts to HK$12,402,626,000,

subject to potential adjustment(s) in accordance with the relevant terms and conditions of

the Disposal Agreements.

The GF Disposal Agreement

Subject to potential adjustments as mentioned below, the GF Consideration shall be

equivalent to the GF Initial Consideration of HK$6,399,950,000.

If the Company and/or any of its Affiliates fails to settle any GF Purchaser Account

Payables, the Company is deemed to have authorised GF Purchaser to, and GF Purchaser is

entitled to at its option to withhold or set-off an equivalent amount from the GF

Consideration to settle and satisfy the relevant amount of such GF Purchaser Account

Payables due or pay any part of the GF Consideration for settlement of such GF Purchaser

Account Payables, as GF Purchaser may deem fit and appropriate, provided that Mr. Pan

shall at GF Disposal Completion provide an original certificate of satisfaction of payment

from him and/or his Affiliates, being all payees and/or lenders under the GF Purchaser

Account Payables, to the Company confirming the repayment of the relevant amount of

such GF Purchaser Account Payables.

Subject to the above and the terms and conditions of the GF Disposal Agreement, the

GF Consideration shall be satisfied in the following manners:

(a) (i) the GF Initial Consideration and the amount equal to the difference between

the GF Sale Loan and the GF Initial Sale Loan (if the GF Sale Loan is more than

the GF Initial Sale Loan); or (ii) the GF Initial Consideration as reduced by an

amount equal to the difference between the GF Initial Sale Loan and the GF Sale

Loan (if the GF Initial Sale Loan is more than the GF Sale Loan) to be paid by

GF Purchaser to the Company at GF Disposal Completion;

(b) either (i) the amount equal to the difference between the GF Completion NAV

and the GF Pre-Completion NAV (if the GF Completion NAV is more than the

GF Pre-Completion NAV) to be paid by GF Purchaser to the Company within ten

(10) Business Days after the GF Completion Accounts (with or without
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amendments) have been deemed to be final, conclusive and binding on the

Company and GF Purchaser; or (ii) the amount equal to the difference between

the GF Pre-Completion NAV and the GF Completion NAV (if the GF Pre-

Completion NAV is more than the GF Completion NAV) to be paid by the

Company to GF Purchaser within ten (10) Business Days after the GF

Completion Accounts (with or without amendments) have been deemed to be

final, conclusive and binding on the Company and GF Purchaser; and

(c) to the extent that the GF Construction Costs have been taken into account in the

GF Completion Accounts for calculating the GF Completion NAV for the

purpose of sub-paragraph (b) above, such GF Construction Costs of up to the

limit of HK$100,000,000 to be paid by GF Purchaser to the Company within ten

(10) Business Days after the GF Completion Accounts (with or without

amendments) have been deemed to be final, conclusive and binding on the

Company and GF Purchaser.

The Company shall prepare and undertake to deliver to GF Purchaser the GF

Completion Accounts within 60 days from the GF Completion Date or such other date as

the Company and GF Purchaser may agree in writing, subject to the terms and conditions in

relation thereto.

The GF Consideration was determined after arm’s length negotiations between the

Company and GF Purchaser with reference to, among others, (i) the GF Initial Adjusted

NAV attributable to the owners of the GF Disposal Company of approximately

HK$2,761,285,000, which is calculated after taking into account the appraised value of

the GF Property as at 31 March 2018 of approximately HK$11,700,000,000 as appraised by

an independent valuer; (ii) the GF Initial Sale Loan of approximately HK$3,638,665,000;

and (iii) the recent growth in the property market in Hong Kong.

The RR Disposal Agreement

Subject to potential adjustments as mentioned below, the RR Consideration shall be

equivalent to the RR Initial Consideration of HK$6,002,676,000.

If the Company and/or any of its Affiliates fails to settle any RR Purchaser Account

Payables, the Company is deemed to have authorised RR Purchaser to, and RR Purchaser

is entitled to at its option to withhold or set-off an equivalent amount from the RR

Consideration to settle and satisfy the relevant amount of such RR Purchaser Account

Payables due or pay any part of the RR Consideration for settlement of such RR Purchaser

Account Payables, as RR Purchaser may deem fit and appropriate, provided that Mr. Pan

shall at RR Disposal Completion provide an original certificate of satisfaction of payment

from him and/or his Affiliates, being all payees and/or lenders under the RR Purchaser

Account Payables, to the Company confirming the repayment of the relevant amount of

such RR Purchaser Account Payables.
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Subject to the above and the terms and conditions of the RR Disposal Agreement, the

RR Consideration shall be satisfied in the following manners:

(a) (i) the RR Initial Consideration and the amount equal to the difference between

the RR Sale Loan and the RR Initial Sale Loan (if the RR Sale Loan is more than

the RR Initial Sale Loan); or (ii) the RR Initial Consideration as reduced by an

amount equal to the difference between the RR Initial Sale Loan and the RR Sale

Loan (if the RR Initial Sale Loan is more than the RR Sale Loan) to be paid by

RR Purchaser to the Company at RR Disposal Completion;

(b) either (i) the amount equal to 60% of the difference between the RR Completion

NAV and the RR Pre-Completion NAV (if the RR Completion NAV is more than

the RR Pre-Completion NAV) to be paid by RR Purchaser to the Company

within ten (10) Business Days after the RR Completion Accounts (with or without

amendments) have been deemed to be final, conclusive and binding on the

Company and RR Purchaser; or (ii) the amount equal to 60% of the difference

between the RR Pre-Completion NAV and the RR Completion NAV (if the RR

Pre-Completion NAV is more than the RR Completion NAV) to be paid by the

Company to RR Purchaser within ten (10) Business Days after the RR

Completion Accounts (with or without amendments) have been deemed to be

final, conclusive and binding on the Company and RR Purchaser; and

(c) to the extent that the RR Construction Costs have been taken into account in the

RR Completion Accounts for calculating the RR Completion NAV for the

purpose of sub-paragraph (b) above, such RR Construction Costs of up to the

limit of HK$100,000,000 to be paid by RR Purchaser to the Company within ten

(10) Business Days after the RR Completion Accounts (with or without

amendments) have been deemed to be final, conclusive and binding on the

Company and RR Purchaser.

The Company shall prepare and undertake to deliver to RR Purchaser the RR

Completion Accounts within 60 days from the RR Completion Date or such other date as

the Company and RR Purchaser may agree in writing, subject to the terms and conditions

in relation thereto.

The RR Consideration was determined after arm’s length negotiations between the

Company and RR Purchaser with reference to, among others, (i) 60% of the RR Initial

Adjusted NAV attributable to the owners of the RR Disposal Company of approximately

HK$3,597,522,000, which is calculated after taking into account the appraised value of the

RR Development Project as at 31 March 2018 of approximately HK$13,700,000,000 as

appraised by an independent valuer; (ii) the RR Initial Sale Loan of approximately

HK$2,405,154,000; and (iii) the recent growth in the property market in Hong Kong.
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Conditions precedent

Each of GF Disposal Completion and RR Disposal Completion shall be conditional

upon the fulfilment of the following conditions (to the extent in relation to the relevant

transaction only):

(a) the passing by the Independent Shareholders of such resolution(s) approving the

GF Disposal Agreement or the RR Disposal Agreement (as the case may be) and

the transactions contemplated thereunder at the SGM as may be required by and

in accordance with the Listing Rules;

(b) GF Purchaser or RR Purchaser (as the case may be) having carried out and

completed the legal and financial due diligence review of the GF Disposal Group

or the RR Disposal Group (as the case may be) and being reasonably satisfied

with the business, assets, financial position and prospects of the GF Disposal

Group or the RR Disposal Group (as the case may be) in all material respects;

(c) GF Purchaser or RR Purchaser (as the case may be) being reasonably satisfied

that there has been no material adverse change or effect (as defined in the GF

Disposal Agreement or the RR Disposal Agreement (as the case may be)) to the

financial position or business operation or assets of the GF Disposal Group or the

RR Disposal Group (as the case may be) since 31 December 2017;

(d) GF Purchaser or RR Purchaser (as the case may be) being reasonably satisfied

that all relevant representations, warranties and undertakings of the Company as

contained in the GF Disposal Agreement or the RR Disposal Agreement (as the

case may be) remain true and correct in all material respects;

(e) GF Purchaser or RR Purchaser (as the case may be) being reasonably satisfied

that the Company has complied with the relevant undertakings as contained in the

GF Disposal Agreement or the RR Disposal Agreement (as the case may be) in all

material aspects; and

(f) all consents, approvals and/or authorisations of financial institutions, finance

parties, relevant business partners or third parties, government or regulatory

authorities which are necessary in connection with the transfer of the GF Sale

Share or the RR Sale Shares (as the case may be), and the assignment of the GF

Sale Loan or the RR Sale Loan (as the case may be) under the GF Disposal

Agreement or the RR Disposal Agreement (as the case may be) having been

obtained, and if subject to conditions, on such conditions acceptable to GF

Purchaser or RR Purchaser (as the case may be), and such consents, approvals

and authorisations remaining in full force and effect and not being revoked.

Save for condition (a), all conditions or any part thereof are capable of being waived

by GF Purchaser or RR Purchaser (as the case may be) in writing in its absolute discretion

on such terms and at any time on or before the GF Long Stop Date or the RR Long Stop

Date (as the case may be).
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If any of the conditions above has not been fulfilled or waived by GF Purchaser or RR

Purchaser (as the case may be) in writing on or before 5 : 00 p.m. (Hong Kong time) on the

GF Long Stop Date or the RR Long Stop Date (as the case may be), all rights and

obligations of the respective parties to the GF Disposal Agreement or the RR Disposal

Agreement (as the case may be) shall cease and terminate, and no parties shall have any

claim against the others save for claim (if any) in respect of such continuing provisions or

any antecedent breach of the GF Disposal Agreement or the RR Disposal Agreement (as

the case may be).

As at the Latest Practicable Date, none of the conditions precedent to each of the GF

Disposal Agreement and the RR Disposal Agreement has been fulfilled.

Completion

Subject to the fulfilment or waiver (as the case may be) of the respective conditions

precedent thereto, GF Disposal Completion or RR Disposal Completion shall take place on

the GF Completion Date or the RR Completion Date respectively.

Upon GF Disposal Completion, the Company will cease to have any interests in the

GF Disposal Company and the GF Disposal Company will cease to be a subsidiary of the

Company. The financial results of the GF Disposal Group will no longer be consolidated

into the consolidated financial statements of the Group.

Upon RR Disposal Completion, the Company will cease to have any interests in the

RR Disposal Company and the RR Disposal Company will cease to be a subsidiary of the

Company. The financial results of the RR Disposal Group will no longer be consolidated

into the consolidated financial statements of the Group.

Guarantees from Mr. Pan

Mr. Pan unconditionally and irrevocably guarantees, by way of a continuing

obligation, to the Company (i) due and punctual performance and observance by GF

Purchaser or RR Purchaser (as the case may be) and/or its designated entity of all their

obligations in accordance with the GF Disposal Agreement or the RR Disposal Agreement

(as the case may be) as principal obligor; and (ii) to pay promptly on demand, any sum

which GF Purchaser or RR Purchaser (as the case may be) and/or its designated entity fails

to pay the Company in accordance with the GF Disposal Agreement or the RR Disposal

Agreement (as the case may be).

Each of the above guarantees is a continuing guarantee which will remain in force until

all obligations of GF Purchaser or RR Purchaser (as the case may be) under the GF

Disposal Agreement or the RR Disposal Agreement (as the case may be) have been fulfilled

and satisfied in full.
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INFORMATION ON THE GF DISPOSAL GROUP AND THE RR DISPOSAL GROUP

The GF Disposal Group

The GF Disposal Company is a company incorporated under the laws of the British

Virgin Islands. As at the Latest Practicable Date, the GF Disposal Company is a direct

wholly-owned subsidiary of the Company and currently holding 60% equity interests in

Gold Favour Investments Limited, the remaining 40% equity interests of which is held by

Chariot Power Investments Limited, which is wholly and beneficially owned by Mr. Pan.

Gold Favour Investments Limited holds 100% equity interests in Gold Topmont Limited,

which in turn wholly owns the GF Property. The GF Disposal Group is principally engaged

in property development.

The principal asset of the GF Disposal Group is the GF Property at Kowloon Inland

Lot No. 11257, Sheung Shing Street, Ho Man Tin, Kowloon, Hong Kong. Kowloon Inland

Lot No. 11257 has a total site area of approximately 9,074 square metres and is currently

held under a grant of 50 years commenced from 30 March 2016. It has been planned by the

Group that the GF Property shall be developed into a top-class apartment complex

comprising over 400 private residential units and luxury club house facilities with a total

maximum gross floor area of approximately 586,000 square feet. As at the Latest

Practicable Date, the piling works at the site had been completed and the foundation work

is under progress. The construction of the GF Property is expected to be completed by the

end of 2020.

Set out below is certain financial information of the GF Disposal Group for each of

the period from 22 January 2016 (date of incorporation) to 30 June 2016, the financial year

ended 30 June 2017 and the six months ended 31 December 2017.

For the six

months ended

31 December

2017

For the year

ended 30 June

2017

For the

period from

22 January

2016 (date of

incorporation)

to 30 June 2016

(unaudited) (unaudited) (unaudited)

HK$’000 HK$’000 HK$’000

(approximate) (approximate) (approximate)

Loss before and after taxation 9,432 15,187 865

The GF Initial Negative NAV as at 31 December 2017 amounted to approximately

HK$25,484,000. The GF Initial Adjusted NAV as at 31 December 2017, which is calculated

after taking into account the valuation of the GF Property as of 31 March 2018, as prepared

by an independent valuer, in the appraised value of approximately HK$11,700,000,000,

amounted to approximately HK$4,602,149,000.
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The RR Disposal Group

The RR Disposal Company is a company incorporated under the laws of the British

Virgin Islands. As at the Latest Practicable Date, the RR Disposal Company is directly

owned as to 60% by the Company and as to 40% by Great Discovery Global Limited,

which is wholly and beneficially owned by Mr. Pan, respectively. The RR Disposal

Company currently holds 83.5% equity interests in the RR Joint Venture Company which

in turn represents the RR Development Project. The RR Disposal Group is principally

engaged in property development.

The principal asset of the RR Disposal Group is the RR Development Project. RR

Land is known as Ho Man Tin Package One Development Project at the northern portion

of Kowloon Inland Lot No. 11264 in Ho Man Tin, Kowloon, Hong Kong, which is

currently held under a grant of 50 years commenced from the date of agreement entered into

between MTR Corporation Limited and the government of Hong Kong. The development

project covers a maximum gross floor area of approximately 742,700 square feet, and it has

been planned that about 800 to 1,000 residential units will be constructed. As at the Latest

Practicable Date, the formation and foundation work of the site are in progress and the

construction is expected to be completed by the end of 2022.

Set out below is certain financial information of the RR Disposal Group for each of

the period from 11 October 2016 (date of incorporation) to 30 June 2017 and the six months

ended 31 December 2017.

For the six

months ended

31 December

2017

For the

period from

11 October

2016 (date of

incorporation)

to 30 June 2017

(unaudited) (unaudited)

HK$’000 HK$’000

(approximate) (approximate)

Loss before and after taxation 9,034 15,395

The RR Initial Negative NAV as at 31 December 2017 amounted to approximately

HK$24,429,000. The RR Initial Adjusted NAV as at 31 December 2017, which is calculated

after taking into account the valuation of the RR Development Project as of 31 March

2018, as prepared by an independent valuer, in the appraised value of approximately

HK$13,700,000,000, amounted to approximately HK$7,180,685,000.

INFORMATION ON GF PURCHASER AND RR PURCHASER

GF Purchaser is a company incorporated under the laws of the British Virgin Islands

with limited liability, and is principally engaged in property holding.
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RR Purchaser is a company incorporated under the laws of the British Virgin Islands

with limited liability, and is principally engaged in property holding.

As at the Latest Practicable Date, each of GF Purchaser and RR Purchaser is

ultimately beneficially and wholly owned by Mr. Pan.

FINANCIAL EFFECTS OF THE DISPOSALS

Subject to potential adjustments and audit, it is expected that the Group will record

gains respectively on (i) the GF Disposal of approximately HK$2,845,252,000, being the

GF Initial Consideration of HK$6,399,950,000 net of (a) the GF Initial Negative NAV

attributable to owners of the GF Disposal Company of approximately HK$15,295,000; (b)

the GF Initial Sale Loan of HK$3,638,665,000; (c) additional finance cost charged to a

subsidiary of the Company of approximately HK$70,369,000; and (d) construction related

cost charged by a subsidiary of the Company of approximately HK$1,697,000; and (ii) the

RR Disposal of approximately HK$3,584,231,000, being the RR Initial Consideration of

HK$6,002,676,000 net of (a) the RR Initial Negative NAV attributable to owners of the RR

Disposal Company of approximately HK$20,400,000; (b) the RR Initial Sale Loan of

HK$2,405,154,000; (c) additional finance cost charged to a subsidiary of the Company of

approximately HK$18,440,000; (d) additional finance cost charged by the Company of

approximately HK$22,641,000; (e) construction related cost charged by a subsidiary of the

Company of approximately HK$3,903,000; and (f) loss attributable to the non-controlling

interest of the RR Disposal Company of approximately HK$25,587,000. Based on the

above, it is expected that the aggregate gain before tax from the Disposals to be recognised

by the Group will, subject to potential adjustments and audit, amount to approximately

HK$6,429,483,000. However, the actual amount of net gain can only be determined after

completion of the Disposals.

Shareholders should note that the above figures are for illustrative purpose only. The

actual gain on the Disposals may be different from the above and will be determined based

on the financial position of the Disposal Groups on the date of completion thereof and the

review by the Group’s auditors upon finalisation of the consolidated financial statements of

the Group.

THE ACQUISITION

Completion of the GE Acquisition Agreement is conditional upon completion of each

of the Disposal Agreements.

Principal terms of the GE Acquisition Agreement are set out below.

The GE Acquisition Agreement

Date: 23 April 2018

Parties (1) The Company, as purchaser

(2) Mr. Pan, as vendor
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Assets to be acquired

(i) the GE Sale Share, being one (1) ordinary share of the GE Target Company,

representing the entire issued share capital of the GE Target Company as at the

date of the GE Acquisition Agreement; and

(ii) the GE Sale Loan, being the entire amount of the principal, interest (if any) and

other sums and indebtedness due, owing or payable to Mr. Pan by the GE Target

Company as at GE Completion.

The GE Initial Sale Loan as at 31 December 2017 amounted to HK$1,457,695,000.

Consideration

Subject to potential adjustment as mentioned below, the GE Consideration shall be

equivalent to the GE Initial Consideration of HK$5,608,494,000.

Subject to the above and the terms and conditions of the GE Acquisition Agreement,

the GE Consideration shall be satisfied in the following manners:

(a) (i) the GE Initial Consideration and the amount equal to the difference between

the GE Sale Loan and the GE Initial Sale Loan (if the GE Sale Loan is more than

the GE Initial Sale Loan); or (ii) the GE Initial Consideration as reduced by an

amount equal to the difference between the GE Initial Sale Loan and the GE Sale

Loan (if the GE Initial Sale Loan is more than the GE Sale Loan) to be paid by

the Company to Mr. Pan at GE Completion; and

(b) either (i) the amount equal to the difference between the GE Completion NAV

and the GE Pre-Completion NAV (if the GE Completion NAV is more than the

GE Pre-Completion NAV) to be paid by the Company to Mr. Pan within ten (10)

Business Days after the GE Completion Accounts (with or without amendments)

have been deemed to be final, conclusive and binding on the Company and Mr.

Pan; or (ii) the amount equal to the difference between the GE Pre-Completion

NAV and the GE Completion NAV (if the GE Pre-Completion NAV is more than

the GE Completion NAV) to be paid by Mr. Pan to the Company within ten (10)

Business Days after the GE Completion Accounts (with or without amendments)

have been deemed to be final, conclusive and binding on the Company and Mr.

Pan.

Mr. Pan shall prepare and undertake to deliver to the Company the GE Completion

Accounts within 60 days from the GE Completion Date or such other date as the Company

and Mr. Pan may agree in writing, subject to the terms and conditions in relation to thereto.

The GE Consideration was determined after arm’s length negotiations between the

Company and Mr. Pan with reference to, among others, (i) the GE Initial Adjusted NAV of

approximately HK$4,150,799,000, which is calculated after taking into account the

appraised value of the SE Property as at 31 March 2018 of approximately
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HK$17,000,000,000 as appraised by an independent valuer; (ii) the GE Initial Sale Loan of

approximately HK$1,457,695,000; and (iii) the recent growth in the property market in

Hong Kong.

Conditions precedent

GE Completion shall be conditional upon the fulfilment of the following conditions:

(a) the passing by the Independent Shareholders of such resolution(s) approving the

GE Acquisition Agreement and the transactions contemplated thereunder at the

SGM as may be required by and in accordance with the Listing Rules;

(b) the Company having carried out and completed the legal and financial due

diligence review of the GE Target Company and Smart Edge and being reasonably

satisfied with the business, assets, financial position and prospects of the GE

Target Company and Smart Edge in all material respects;

(c) the Company being reasonably satisfied that there has been no material adverse

change or effect (as defined in the GE Acquisition Agreement) to the financial

position or business operation or assets of the GE Target Company as a whole

and/or the SE Property since 31 December 2017;

(d) the Company being reasonably satisfied that all relevant representations,

warranties and undertakings of Mr. Pan as contained in the GE Acquisition

Agreement remain true and correct in all material respects;

(e) the Company being reasonably satisfied that Mr. Pan has complied with the

relevant undertakings as contained in the GE Acquisition Agreement in all

material aspects;

(f) all consents, approvals and/or authorisations of financial institutions, finance

parties, relevant business partners or third parties, government or regulatory

authorities which are necessary in connection with the transfer of the GE Sale

Share and the assignment of the GE Sale Loan under the GE Acquisition

Agreement having been obtained, and if subject to conditions, on such conditions

acceptable to the Company, and such consents, approvals and authorisations

remaining in full force and effect and not being revoked; and

(g) completion of each of the GF Disposal and the RR Disposal having taking place

in accordance with the terms of the GF Disposal Agreement or (as the case may

be) the RR Disposal Agreement at or before GE Completion.

Save for conditions (a) and (g), all conditions or any part thereof on such terms are

capable of being waived by the Company in writing in its absolute discretion at any time on

or before the GE Long Stop Date.
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If any of the conditions above (other than condition (g)) has not been fulfilled or

waived by the Company in writing on or before 5 : 00 p.m. (Hong Kong time) on the GE

Long Stop Date or if condition (g) has not been fulfilled at or before GE Completion, all

rights and obligations of the respective parties to the GE Acquisition Agreement shall cease

and terminate, and no parties shall have any claim against the others save for claim (if any)

in respect of such continuing provisions or any antecedent breach of the GE Acquisition

Agreement.

As at the Latest Practicable Date, none of the conditions precedent to the GE

Acquisition Agreement has been fulfilled.

Completion

Subject to the fulfilment or waiver of the conditions precedent thereto, GE Completion

shall take place on the GE Completion Date.

Upon GE Completion, the GE Target Company will become a wholly-owned

subsidiary of the Company.

INFORMATION ON THE GE TARGET COMPANY

The GE Target Company is a company incorporated under the laws of the British

Virgin Islands. As at the Latest Practicable Date, the GE Target Company is currently

holding 40% equity interests in Smart Edge, the remaining 60% equity interests of which is

held by CM Company, which is wholly and beneficially owned by the Company. Smart

Edge currently wholly owns the SE Property for investment purpose. The principal business

of the GE Target Company is investment holding.

The SE Property, known as Goldin Financial Global Centre, is a grade-A office

building situated in Kowloon Bay, Hong Kong with a gross total area of approximately

800,000 square feet of premium office space and 100,000 square feet of dining area.

Set out below is certain financial information of the GE Target Company for each of

the two financial years ended 30 June 2016 and 30 June 2017 and for the six months ended

31 December 2017, as extracted from the accountants’ report of the GE Target Company

set out in Appendix II to this circular.

For the six

months ended

31 December

For the year ended

30 June

2017 2017 2016

HK$’000 HK$’000 HK$’000

(approximate) (approximate) (approximate)

Profit before and after taxation 573,747 928,159 611,490
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The GE Initial NAV as at 31 December 2017 amounted to approximately

HK$4,070,799,000. The GE Initial Adjusted NAV as at 31 December 2017, which is

calculated after taking into account the valuation of the SE Property as of 31 March 2018,

as prepared by an independent valuer, in the appraised value of approximately

HK$17,000,000,000, amounted to approximately HK$4,150,799,000.

FINANCIAL EFFECTS OF THE ACQUISITION

Upon completion of the Acquisition, the GE Target Company will become a wholly-

owned subsidiary of the Company and the financial results of the GE Target Company will

be consolidated into the consolidated financial statements of the Group.

According to the accountants’ report of the GE Target Company as set out in

Appendix II to this circular, the GE Target Company recorded a profit of approximately

HK$928,159,000 for the year ended 30 June 2017. In light of, among others, the positive

outlook of the property market in Hong Kong as mentioned in the section above headed

‘‘Reasons for and benefits of entering into the Transactions’’, it is expected that earnings of

the Group will be enhanced in the long run after completion of the Acquisition.

According to the unaudited pro forma consolidated statement of financial position of

the Enlarged Group as set out in Appendix IV to this circular, assuming that completion of

the Acquisition, which is conditional upon completion of each of the GF Disposal and the

RR Disposal, had taken place on 31 December 2017, total assets of the Enlarged Group as

at 31 December 2017 would have decreased by approximately 18.25% from approximately

HK$36,940,742,000 to approximately HK$30,199,882,000, and total liabilities of the

Enlarged Group as at 31 December 2017 would have decreased by approximately 41.60%

from approximately HK$17,975,778,000 to approximately HK$10,498,728,000.

Further details of the financial impacts of the Acquisition are set out in Appendix IV

to this circular.

REASONS FOR AND BENEFITS OF ENTERING INTO THE TRANSACTIONS

The Group is principally engaged in (i) the provision of factoring services; (ii) financial

investment; (iii) winery and wine related business; (iv) property development and

investment; and (v) operation of restaurants.

Given that the property market in Hong Kong has already seen significant growth,

with the price indices for both private domestic and offices surging for 10 years in general,

and coupled with the potential downward pressure to the property market from the rising

interest rate in the United States which has been raised four times between March 2017 and

March 2018, which signaled to hike at a faster pace in the coming years when raised in late

March 2018, being a time shortly after the interim report of the Company for the six month

ended 31 December 2017 was published, the Group is of the view that it is now the

appropriate time to consider realising part of its property investments so as to capture the

growth and avoid the risks involved in potential price fluctuations due to uncertain market

factors. While the Disposals would allow the Group to realise some of its property

investments in the recent heating-up property market in Hong Kong, the Acquisition would
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allow it to acquire the remaining 40% of ownership in the SE Property, a grade-A office

building in Kowloon Bay, Hong Kong and the rental and property management revenues of

which represented all segment revenue during the year ended 30 June 2017.

Notwithstanding that the properties of the Disposal Group may generate significant

future revenues to the Company upon completion of the project, the Board considers that

the implementation of the Transactions would enable the Group to effectively consolidate

its asset portfolio and to increase property investment with stable income stream therein

after considering prevailing market conditions and therefore the Acquisition is not

contradictory to the abovementioned. Also, the Transactions could enable the Group to

focus and re-allocate its resources to, among others, the development and/or expansion of

its existing businesses including the property, financial investment, factoring, winery and

related business. Owing to the recent decentralisation of the Greater Central district as

driven by the consecutive high rents, the Kowloon East district has become a prominent

alternative central business district in Hong Kong with an expected growth in the future

demand for office spaces. In light of the positive prospect of the Kowloon East district, it is

expected that the Transactions will allow the Group to wholly benefit from the increasing

rental income stream of the SE Property upon completion of the Transactions. The Group

would also continue to explore and identify other suitable projects in the property

development and investment business as and when appropriate. In addition,

notwithstanding that the gearing position of the Group would be improved as a result of

derecognition of bank borrowings from the Disposal Groups, the Board considers that the

Transactions will also help enhancing the cash position of the Group, providing it with

financial flexibility to capture potential new investment and business opportunities that

may arise in the future. The Company has been from time to time exploring new investment

opportunities with an aim to acquire high quality resources and businesses with growth

potentials, which shall ultimately enhance the return of its Shareholders. The Directors do

not see any disadvantages of the Transactions.

The Group was aware of Mr. Pan’s interest in acquiring further property investment in

Hong Kong in recent months. Taking into account the latest property market condition as

abovementioned and the asset portfolio of the Group, the Group and Mr. Pan started

negotiation and concluded the Disposals and the Acquisition, which are both initiated by

Mr. Pan during the meetings with the management of the Company in April 2018. Subject

to completion of the Disposals, the Group could then use the proceeds from the Disposals

to settle the consideration for the Acquisition in full and therefore the Acquisition is being

made conditional on the completion of the Disposal.

As confirmed by Mr. Pan, his principal businesses comprised of the property

developments and investments in both the PRC and Hong Kong, and consumer

electronics manufacturing and distribution. Mr. Pan’s property businesses in Hong Kong

include residential and commercial property development and investment by way of either

joint ventures with the Group or through his private companies. Save for the investment as

disclosed in the section under ‘‘3. Competing business’’ as set out in Appendix VI, as at the

Latest Practicable Date, none of Mr. Pan’s businesses were considered to compete or are

likely to compete with the businesses of the Group.
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Before taking into account the expenses, the gross proceeds from the GF Disposal and

the RR Disposal will amount to HK$6,399,950,000 and HK$6,002,676,000, respectively. It

is expected that the aggregate net proceeds from the Disposals, after taking into account the

expenses, will amount to HK$12,394,626,000. However, the actual amount of the net

proceeds from the Disposals can only be determined after completion of the Disposals. It is

intended that part of the net proceeds will be used by the Group for settling the

consideration for the Acquisition in full in the event completion of the Acquisition takes

place, and the remaining balance shall be applied on potential investment opportunities and

for general working capital purposes. The Group is currently exploring opportunities to

develop and/or expand its existing businesses including wine and beverages related business,

and looking into the new investment opportunities as follows:

(1) A vineyard in Bordeaux, France

The Company is interested in acquiring a minority stake in a company which owns,

among others, a vineyard in Bordeaux, France and two related trademarks, with an annual

average production of more than 300,000 bottles of wine.

(2) A wine trading business based in the United States of America

The Company is interested in acquiring the entire equity interest in a wine trading

company which is principally engaged in the sale of fine and rare wines in the United States

of America, and through affiliated companies in Asia, to wine enthusiasts worldwide.

Save for the abovementioned, which may involve an estimated investment amount of

approximately HK$1.5 billion to approximately HK$2.0 billion in aggregate, the Company

has not identified any targets and has not entered into any legally binding agreement in

relation to new investment opportunities as at the Latest Practicable Date. The Group will

continue to explore other investment opportunities which are in the interest of the Company

and the Shareholders as a whole.

Considering the above, the Directors are of the view that the terms of each of the GF

Disposal Agreement, the RR Disposal Agreement and the GE Acquisition Agreement and

the transactions contemplated thereunder are fair and reasonable, on normal commercial

terms and in the interests of the Company and the Shareholders as a whole.

LISTING RULES IMPLICATIONS

As at the date of the Agreements, each of GF Purchaser and RR Purchaser, being the

respective purchasers under the GF Disposal Agreement and the RR Disposal Agreement,

is a company ultimately beneficially and wholly owned by Mr. Pan, who is the Chairman of

the Board, an executive Director and a controlling shareholder of the Company who,

together with his associates, hold 4,939,984,634 Shares, representing approximately 70.67%

of the issued share capital of the Company. Accordingly, each of GF Purchaser and RR

Purchaser is an associate of Mr. Pan and thus a connected person of the Company, and the

entering into of each of the GF Disposal Agreement, the RR Disposal Agreement and the
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GE Acquisition Agreement constitutes a connected transaction of the Company. By virtue

of the above, Mr. Pan is a connected person of the Company and thus the entering into of

the Acquisition constitutes a connected transaction of the Company.

The Disposals

Taking into account the GF Disposal Agreement and the RR Disposal Agreement were

entered into by the Company with the same party or parties connected with one another

within a 12-month period, the entering into of the GF Disposal Agreement and the RR

Disposal Agreement should be aggregated as if they were one transaction pursuant to Rule

14A.81 of Listing Rules. Given the highest applicable percentage ratio (as defined in the

Listing Rules) in respect of the Disposal Agreements, when considered on an aggregate

basis, exceeds 25% but is lower than 75%, the entering into of the Disposal Agreements

constitutes (i) a non-exempt connected transaction of the Company under Chapter 14A of

the Listing Rules; and (ii) a major transaction of the Company under Chapter 14 of the

Listing Rules, and is subject to the reporting, announcement and Independent

Shareholders’ approval requirements under the Listing Rules.

The Acquisition

Given the highest applicable percentage ratio calculated pursuant to Rule 14.07 of the

Listing Rules in respect of the GE Acquisition Agreement exceeds 25% but is below 100%,

the entering into of the GE Acquisition Agreement constitutes (i) a major transaction of the

Company under Chapter 14 of the Listing Rules; and (ii) a non-exempt connected

transaction of the Company under Chapter 14A of the Listing Rules, and is subject to the

reporting, announcement and Independent Shareholders’ approval requirements under the

Listing Rules.

Save for (i) Mr. Pan and any of his associates; and (ii) those who have a material

interest in the GF Disposal Agreement and/or the RR Disposal Agreement and/or the GE

Acquisition Agreement, to the best of the Directors’ knowledge, none of the Shareholders is

required to abstain from voting on the relevant resolutions regarding the entering into of

the Agreements at the SGM. Save for Mr. Pan, none of the Directors had abstained from

voting on the board resolutions approving the entering into of each of the GF Disposal

Agreement, the RR Disposal Agreement and the GE Acquisition Agreement pursuant to

the bye-laws of the Company and the Listing Rules.

Completion of the GF Disposal Agreement and the RR Disposal Agreement are not inter-

conditional upon each other. Separate resolutions will be proposed at the SGM for approving

the GF Disposal Agreement and the RR Disposal Agreement and the transactions

contemplated thereunder. Completion of the GE Acquisition Agreement is conditional upon

completion of each of the Disposal Agreements. For the avoidance of doubt, in the event that

any of the completion of the GF Disposal Agreement and completion of the RR Disposal

Agreement does not take place, completion of the GE Acquisition Agreement will not take

place accordingly.
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Completion of the GF Disposal Agreement, the RR Disposal Agreement and the GE

Acquisition Agreement are subject to the fulfilment or waiver (as the case may be) of the

respective conditions precedent thereto, and accordingly may or may not proceed.

Shareholders and potential investors of the Company are advised to exercise caution when

dealing in the securities of the Company.

THE SGM

The SGM will be convened by the Company for the purposes of considering and, if

thought fit, approving the GF Disposal Agreement, the RR Disposal Agreement and the

GE Acquisition Agreement and the transactions contemplated thereunder respectively.

A notice convening the SGM to be held at Board Room, 25/F, Goldin Financial

Global Centre, 17 Kai Cheung Road, Kowloon Bay, Hong Kong on Thursday, 12 July 2018

at 3 : 00 p.m. is set out on pages SGM-1 to SGM-4 of this circular. A form of proxy for the

SGM is enclosed with this circular. Whether or not you are able to attend the meeting, you

are requested to complete the accompanying form of proxy in accordance with the

instructions printed thereon and return it to the Company’s branch share registrar in Hong

Kong, Tricor Secretaries Limited, at Level 22, Hopewell Centre, 183 Queen’s Road East,

Hong Kong, as soon as possible but in any event not less than 48 hours before the time

appointed for the holding of the SGM (not later than Tuesday, 10 July 2018 at 3 : 00 p.m.,

Hong Kong time) or any adjournment thereof. Completion and return of the form of proxy

will not preclude you from attending and voting in person at the SGM if you so wish and in

such event, the form of proxy will be deemed to be revoked.

The ordinary resolution to approve each of the Agreements and the transactions

contemplated thereunder at the SGM will be taken by poll and an announcement on the

results of the SGM will be made by the Company after the SGM.

RECOMMENDATION

Based on the reasons set out in the section headed ‘‘Reasons for and benefits of

entering into the Transactions’’ above, the Directors consider that the terms of the

Agreements and the transactions contemplated thereunder are fair and reasonable and in

the interests of the Company and the Shareholders as a whole. Therefore, the Directors

recommend the Independent Shareholders to vote in favour of the relevant resolutions to be

proposed at the SGM.
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ADDITIONAL INFORMATION

Your attention is also drawn to the letter from the Independent Board Committee set

out on pages 32 to 33 of this circular, the letter from Gram Capital to the Independent

Board Committee and the Independent Shareholders set out on pages 34 to 50 of this

circular, and the information set out in the appendices to this circular.

By order of the Board

Goldin Financial Holdings Limited

Pan Sutong

Chairman
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The following is the letter from the Independent Board Committee setting out its

recommendation to the Independent Shareholders in respect of the entering into of the

Agreements and the transactions contemplated thereunder.

GOLDIN FINANCIAL HOLDINGS LIMITED

高 銀 金 融（ 集 團 ）有 限 公 司
*

(Incorporated in Bermuda with limited liability)

(Stock Code: 530)

25 June 2018

To the Independent Shareholders,

Dear Sir/Madam,

(1) MAJOR AND CONNECTED TRANSACTIONS
IN RELATION TO

DISPOSALS OF EQUITY INTERESTS IN SUBSIDIARIES
AND THE SALE LOANS

AND
(2) MAJOR AND CONNECTED TRANSACTION

IN RELATION TO ACQUISITION OF EQUITY INTERESTS IN
NON-WHOLLY OWNED SUBSIDIARY

AND THE SALE LOAN

We refer to the circular issued by the Company dated 25 June 2018 (the ‘‘Circular’’) of

which this letter forms part. Unless otherwise specified, capitalised terms used herein shall

have the same meanings as those defined in the Circular.

We have been appointed as the members of the Independent Board Committee to

provide recommendations to the Independent Shareholders in respect of the entering into of

the Agreements and the transactions contemplated thereunder.

Gram Capital has been appointed as the Independent Financial Adviser to advise us in

relation to the entering into of the Agreements and the transactions contemplated

thereunder. Details of its advice, together with the principal factors and reasons taken into

consideration in arriving at such advice, are set out in its letter set out on pages 34 to 50 of

this Circular. Your attention is also drawn to the Letter from the Board set out on pages 12

to 31 of this Circular and the additional information set out in the appendices to this

Circular.

* for identification purposes only
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Having considered, among others, the factors and reasons considered by, and the

opinion of Gram Capital as stated in its letter of advice, we are of the view that,

notwithstanding the Agreements and the Transactions were not conducted in the ordinary

and usual course of business of the Group, insofar as the Independent Shareholders are

concerned, the terms of the Agreements and the Transactions are fair and reasonable, on

normal commercial terms, and in the interests of the Company and the Shareholders as a

whole. Accordingly, we recommend the Independent Shareholders to vote in favour of the

relevant ordinary resolutions to be proposed at the SGM.

Yours faithfully,

Independent Board Committee

Hon. Shek Lai Him

Abraham (GBS, JP)

Hui Wai Man,

Shirley

Tang Yiu Wing Gao Min

Independent non-executive Directors
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Set out below is the text of a letter received from Gram Capital, the Independent

Financial Adviser to the Independent Board Committee and the Independent Shareholders in

respect of the Transactions for the purpose of inclusion in this circular.

Room 1209, 12/F.

Nan Fung Tower

88 Connaught Road Central/

173 Des Voeux Road Central

Hong Kong

25 June 2018

To: The independent board committee and the independent shareholders

of Goldin Financial Holdings Limited

Dear Sirs,

MAJOR AND CONNECTED TRANSACTIONS

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

Transactions, details of which are set out in the letter from the Board (the ‘‘Board

Letter’’) contained in the circular dated 25 June 2018 issued by the Company to the

Shareholders (the ‘‘Circular’’), of which this letter forms part. Terms used in this letter shall

have the same meanings as defined in the Circular unless the context requires otherwise.

The Disposals

On 9 April 2018 (after trading hours), the Company, as vendor, entered into (i) the GF

Disposal Agreement with GF Purchaser and Mr. Pan, as purchaser and purchaser’s

guarantor respectively, in relation to the GF Disposal; and (ii) the RR Disposal Agreement

with RR Purchaser and Mr. Pan, as purchaser and purchaser’s guarantor respectively, in

relation to the RR Disposal.

On 23 April 2018, the Company entered into the GF Supplemental Agreement with GF

Purchaser and Mr. Pan to amend certain terms of the GF Disposal Agreement, pursuant to

which the parties thereto conditionally agreed (i) to change the GF Long Stop Date to 20

September 2018 or such other date as may be agreed by the Company and the GF Purchaser

in writing; (ii) to revise the GF Initial Consideration to HK$6,399,950,000; and (iii) to

revise the GF Initial Sale Loan to HK$3,638,665,000.

On 23 April 2018, the Company entered into the RR Supplemental Agreement with RR

Purchaser and Mr. Pan to amend certain terms of the RR Disposal Agreement, pursuant to

which the parties thereto conditionally agreed (i) to change the RR Long Stop Date to 20

September 2018 or such other date as may be agreed by the Company and the RR Purchaser
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in writing; (ii) to revise the RR Initial Consideration to HK$6,002,676,000; (iii) to revise the

RR Sale Loan to HK$2,405,154,000; and (iv) that each of the Company and the RR

Purchaser undertakes to procure that a security over property of Smart Edge for the

financing of the RR Development and/or the RR Disposal Group’s performance of the RR

Development Agreement will be released and discharged on or before RR Disposal

Completion.

With reference to the Board Letter, the entering into of the Disposal Agreements in

aggregate constitutes (i) a non-exempt connected transaction of the Company under

Chapter 14A of the Listing Rules; and (ii) a major transaction of the Company under

Chapter 14 of the Listing Rules, and is subject to the reporting, announcement and

Independent Shareholders’ approval requirements under the Listing Rules.

The Acquisition

On 23 April 2018, the Company, as purchaser, entered into the GE Acquisition

Agreement with Mr. Pan as vendor, pursuant to which the Company conditionally agreed

to purchase, and Mr. Pan conditionally agreed to sell, the GE Sale Share and the GE Sale

Loan at the GE Consideration of HK$5,608,494,000, subject to potential adjustments.

With reference to the Board Letter, the entering into of the GE Acquisition Agreement

constitutes (i) a major transaction of the Company under Chapter 14 of the Listing Rules;

and (ii) a non-exempt connected transaction of the Company under Chapter 14A of the

Listing Rules, and is subject to the reporting, announcement and Independent

Shareholders’ approval requirements under the Listing Rules.

With reference to the Board Letter, save for (i) Mr. Pan and any of his associates; and

(ii) those who have a material interest in the GF Disposal Agreement and/or the RR

Disposal Agreement and/or the GE Acquisition Agreement, to the best of the Directors’

knowledge, none of the Shareholders is required to abstain from voting on the relevant

resolutions regarding the entering into of the Agreements at the SGM.

The Independent Board Committee comprising Hon. Shek Lai Him Abraham (GBS, JP),

Ms. Hui Wai Man, Shirley, Mr. Tang Yiu Wing and Ms. Gao Min (all being independent

non-executive Directors) has been established to advise the Independent Shareholders on (i)

whether the terms of the Agreements are fair and reasonable; (ii) whether the Agreements

are on normal commercial terms; (iii) whether the Transactions are in the interests of the

Company and the Shareholders as a whole and are conducted in the ordinary and usual

course of business of the Group; and (iv) how the Independent Shareholders should vote in

respect of the resolutions to approve the Agreements and the Transactions at the SGM. We,

Gram Capital Limited, have been appointed as the Independent Financial Adviser to advise

the Independent Board Committee and the Independent Shareholders in this respect.

INDEPENDENCE

During the past two years immediately preceding the Latest Practicable Date, Mr.

Graham Lam was the person signing off the opinion letters from the independent financial

adviser contained in the Company’s circulars (i) dated 18 August 2016 in respect of,
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amongst others, a discloseable and connected transaction of the Company; (ii) dated 14

October 2016 in respect of a major and connected transaction of the Company; and (iii)

dated 5 May 2017 in respect of continuing connected transactions of the Company. As the

aforesaid past engagements are independent financial adviser engagements, they do not

affect our independence to act as the Independent Financial Adviser. Notwithstanding the

aforesaid past engagements, as at the Latest Practicable Date, we were not aware of any

relationships or interests between Gram Capital and the Company or any other parties that

could be reasonably regarded as a hindrance to Gram Capital’s independence to act as the

Independent Financial Adviser to the Independent Board Committee and the Independent

Shareholders.

BASIS OF OUR OPINION

In formulating our opinion to the Independent Board Committee and the Independent

Shareholders, we have relied on the statements, information, opinions and representations

contained or referred to in the Circular and the information and representations as

provided to us by the Directors. We have assumed that all information and representations

that have been provided by the Directors, for which they are solely and wholly responsible,

are true and accurate at the time when they were made and continue to be so as at the Latest

Practicable Date. We have also assumed that all statements of belief, opinion, expectation

and intention made by the Directors 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 Company, its advisers and/or the Directors, which have been provided to

us. Our opinion is based on the Directors’ representation and confirmation that there are no

undisclosed private agreements/arrangements or implied understanding with anyone

concerning the Transactions. We consider that we have taken sufficient and necessary

steps on which to form a reasonable basis and an informed view for our opinion in

compliance with Rule 13.80 of the Listing Rules.

We have not made an independent evaluation or appraisal of the assets and liabilities

of either the Group, the GF Disposal Group, the RR Disposal Group and GE Target

Company, we have not been furnished with any such evaluation or appraisal, save as and

except for the valuation report dated 25 June 2018 in respect of (i) the GF Property, the RR

Development Project and the SE Property (the ‘‘Valuation Report’’). The Valuation Report

was prepared by CBRE Limited, an independent valuer (the ‘‘Valuer’’), in compliance with

the requirements set out in ‘‘The HKIS Valuation Standards (2017 Edition)’’ issued by

HKIS and ‘‘The RICS Valuation — Global Standards 2017’’ issued by RICS and under

generally accepted valuation procedures and practices, which are in compliance with the

requirements set out in Chapter 5 of the Listing Rules. We are not experts in the valuation

of properties and therefore have relied solely upon the Valuation Report for the market

value of the GF Property, the RR Development Project and the SE Property as at 31 March

2018.
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The 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 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 therein or the Circular misleading.

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 in-depth investigation into the business and affairs of the

Group, the GF Disposal Group, the RR Disposal Group and GE Target Company, Mr.

Pan or their respective subsidiaries or associates (if applicable), nor have we considered the

taxation implication on the Group or the Shareholders as a result of the Transactions. Our

opinion is necessarily based on the financial, economic, market 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 any material 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. In addition, nothing

contained in this letter should be construed as a recommendation to hold, sell or buy any

Shares or any other securities of the Company.

Lastly, where information in this letter has been extracted from published or otherwise

publicly available sources, it is the responsibility of Gram Capital to ensure that such

information has been correctly extracted from the relevant sources while we are not

obligated to conduct any independent in-depth investigation into the accuracy and

completeness of those information.

PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our opinion in respect of the Transactions, we have taken into

consideration the following principal factors and reasons:

1. Background of and reasons for the Transactions

Information on the Group

The Group is principally engaged in (i) the provision of factoring services; (ii)

financial investment; (iii) winery and wine related business; (iv) property development

and investment; and (v) operation of restaurants.
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Set out below is the financial information of the Group for the six months ended

31 December 2017 and the two years ended 30 June 2017 as extracted from the interim

report of the Company for the six months ended 31 December 2017 (the ‘‘2017/18

Interim Report’’) and the annual report of the Company for the year ended 30 June

2017 :

For the six

months ended

31 December

2017

For the year

ended 30 June

2017

For the year

ended 30 June

2016

Year

on year

change

(unaudited) (audited) (audited)

HK$’000 HK$’000 HK$’000 %

Revenue 372,863 760,087 624,486 21.71

— Property 29,081 22,140 — —

— Winery and wine related 260,396 550,779 392,366 40.37

— Factoring 83,386 187,168 232,120 (19.37)

— Financial investments — — — —

Profit for the year/period 1,562,459 2,318,373 1,504,744 54.07

As illustrated in the above table, revenue and profit of the Group amounted to

approximately HK$760 million and HK$2,318 million respectively for the year ended

30 June 2017 (‘‘FY2017’’), representing an increase of approximately 21.71% and

54.07% respectively as compared to those for the year ended 30 June 2016 (‘‘FY2016’’).

For the six months ended 31 December 2017 (‘‘HY2018’’), the Group recorded profit of

approximately HK$1,562 million, including a fair value gain of approximately

HK$1,488 million for investment property — the SE Property. The SE Property was

officially opened on 31 October 2016. It is a 27-storey Grade-A office building with 4

restaurants and a 3-storey basement car park, with a total of approximately 800,000

square feet premium office space and approximately 100,000 square feet dining area.

With reference to the 2017/18 Interim Report, new office leasing activities continued to

be transacted during HY2018 and the Group have secured a stronger and better tenant

portfolio. In addition, the Group also has two non-wholly owned property

development projects in relation to the GF Property and the RR Development Project.

With reference to the 2017/18 Interim Report, the winery and wine related

business (excluding the operation of publication of a magazine which was ceased

during HY2018) recorded significant growth of approximately 34.7% in revenue

during HY2018 as compared to the corresponding period in FY2017. The growth was

mainly due to the increase in revenue generated by the wine trading and the restaurants

businesses. Besides, the Group’s factoring business continued to face challenges. For

HY2018, the Group’s factoring business recorded revenue of approximately HK$83

million, approximately 13.5% decrease as compared to the corresponding period in

FY2017.
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Information on the GF Disposal Group

With reference to the Board Letter, the GF Disposal Company is a company

incorporated under the laws of the British Virgin Islands. As at the Latest Practicable

Date, the GF Disposal Company is a direct wholly-owned subsidiary of the Company

and currently holding 60% equity interests in Gold Favour Investments Limited, the

remaining 40% equity interests of which is held by Chariot Power Investments

Limited, which is wholly and beneficially owned by Mr. Pan. Gold Favour Investments

Limited holds 100% equity interests in Gold Topmont Limited, which in turn wholly

owns the GF Property. The GF Disposal Group is principally engaged in property

development.

The principal asset of the GF Disposal Group is the GF Property at Kowloon

Inland Lot No. 11257, Sheung Shing Street, Ho Man Tin, Kowloon, Hong Kong.

Kowloon Inland Lot No. 11257 has a total site area of approximately 9,074 square

metres and is currently held under a grant of 50 years commenced from 30 March 2016.

The Group planned to develop the GF Property into a top-class apartment complex

comprising over 400 private residential units and luxury club house facilities with a

total maximum gross floor area of approximately 586,000 square feet. As at the Latest

Practicable Date, the piling works at the site had been completed and the foundation

work is under progress. The construction of the GF Property is expected to be

completed by the end of 2020.

Information on the RR Disposal Group

With reference to the Board Letter, the RR Disposal Company is a company

incorporated under the laws of the British Virgin Islands. As at the Latest Practicable

Date, the RR Disposal Company is directly owned as to 60% by the Company and as

to 40% by Great Discovery Global Limited, which is wholly and beneficially owned by

Mr. Pan, respectively. The RR Disposal Company currently holds 83.5% equity

interests in the RR Joint Venture Company which in turn represents the RR

Development Project. The RR Disposal Group is principally engaged in property

development.

The principal asset of the RR Disposal Group is the RR Development Project.

RR Land is known as Ho Man Tin Package One Development Project at the northern

portion of Kowloon Inland Lot No. 11264 in Ho Man Tin, Kowloon, Hong Kong,

which is currently held under a grant of 50 years commenced from the date of

agreement entered into between MTR Corporation Limited and the government of

Hong Kong. The development project covers a maximum gross floor area of

approximately 742,700 square feet, and it has been planned that about 800 to 1,000

residential units will be constructed. As at the Latest Practicable Date, the formation

and foundation work of the site are in progress and the construction is expected to be

completed by the end of 2022.
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Information on the GE Target Company

With reference to the Board Letter, the GE Target Company is a company

incorporated under the laws of the British Virgin Islands. The GE Target Company is

principally engaged in property development and investment. As at the date of Latest

Practicable Date, the GE Target Company currently holds 40% equity interests in

Smart Edge, the remaining 60% equity interests of which is held by CM Company,

which is wholly and beneficially owned by the Company. Smart Edge currently wholly

owns the SE Property for investment purpose. As aforementioned, the SE Property is a

27-storey Grade-A office building with 4 restaurants and a 3-storey basement car park,

with a total of approximately 800,000 square feet premium office space and

approximately 100,000 square feet dining area.

With reference to the 2017/18 Interim Report, during HY2018, the SE Property

generated rental and property management revenue of approximately HK$29.1 million

which was substantially larger than those during the corresponding period in FY2017.

Reasons for the Transactions and use of proceeds

With reference to the Board Letter, given that the property market in Hong Kong

has already seen significant growth, the Group is of the view that it is now the

appropriate time to consider realising part of its property investments so as to capture

the growth and avoid the risks involved in potential price fluctuations due to uncertain

market factors such as the potential impacts from the interest rate increase in the

United States which raised four times between March 2017 and March 2018 and is

expected to continue. While the Disposals would allow the Group to realise some of its

property investments in the recent heating-up property market in Hong Kong, the

Acquisition would allow it to acquire the remaining 40% of ownership in the SE

Property, a grade-A office building in Kowloon Bay, Hong Kong and the rental and

property management revenues of which represented all segment revenue during the

year ended 30 June 2017. Notwithstanding that the properties of the Disposal Groups

may generate significant future revenues to the Company upon completion of the

project, the Board considers that the implementation of the Transactions would enable

the Group to effectively consolidate its asset portfolio and to increase property

investment with stable income stream therein after considering prevailing market

conditions and therefore the Transactions are not contradictory to each other.

Also, the Transactions could enable the Group to focus and reallocate its

resources to, among others, the development and/or expansion of its existing

businesses including the property, financial investment, factoring, winery and related

business. Owing to the recent decentralisation of the Greater Central district as driven

by the consecutive high rents, the Kowloon East district has become a prominent

alternative central business district in Hong Kong with an expected growth in the

future demand for office spaces. In light of the positive prospect of the Kowloon East

district, it is expected that the Transactions will allow the Group to wholly benefit

from the increasing rental income stream of the SE Property upon completion of the

Transactions.
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The Group would also continue to explore and identify other suitable projects in

the property development and investment business as and when appropriate. In

addition, notwithstanding that the gearing position of the Group would be improved

as a result of derecognition of bank borrowings from the Disposal Groups, the Board

considers that the Transactions will also help enhancing the cash position of the

Group, providing it with financial flexibility to capture potential new investment and

business opportunities that may arise in the future.

Set out below are certain Hong Kong property market statistics we found from

the ‘‘Hong Kong Property Review 2018’’ published by Rating and Valuation

Department of Hong Kong government:

Hong Kong private domestic price indices (territory-wide all classes) (1999=100)

Year 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017

Index 120.5 121.3 150.9 182.1 206.2 242.4 256.9 296.8 286.1 334.0

Hong Kong grade A private offices rental indices (all districts) (1999=100)

Year 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017

Index 165.8 141.5 150.4 177 196.9 211.5 219.0 230.9 237.9 248.9

As depicted from the above table, the Hong Kong private domestic price indices

(territory-wide all classes) continuously increased from 2008 to 2017, except for a slight

recession in 2016. Besides, the Hong Kong grade A private offices rental indices (all

districts) continuously increased from 2009 to 2017.

We also noted from the website of the Board of Governors of the Federal Reserve

System that after the last decrease in the Federal Open Market Committee’s target

federal funds rate (the ‘‘Rate’’) in December 2008, there was no change up to December

2015. Subsequently, the Rate increased in December 2015, December 2016, March

2017, June 2017, December 2017, March 2018 and June 2018 respectively. Such

increases (especially more frequent increases since 2017) may post risk on the Hong

Kong property market and increase the funding costs on the Group’s property

development projects. Therefore, it is uncertain as to whether the above indices will

continue to increase in future. Accordingly, it is reasonable for the Group to have a

view that it is now the appropriate time to consider realising part of its property

investments.

Having considered (i) the market conditions as illustrated by the above statistics

and (ii) that the GF Property and the RR Development Project are still under early-

stage of development, which are associated with more risk factors as compared to the

SE Property (a completed grade-A office building with stable rental income), we are of

the view that (a) although the Company was optimistic about the future revenues that

the Group would generate upon the completion of the GF Property development and

the RR Development Project as per the 2017/18 Interim Report, it is reasonable for the
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Company to realise some of its property investments in the recent heating-up property

market in Hong Kong through the Disposals (which involved residential property

projects) and to acquire the remaining 40% of ownership in the SE Property which

generated increasing rental and property management revenue for the Group; and (b)

the Transactions are not contradictory to each other.

With reference to the Board Letter, it is expected that the aggregate net proceeds

from the Disposals, after taking into account the expenses, will amount to

HK$12,394,626,000. However, the actual amount of the net proceeds from the

Disposals can only be determined after completion of the Disposals. It is intended that

part of the net proceeds will be used by the Group for settling the consideration for the

Acquisition in full in the event completion of the Acquisition takes place, and the

remaining balance shall be applied on potential investment opportunities and for

general working capital purposes. The Group is currently exploring opportunities to

develop and/or expand its existing businesses including wine and beverages related

business, and looking into two investment opportunities, namely, a vineyard in

Bordeaux, France and a wine trading business based in the United States of America

(details are set out under the section headed ‘‘REASONS FOR AND BENEFITS OF

ENTERING INTO THE TRANSACTIONS’’ of the Board Letter), which may involve

an estimated investment amount of approximately HK$1.5 billion to approximately

HK$2.0 billion in aggregate. The Group will continue to explore other investment

opportunities which are in the interest of the Company and the Shareholders as a

whole. For our due diligence purpose, we discussed with the Company’s management

regarding the aforesaid opportunities. We understand from the Company’s

management that save for the abovementioned, the Company has not identified any

target and has not entered into any legally binding agreement in relation to new or

potential investment opportunities as at the Latest Practicable Date. Accordingly,

there is no concrete investment plan nor timetable formed for new investment

opportunities. Nevertheless, the Company will assess new investment opportunities

with due and careful consideration and conduct due diligence as and when appropriate.

Taking into account of the above, we concur with the Directors that the

Transactions are in the interests of the Company and the Shareholders as a whole.

2. Principal terms of the Agreements

(I) The GF Disposal Agreement

On 9 April 2018 (after trading hours), the Company, as vendor, entered into the

GF Disposal Agreement with GF Purchaser and Mr. Pan, as purchaser and purchaser’s

guarantor respectively, in relation to the GF Disposal.

On 23 April 2018, the Company entered into the GF Supplemental Agreement

with GF Purchaser and Mr. Pan to amend certain terms of the GF Disposal

Agreement, pursuant to which the parties thereto conditionally agreed (i) to change the

GF Long Stop Date to 20 September 2018 or such other date as may be agreed by the

Company and the GF Purchaser in writing; (ii) to revise the GF Initial Consideration

to HK$6,399,950,000; and (iii) to revise the GF Initial Sale Loan to HK$3,638,665,000.

LETTER FROM GRAM CAPITAL

– 42 –



The GF Consideration

Subject to potential adjustments as detailed in the Board Letter, the GF

Consideration shall be equivalent to the GF Initial Consideration of

HK$6,399,950,000.

With reference to the Board Letter, the GF Consideration was determined

after arm’s length negotiations between the Company and GF Purchaser with

reference to, among others, (i) the GF Initial Adjusted NAV attributable to the

owners of the GF Disposal Company of approximately HK$2,761,285,000, which

is calculated after taking into account the appraised value of the GF Property as

at 31 March 2018 of approximately HK$11,700,000,000 as appraised by an

independent valuer; (ii) the GF Initial Sale Loan of approximately

HK$3,638,665,000; and (iii) the recent growth in the property market in Hong

Kong.

Based on the unaudited consolidated accounts of the GF Disposal Group

and the information provided by the Company, the GF Initial Adjusted NAV

attributable to the owners of the GF Disposal Company was approximately

HK$2,761,285,000 (calculated after taking into account the appraised value of the

GF Property as at 31 March 2018 of approximately HK$11,700,000,000 (the ‘‘GF

Property Value’’) as appraised by the Valuer) and the GF Initial Sale Loan was

approximately HK$3,638,665,000.

The GF Initial Consideration of HK$6,399,950,000 equals to the sum of the

GF Initial Adjusted NAV attributable to the owners of the GF Disposal Company

and the GF Initial Sale Loan.

In light of that the GF Consideration was determined with reference to the

GF Property Value as evaluated by the Valuer and the remaining assets and

liabilities of the GF Disposal Group as well as the aggregate amount of the GF

Initial Sale Loan were considered at their face value on a dollar-to-dollar basis, we

are of the view that the basis for the GF Consideration is fair and reasonable so

far as the Independent Shareholders are concerned.

Furthermore, we consider the potential adjustments covering (i) the

difference between the GF Sale Loan and the GF Initial Sale Loan; (ii) the

difference between the GF Completion NAV and the GF Pre-Completion NAV;

and (iii) the GF Construction Costs, all on a dollar-to-dollar basis, to be

justifiable.

The GF Property Value

To further assess the fairness and reasonableness of the GF Consideration,

we have reviewed the Valuation Report and discussed with the Valuer regarding

the methodology adopted and the basis and assumptions used in arriving at the

GF Property Value. In the course of our discussion, we noted that the Valuer

carried out an inspection of the GF Property externally on 28 April 2018. Based

LETTER FROM GRAM CAPITAL

– 43 –



on the Valuation Report, the Valuer primarily adopted market approach and

cross-checked by residual method to arrive the GF Property Value as GF Property

is a development land and both methods are considered appropriate by HKIS

Guidance Notes on Valuation of Development Land for assessing land value. As

further confirmed by the Valuer, (i) both market approach and residual method

were commonly adopted for valuation of properties in Hong Kong and are also

consistent with normal market practice; and (ii) the cost approach (being another

commonly known valuation approach) is usually adopted for asset which have

nature that makes adoption of income approach or market approach unfeasible.

For our due diligence purpose, we have reviewed and enquired into (i) the

terms of engagement of the Valuer with the Company; (ii) the Valuer’s

qualification and experience in relation to the preparation of the Valuation

Report; (iii) the steps and due diligence measures taken by the Valuer for

appraising the GF Property Value; and (iv) details of the comparables adopted for

appraising the GF Property Value such as date of transaction, location, price, size

and their selection criteria. We noted that the Valuer adopted a government land

sale transaction in January 2018 with comparable size and in proximity of the GF

Property as direct evidence to assess the GF Property Value and, for assessing the

selling price in the gross development value of the GF Property, adopted

comparables which (i) are mainly located in the Ho Man Tin area with similar

locality; (ii) were transacted within or about one year from the valuation date

which can reflect the recent market trend of the residential market; (iii) are

residential developments of comparable size to the GF Property; and (iv) are

newly built which have similar building quality with the proposed development of

the GF Property.

From the mandate letter and other relevant information provided by the

Valuer and based on our interview with it, we are satisfied with the terms of

engagement of the Valuer as well as its qualification and experience for

preparation of the Valuation Report. The Valuer has also confirmed that it is

independent to the Group, Mr. Pan and their respective associates.

Further details of the basis and assumptions of the Valuation Report are

included in Appendix V to the Circular. During our discussion with the Valuer, we

have not identified any major factors which cause us to doubt the fairness and

reasonableness of the principal basis and assumptions and the comparables

adopted for or the information used in the Valuation Report. Given the above and

that among the three commonly known valuation approaches for land (i.e. market

approach, residual method and cost approach), (i) the Valuer primarily adopted

market approach and cross-checked by residual method to arrive the GF Property

Value; and (ii) the cost approach is usually adopted for asset which have nature

that makes adoption of income approach or market approach unfeasible, we

consider the valuation methodologies adopted for the GF Property Value to be

fair and reasonable and we did not cross-check the GF Property Value using other
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methodologies. Nevertheless, Shareholders should note that valuation of assets or

properties usually involves assumptions and therefore the GF Property Value may

or may not reflect the true market value of the GF Property accurately.

In view of the above basis for the GF Consideration (including the GF

Property Value), we consider that the GF Consideration is fair and reasonable so

far as the Independent Shareholders are concerned.

(II) The RR Disposal Agreement

On 9 April 2018 (after trading hours), the Company, as vendor, entered into the

RR Disposal Agreement with RR Purchaser and Mr. Pan, as purchaser and

purchaser’s guarantor respectively, in relation to the RR Disposal.

On 23 April 2018, the Company entered into the RR Supplemental Agreement

with RR Purchaser and Mr. Pan to amend certain terms of the RR Disposal

Agreement, pursuant to which the parties thereto conditionally agreed (i) to change the

RR Long Stop Date to 20 September 2018 or such other date as may be agreed by the

Company and the RR Purchaser in writing; (ii) to revise the RR Initial Consideration

to HK$6,002,676,000; (iii) to revise the RR Sale Loan to HK$2,405,154,000; and (iv)

that each of the Company and the RR Purchaser undertakes to procure that a security

over property of Smart Edge for the financing of the RR Development and/or the RR

Disposal Group’s performance of the RR Development Agreement will be released and

discharged on or before RR Disposal Completion.

The RR Consideration

Subject to potential adjustments as set out in the Board Letter, the RR

Consideration shall be equivalent to the RR Initial Consideration of

HK$6,002,676,000.

With reference to the Board Letter, the RR Consideration was determined

after arm’s length negotiations between the Company and RR Purchaser with

reference to, among others, (i) 60% of the RR Initial Adjusted NAV attributable

to the owners of the RR Disposal Company of approximately HK$3,597,522,000,

which is calculated after taking into account the appraised value of the RR

Development Project as at 31 March 2018 of approximately HK$13,700,000,000

as appraised by an independent valuer; (ii) the RR Initial Sale Loan of

approximately HK$2,405,154,000; and (iii) the recent growth in the property

market in Hong Kong.

Based on the unaudited consolidated accounts of the RR Disposal Group

and the information provided by the Company, 60% of the RR Initial Adjusted

NAV attributable to the owners of the RR Disposal Company of approximately

HK$3,597,522,000 (calculated after taking into account the appraised value of the

RR Development Project as at 31 March 2018 of approximately

HK$13,700,000,000 (the ‘‘RR Property Value’’) as appraised by the Valuer and

the RR Initial Sale Loan was approximately HK$2,405,154,000.
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The RR Initial Consideration of HK$6,002,676,000 equals to the sum of

‘‘60% of the RR Initial Adjusted NAV attributable to the owners of the RR

Disposal Company’’ and the RR Initial Sale Loan.

In light of that the RR Consideration was determined with reference to the

RR Property Value as evaluated by the Valuer and the remaining assets and

liabilities of the RR Disposal Group as well as the aggregate amount of the RR

Initial Sale Loan were considered at their face value on a dollar-to-dollar basis, we

are of the view that the basis for the RR Consideration is fair and reasonable so

far as the Independent Shareholders are concerned.

Furthermore, we consider the potential adjustments covering (i) the

difference between the RR Sale Loan and the RR Initial Sale Loan; (ii) 60% of

the difference between the RR Completion NAV and the RR Pre-Completion

NAV; and (iii) the RR Construction Costs, all on a dollar-to-dollar basis, to be

justifiable.

The RR Property Value

To further assess the fairness and reasonableness of the RR Consideration,

we have reviewed the Valuation Report and discussed with the Valuer regarding

the methodology adopted and the basis and assumptions used in arriving at the

RR Property Value. In the course of our discussion, we noted that the Valuer

carried out an inspection of the RR Development Project externally on 28 April

2018. Based on the Valuation Report, the Valuer adopted both market approach

and income approach to arrive the RR Property Value as the RR Development

Project is a project being developed indirectly by the Company. As further

confirmed by the Valuer, (i) both market approach and income approach are

commonly adopted for valuation of properties in Hong Kong and are also

consistent with normal market practice; and (ii) the cost approach (being another

commonly known valuation approach) is usually adopted for asset which have

nature that makes adoption of income approach or market approach unfeasible.

For our due diligence purpose, we have reviewed and enquired into (i) the

terms of engagement of the Valuer with the Company; (ii) the Valuer’s

qualification and experience in relation to the preparation of the Valuation

Report; (iii) the steps and due diligence measures taken by the Valuer for

appraising the RR Property Value; and (iv) details of the comparables adopted for

appraising the RR Property Value such as date of transaction, location, price, size

and their selection criteria. We noted that the Valuer adopted, for assessing the

selling price in the gross development value of the RR Development Project,

adopted comparables which (i) are mainly located in the Ho Man Tin area with

similar locality; (ii) were transacted within or about one year from the valuation

date which can reflect the recent market trend of the residential market; (iii) are

residential developments of comparable size to the RR Development Project; and

(iv) are newly built which have similar building quality with the proposed RR

Development Project.
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From the mandate letter and other relevant information provided by the

Valuer and based on our interview with it, we are satisfied with the terms of

engagement of the Valuer as well as its qualification and experience for

preparation of the Valuation Report. The Valuer has also confirmed that it is

independent to the Group, Mr. Pan and their respective associates.

Further details of the basis and assumptions of the Valuation Report are

included in Appendix V to the Circular. During our discussion with the Valuer, we

have not identified any major factors which cause us to doubt the fairness and

reasonableness of the principal basis and assumptions and the comparables

adopted for or the information used in the Valuation Report. Given the above and

that among the three commonly known valuation approaches for property

development project (i.e. market approach, income approach and cost approach),

(i) the Valuer adopted both market approach and income approach to arrive the

RR Property Value; and (ii) the cost approach is usually adopted for asset which

have nature that makes adoption of income approach or market approach

unfeasible, we consider the valuation methodologies adopted for the RR Property

Value to be fair and reasonable and we did not cross-check the RR Property Value

using other methodologies. Nevertheless, Shareholders should note that valuation

of assets or properties usually involves assumptions and therefore the RR

Property Value may or may not reflect the true market value of the RR

Development Project accurately.

In view of the above basis for the RR Consideration (including the RR

Property Value), we consider that the RR Consideration is fair and reasonable so

far as the Independent Shareholders are concerned.

(III) The GE Acquisition Agreement

On 23 April 2018, the Company, as purchaser, entered into the GE Acquisition

Agreement with Mr. Pan as vendor, pursuant to which the Company conditionally

agreed to purchase, and Mr. Pan conditionally agreed to sell, the GE Sale Share and

the GE Sale Loan at the GE Consideration of HK$5,608,494,000, subject to potential

adjustments.

The GE Consideration

Subject to potential adjustment as set out in the Board Letter, the GE

Consideration shall be equivalent to the GE Initial Consideration of

HK$5,608,494,000.

With reference to the Board Letter, the GE Consideration was determined

after arm’s length negotiations between the Company and Mr. Pan with reference

to, among others, (i) the GE Initial Adjusted NAV of approximately

HK$4,150,799,000, which is calculated after taking into account the appraised

value of the SE Property as at 31 March 2018 of approximately
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HK$17,000,000,000 as appraised by an independent valuer; (ii) the GE Initial Sale

Loan of approximately HK$1,457,695,000; and (iii) the recent growth in the

property market in Hong Kong.

Based on the accountants’ report of the GE Target Company as contained in

Appendix II to the Circular and the information provided by the Company, the

GE Initial Adjusted NAV was approximately HK$4,150,799,000 (calculated after

taking into account the appraised value of the SE Property as at 31 March 2018 of

approximately HK$17,000,000,000 (the ‘‘SE Property Value’’) as appraised by the

Valuer) and the GE Initial Sale Loan was approximately HK$1,457,695,000.

The GE Initial Consideration of HK$5,608,494,000 equals to the sum of the

GE Initial Adjusted NAV and the GE Initial Sale Loan.

In light of that the GE Consideration was determined with reference to the

SE Property Value as evaluated by the Valuer and the remaining assets and

liabilities of the GE Target Company as well as the aggregate amount of the GE

Initial Sale Loan were considered at their face value on a dollar-to-dollar basis, we

are of the view that the basis for the GE Consideration is fair and reasonable so

far as the Independent Shareholders are concerned.

Furthermore, we consider the potential adjustments covering (i) the

difference between the GE Sale Loan and the GE Initial Sale Loan; and (ii) the

difference between the GE Completion NAV and the GE Pre-Completion NAV,

all on a dollar-to-dollar basis, to be justifiable.

The SE Property Value

To further assess the fairness and reasonableness of the GE Consideration,

we have reviewed the Valuation Report and discussed with the Valuer regarding

the methodology adopted and the basis and assumptions used in arriving at the SE

Property Value. In the course of our discussion, we noted that the Valuer carried

out an inspection of the SE Property externally and internally on 3 May 2018.

Based on the Valuation Report, the Valuer has adopted both income approach

and market approach to arrive the SE Property Value as the SE Property is a

commercial building held indirectly by the Company as investment property. As

further confirmed by the Valuer, (i) both income approach and market approach

are commonly adopted for valuation of properties in Hong Kong and are also

consistent with normal market practice; and (ii) the cost approach (being another

commonly known valuation approach) is usually adopted for asset which have

nature that makes adoption of income approach or market approach unfeasible.

For our due diligence purpose, we have reviewed and enquired into (i) the

terms of engagement of the Valuer with the Company; (ii) the Valuer’s

qualification and experience in relation to the preparation of the Valuation

Report; (iii) the steps and due diligence measures taken by the Valuer for

appraising the SE Property Value; and (iv) details of the comparables adopted for

appraising the SE Property Value such as date of transaction, location, price, size
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and their selection criteria. We noted that the Valuer, in arriving the reversionary

rent of the SE Property, bench-marked comparables which are similar office

buildings in Kowloon Bay and were transacted within one year from the valuation

date which can reflect the recent market trend of the office market. The Valuer

also adopted an en-bloc office building transaction in May 2017 in proximity of

the SE Property for market approach cross-reference.

From the mandate letter and other relevant information provided by the

Valuer and based on our interview with it, we are satisfied with the terms of

engagement of the Valuer as well as its qualification and experience for

preparation of the Valuation Report. The Valuer has also confirmed that it is

independent to the Group, Mr. Pan and their respective associates.

Further details of the basis and assumptions of the Valuation Report are

included in Appendix V to the Circular. During our discussion with the Valuer, we

have not identified any major factors which cause us to doubt the fairness and

reasonableness of the principal basis and assumptions and the comparables

adopted for or the information used in the Valuation Report. Given the above and

that among the three commonly known valuation approaches for property (i.e.

market approach, income approach and cost approach), (i) the Valuer adopted

both income approach and market approach to arrive the SE Property Value; and

(ii) the cost approach is usually adopted for asset which have nature that makes

adoption of income approach or market approach unfeasible, we consider the

valuation methodologies adopted for the SE Property Value to be fair and

reasonable and we did not cross-check the SE Property Value using other

methodologies. Nevertheless, Shareholders should note that valuation of assets or

properties usually involves assumptions and therefore the SE Property Value may

or may not reflect the true market value of the SE Property accurately.

In view of the above basis for the GE Consideration (including the SE

Property Value), we consider that the GE Consideration is fair and reasonable so

far as the Independent Shareholders are concerned.

3. Possible financial effects of the Transactions

With reference to the Board Letter:

(i) Upon GF Disposal Completion, the Company will cease to have any interests in

the GF Disposal Company and the GF Disposal Company will cease to be a

subsidiary of the Company. The financial results of the GF Disposal Group will

no longer be consolidated into the consolidated financial statements of the Group.

(ii) Upon RR Disposal Completion, the Company will cease to have any interests in

the RR Disposal Company and the RR Disposal Company will cease to be a

subsidiary of the Company. The financial results of the RR Disposal Group will

no longer be consolidated into the consolidated financial statements of the Group.
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(iii) Upon GE Completion, the GE Target Company will become a wholly-owned

subsidiary of the Company.

The unaudited pro forma financial information of the Enlarged Group (the ‘‘Pro

Forma Information’’) is included in Appendix IV to the Circular.

With reference to the 2017/18 Interim Report, the unaudited consolidated total

assets and total liabilities of the Group were approximately HK$36.94 billion and

HK$17.98 billion as at 31 December 2017 respectively. According to the Pro Forma

Information, the unaudited consolidated total assets and total liabilities of the

Enlarged Group would be approximately HK$30.20 billion and HK$10.50 billion

respectively (representing decreases of approximately 18.25% and 41.60% respectively)

as if the Acquisition (which is conditional upon completion of the Disposals) taken

place on 31 December 2017.

It should be noted that the aforementioned analyses are for illustrative purpose

only and do not purport to represent how the financial position of the Group will be

upon completion of the Transactions.

RECOMMENDATION

Having taken into consideration the factors and reasons as stated above, we are of the

opinion that (i) the terms of the Agreements are fair and reasonable; (ii) although the

Transactions are not conducted in the ordinary and usual course of business of the Group,

the Transactions are on normal commercial terms and 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 resolutions to

be proposed at the SGM to approve the Agreements and the Transactions, and we

recommend the Independent Shareholders to vote in favour of the resolutions in this regard.

Yours faithfully,

For and on behalf of

Gram Capital Limited

Graham Lam

Managing Director

Note: Mr. Graham Lam is a licensed person registered with the Securities and Futures Commission and a

responsible officer of Gram Capital Limited to carry out Type 6 (advising on corporate finance) regulated

activity under the SFO. He has over 20 years of experience in investment banking industry.
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1. FINANCIAL INFORMATION OF THE GROUP

Details of the financial information of the Group for each of the financial

years ended 30 June 2015, 2016 and 2017, and for the six months ended 31

December 2017 are disclosed in the following documents which have been published on

the website of the Stock Exchange at (www.hkexnews.hk) and the Company’s website at

(www.goldinfinancial.com):

. annual report of the Company for the year ended 30 June 2015 (pages 72 to 180);

. annual report of the Company for the year ended 30 June 2016 (pages 65 to 176);

. annual report of the Company for the year ended 30 June 2017 (pages 76 to 191);

and

. interim report of the Company for the six months ended 31 December 2017 (pages

21 to 40).

2. INDEBTEDNESS STATEMENT

As at the close of business on 30 April 2018, being the latest practicable date for the

purpose of this statement of indebtedness prior to the printing of this circular, the Group

had aggregate outstanding borrowings of approximately HK$15,928,570,000 comprising (i)

secured bank loans of HK$15,018,950,000; (ii) unsecured bank loans of HK$289,000; (iii)

unsecured bank overdraft of HK$414,000; (iv) unsecured and unguaranteed loan from a

related company of HK$5,275,000; and (v) unsecured and unguaranteed loans from non-

controlling shareholders of subsidiaries of HK$903,642,000.

The secured bank loans were (i) secured by mortgages over the entire share capitals of

certain subsidiaries, an investment property, together with all financial benefits relating to

the leases and sales of the investment property and bank accounts used for the collection of

related receivables, and a property under development of the Group; and (ii) guaranteed by

the Company and Mr. Pan, the controlling Shareholder of the Company. An unsecured

bank loan of HK$113,000 was guaranteed by a third party who is one of the beneficial

shareholders of the former non-controlling interest.

As at the close of business on 30 April 2018, the Group pledged its land use rights and

properties located in Guangzhou for a banking facility of RMB1,800,000,000 granted to the

Group. None of this facility was utilised as at 30 April 2018.

Save as aforesaid or otherwise mentioned herein, and apart from intra-group liabilities

and normal trade payables in the ordinary course of the business, the Group did not have

any other outstanding borrowings, mortgages, charges, debentures, loan capital and

overdraft, debt securities or other similar indebtedness, finance leases or hire purchase

commitment, liabilities under acceptances or acceptance credits or any guarantees or other

material contingent liabilities at the close of business on 30 April 2018, being the latest

practicable date for the purpose of this statement of indebtedness prior to printing of this

circular.
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3. WORKING CAPITAL SUFFICIENCY

The Directors, after due and careful consideration, are of the opinion that after taking

into account the Group’s internal resources, the net proceeds from the Disposals and the

Acquisition, the existing available facilities from banks and a related party, the Group will

have sufficient working capital for its present requirements for at least the next 12 months

from the date of this circular.

4. MATERIAL ADVERSE CHANGE

As at the Latest Practicable Date, the Directors are not aware of any material adverse

change in the financial or trading position of the Group since 30 June 2017, the date to

which the latest published audited consolidated financial statements of the Group were

made up.

5. FINANCIAL AND TRADING PROSPECTS OF THE GROUP

Upon completion of the Agreements, the Group will continue to principally engage in

(i) the provision of factoring services; (ii) financial investment; (iii) winery and wine related

business; (iv) property development and investment; and (v) operation of restaurants.

In respect of the factoring business, the factoring market of the PRC was characterised

by strong competition from an increasing number of registered domestic commercial factors

and the persistently low short-term lending rates. Accordingly, factoring business of the

Group continued to face challenges. The Group will strive to maintain the competitive edge

of its factoring business and continue its prudent approach to managing risks and selecting

clients. It will also explore possibilities of forming new ventures and cooperating with other

commercial factors and financial institutions to develop new products and services in the

financial sector of the PRC.

In respect of the financial investment segment, the Group will from time to time

carefully monitor the performance of the stock markets and make, or adjust as appropriate,

its investment decisions accordingly.

In view of the fluctuations in the wine prices in 2017, the Group will carefully monitor

its purchase management for its wine business in the future. It will also continue its effort in

building a stronger market position by offering a larger variety of wine and liquor to the

high-end to mid-range prospective clientele, and expanding its wine retail business to tap

the local market. The restaurant business of the Group shall continue to offer delectable

cuisines with food and wine pairing service. In order to tap the growing wine market in the

PRC and Hong Kong, the Group will continue to develop its wine trading business steadily,

aiming for wider market coverage in the key cities in the PRC. Considering the extension of

instant customs clearance to all the customs posts in the PRC, which has further benefitted

wine re-exports from Hong Kong under the Closer Economic Partnership Agreement, it is

expected that wine trading business will be bolstered by the faster logistics and extensive

geographical network across the country. Going forward, the Group will continue to
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explore other possibilities in the wine business and other related businesses (including the

operation of restaurants) in order to increase its market penetration in the PRC and Hong

Kong.

In order to capture the recent growth in the property market in Hong Kong, the

Transactions represent a good opportunity for the Group to consolidate its asset portfolio

and realise some of its investments in property development and investment, which can in

turn enable the Group to focus and re-allocate its resources to, among others, the

development and/or expansion of its existing businesses. The Group will closely monitor the

trend of the property market in Hong Kong, and continue to explore and identify suitable

projects for its property development and investment business as and when appropriate.
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The following is the text of a report received from Ernst & Young, the reporting

accountants of the Company, for the purpose of incorporation in this circular.

Ernst & Young

22/F, CITIC Tower

1 Tim Mei Avenue

Central, Hong Kong

The Directors

Goldin Financial Holdings Limited

Dear Sirs,

We report on the historical financial information of Goal Eagle Limited (the ‘‘GE

Target Company’’) set out on pages II-4 to II-18, which comprises the statements of profit

or loss and other comprehensive income, statements of changes in equity and statements of

cash flows of the GE Target Company for each of the years ended 30 June 2015, 2016 and

2017, and the six months ended 31 December 2017 (the ‘‘Relevant Periods’’), and the

statements of financial position of the GE Target Company as at 30 June 2015, 2016 and

2017 and 31 December 2017 and a summary of significant accounting policies and other

explanatory information (together, the ‘‘Historical Financial Information’’). The Historical

Financial Information set out on pages II-4 to II-18 forms an integral part of this report,

which has been prepared for inclusion in the circular of Goldin Financial Holdings Limited

(the ‘‘Company’’) dated 25 June 2018 (the ‘‘Circular’’) in connection with, amongst other

matters, the acquisition of the entire equity interest of the GE Target Company, together

with the related shareholder’s loan, by the Company (the ‘‘Acquisition’’).

DIRECTOR’S RESPONSIBILITY FOR THE HISTORICAL FINANCIAL

INFORMATION

The sole director of the GE Target Company (the ‘‘GE Target Company Director’’) is

responsible for the preparation of the Historical Financial Information that gives a true and

fair view in accordance with basis of presentation and the basis of preparation set out in

notes 2.1 and 2.2 to the Historical Financial Information, respectively, and for such internal

control as the GE Target Company Director determine is necessary to enable the

preparation of the Historical Financial Information that is free from material misstatement,

whether due to fraud or error.

REPORTING ACCOUNTANTS’ RESPONSIBILITY

Our responsibility is to express an opinion on the Historical Financial Information and

to report our opinion to you. We conducted our work in accordance with Hong Kong

Standard on Investment Circular Reporting Engagements 200 Accountants’ Reports on

Historical Financial Information in Investment Circulars issued by Hong Kong Institute of

Certified Public Accountants (‘‘HKICPA’’). This standard requires that we comply with

ethical standards and plan and perform our work to obtain reasonable assurance about

whether the Historical Financial Information is free from material misstatement.
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Our work involved performing procedures to obtain evidence about the amounts and

disclosures in the Historical Financial Information. The procedures selected depend on the

reporting accountants’ judgement, including the assessment of risks of material

misstatement of the Historical Financial Information, whether due to fraud or error. In

making those risk assessments, the reporting accountants consider internal control relevant

to the entity’s preparation of the Historical Financial Information that gives a true and fair

view in accordance with the basis of preparation set out in notes 2.1 and 2.2 to the

Historical Financial Information, respectively, in order to design procedures that are

appropriate in the circumstances, but not for the purpose of expressing an opinion on the

effectiveness of the entity’s internal control. Our work also included evaluating the

appropriateness of accounting policies used and the reasonableness of accounting estimates

made by the GE Target Company Director, as well as evaluating the overall presentation of

the Historical Financial Information.

We believe that the evidence we have obtained is sufficient and appropriate to provide

a basis for our opinion.

OPINION

In our opinion, the Historical Financial Information gives, for the purposes of the

accountants’ report, a true and fair view of the financial position of the GE Target

Company as at 30 June 2015, 2016 and 2017 and 31 December 2017 and of the financial

performance and cash flows of the GE Target Company for each of the Relevant Periods in

accordance with the basis of presentation and the basis of preparation set out in notes 2.1

and 2.2 to the Historical Financial Information, respectively.

REVIEW OF INTERIM COMPARATIVE FINANCIAL INFORMATION

We have reviewed the interim comparative financial information of the GE Target

Company which comprises the statement of profit or loss and other comprehensive income,

statement of changes in equity and statement of cash flows for the six months ended 31

December 2016 and other explanatory information (the ‘‘Interim Comparative Financial

Information’’). The GE Target Company Director is responsible for the preparation and

presentation of the Interim Comparative Financial Information in accordance with the

basis of presentation and the basis of preparation set out in notes 2.1 and 2.2 to the

Historical Financial Information, respectively. Our responsibility is to express a conclusion

on the Interim Comparative Financial Information based on our review. We conducted our

review in accordance with Hong Kong Standard on Review Engagements 2410 Review of

Interim Financial Information Performed by the Independent Auditor of the Entity issued by

the HKICPA. A review consists of making inquiries, primarily of persons responsible for

financial and accounting matters, and applying analytical and other review procedures. A

review is substantially less in scope than an audit conducted in accordance with Hong Kong

Standards on Auditing and consequently does not enable us to obtain assurance that we

would become aware of all significant matters that might be identified in an audit.

Accordingly, we do not express an audit opinion. Based on our review, nothing has come to

our attention that causes us to believe that the Interim Comparative Financial Information,
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for the purposes of the accountants’ report, is not prepared, in all material respects, in

accordance with the basis of presentation and the basis of preparation set out in notes 2.1

and 2.2 to the Historical Financial Information, respectively.

REPORT ON MATTERS UNDER THE RULES GOVERNING THE LISTING OF

SECURITIES ON THE MAIN BOARD OF THE STOCK EXCHANGE AND THE

COMPANIES (WINDING UP AND MISCELLANEOUS PROVISIONS) ORDINANCE

Adjustments

In preparing the Historical Financial Information, no adjustments to the Underlying

Financial Statements as defined on page II-4 have been made.

Dividends

We refer to note 5 to the Historical Financial Information which states that no

dividends have been paid by the GE Target Company in respect of the Relevant Periods.

No historical financial statements for the GE Target Company

As at the date of this report, no statutory financial statements have been prepared for

the GE Target Company since its date of incorporation.

Yours faithfully,

Ernst & Young

Certified Public Accountants

Hong Kong

25 June 2018

APPENDIX II FINANCIAL INFORMATION OF THE GE TARGET COMPANY

– II-3 –



I. HISTORICAL FINANCIAL INFORMATION

Preparation of Historical Financial Information

Set out below is the Historical Financial Information which forms an integral part

of this accountants’ report.

The financial statements of the GE Target Company for the Relevant Periods, on

which the Historical Financial Information is based, were audited by Ernst & Young in

accordance with Hong Kong Standards on Auditing issued by the HKICPA (the

‘‘Underlying Financial Statements’’).

The Historical Financial Information is presented in Hong Kong dollars and all

values are rounded to the nearest thousand (HK$’000) except when otherwise

indicated.

(a) Statements of Profit or Loss and Other Comprehensive Income

Year ended 30 June

Six months ended

31 December

2015 2016 2017 2016 2017

Notes HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

(Unaudited)

Administrative expenses — (22) (25) (11) (11)

Share of profits of an

associate 6 800,967 611,512 928,184 583,944 573,758

PROFIT BEFORE TAX 800,967 611,490 928,159 583,933 573,747

Income tax expense 4 — — — — —

PROFIT AND TOTAL

COMPREHENSIVE

INCOME FOR THE

YEAR/PERIOD 800,967 611,490 928,159 583,933 573,747
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(b) Statements of Financial Position

30 June 31 December

2015 2016 2017 2017

Notes HK$’000 HK$’000 HK$’000 HK$’000

NON-CURRENT ASSET

Investments in an associate 6 3,346,298 3,957,810 4,885,994 5,459,752

CURRENT ASSETS

Due from an associate 6 — — 68,742 68,742

Bank balance 18 13 7 —

Total current assets 18 13 68,749 68,742

CURRENT LIABILITY

Due to a shareholder 7 1,388,913 1,388,930 1,457,691 1,457,695

NET CURRENT LIABILITIES (1,388,895) (1,388,917) (1,388,942) (1,388,953)

Net assets 1,957,403 2,568,893 3,497,052 4,070,799

EQUITY

Share capital 8 — — — —

Retained profits 1,957,403 2,568,893 3,497,052 4,070,799

Total equity 1,957,403 2,568,893 3,497,052 4,070,799
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(c) Statements of Changes in Equity

Share

capital

Retained

profits

Total

equity

HK$’000 HK$’000 HK$’000

At 1 July 2014 — 1,156,436 1,156,436

Profit and total comprehensive income

for the year — 800,967 800,967

At 30 June 2015 and 1 July 2015 — 1,957,403 1,957,403

Profit and total comprehensive income

for the year — 611,490 611,490

At 30 June 2016 and 1 July 2016 — 2,568,893 2,568,893

Profit and total comprehensive income

for the year — 928,159 928,159

At 30 June 2017 and 1 July 2017 — 3,497,052 3,497,052

Profit and total comprehensive income

for the period — 573,747 573,747

At 31 December 2017 — 4,070,799 4,070,799

(Unaudited)

At 1 July 2016 — 2,568,893 2,568,893

Profit and total comprehensive income

for the period — 583,933 583,933

At 31 December 2016 — 3,152,826 3,152,826
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(d) Statements of Cash Flows

Year ended 30 June

Six months ended

31 December

2015 2016 2017 2016 2017

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

(Unaudited)

CASH FLOWS FROM

OPERATING ACTIVITIES

Profit before tax 800,967 611,490 928,159 583,933 573,747

Adjustment for:

Share of profits of an

associate (800,967) (611,512) (928,184) (583,944) (573,758)

Cash used in operations and

net cash flows

used in operating activities — (22) (25) (11) (11)

CASH FLOWS FROM

INVESTING ACTIVITIES

Increase in an amount due from

an associate — — (68,742) (40,347) —

Net cash flows used in investing

activities — — (68,742) (40,347) —

CASH FLOWS FROM

FINANCING ACTIVITIES

Increase/(decrease) in an

amount due to a shareholder (922) 17 68,761 40,355 4

Net cash flows from/(used in)

financing activities (922) 17 68,761 40,355 4

NET DECREASE IN CASH

AND CASH

EQUIVALENTS (922) (5) (6) (3) (7)

Cash and cash equivalents at

beginning of year/period 940 18 13 13 7

CASH AND CASH

EQUIVALENTS AT END

OF YEAR/PERIOD 18 13 7 10 —
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II. NOTES TO THE HISTORICAL FINANCIAL INFORMATION

1. CORPORATE INFORMATION

The GE Target Company is a limited liability company incorporated in the British Virgin Islands on

8 July 2011. The registered office address and the principal place of the GE Target Company is located at

Vistra Corporate Service Centre, Wickhams Cay II, Road Town, Tortola, VG1110, British Virgin Islands.

During the Relevant Periods, the principal business of the GE Target Company is investment

holding.

During the Relevant Periods and as at the date of this accountants’ report, the GE Target Company

is 100% owned by Mr. Pan Sutong (‘‘Mr. Pan’’), a director of the Company.

The Company and its subsidiaries are hereafter collectively referred to as the ‘‘Goldin Group’’.

2.1 BASIS OF PRESENTATION

Despite the GE Target Company’s net current liabilities as at 31 December 2017, the Historical

Financial Information has been prepared by the GE Target Company Director under the going concern

concept because Mr. Pan, the beneficial shareholder of the GE Target Company, has agreed to provide

continual financial support and adequate funds for the GE Target Company to meet its liabilities as and

when they fall due and undertaken not to demand repayment of the amount due to him until such time as

the GE Target Company is in a position to repay such amount without impairing its liquidity position.

The Company has also agreed to provide continual financial support and adequate funds to the GE Target

Company to meet its liabilities as and when they fall due after the completion of the Acquisition.

2.2 BASIS OF PREPARATION

The Historical Financial Information has been prepared in accordance with Hong Kong Financial

Reporting Standards (‘‘HKFRSs’’) (which include all Hong Kong Financial Reporting Standards, Hong

Kong Accounting Standards (‘‘HKASs’’) and Interpretations) issued by the HKICPA and accounting

principles generally accepted in Hong Kong. All HKFRSs effective for the accounting period commencing

from 1 July 2017, together with the relevant transitional provisions, have been early adopted by the GE

Target Company in the preparation of the Historical Financial Information throughout the Relevant

Periods and in the period covered by the Interim Comparative Financial Information.

The Historical Financial Information has been prepared under the historical cost convention.
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2.3 ISSUED BUT NOT YET EFFECTIVE HKFRSs

The GE Target Company has not applied the following new and revised HKFRSs, that have been

issued but are not yet effective, in the Historical Financial Information.

Amendments to HKFRS 2 Classification and Measurement of Share-based Payment

Transactions1

Amendments to HKFRS 4 Applying HKFRS 9 Financial Instruments with HKFRS 4 Insurance

Contracts1

HKFRS 9 Financial Instruments1

Amendments to HKFRS 9 Prepayment Features with Negative Compensation2

Amendments to HKFRS 10

and HKAS 28 (2011)

Sale or Contribution of Assets between an Investor and its Associate

or Joint Venture4

HKFRS 15 Revenue from Contracts with Customers1

Amendments to HKFRS 15 Clarifications to HKFRS 15 Revenue from Contracts with

Customers1

HKFRS 16 Leases2

HKFRS 17 Insurance Contracts3

Amendments to HKAS 28 Long-term Interests in Associates and Joint Ventures2

Amendments to HKAS 40 Transfers of Investment Property1

HK(IFRIC)-Int 22 Foreign Currency Transactions and Advance Consideration1

HK(IFRIC)-Int 23 Uncertainty over Income Tax Treatments2

Annual Improvements

2014–2016 Cycle

Amendments to HKFRS 1 and HKAS 281

Annual Improvements

2015–2017 Cycle

Amendments to a number of HKFRSs2

1 Effective for annual periods beginning on or after 1 July 2018
2 Effective for annual periods beginning on or after 1 July 2019
3 Effective for annual periods beginning on or after 1 July 2021
4 No mandatory effective date yet determined but available for adoption

The GE Target Company is in the process of making an assessment of the impact of these new and

revised HKFRSs upon initial application. So far, the GE Target Company considers that these new and

revised HKFRSs are unlikely to have a significant impact on the GE Target Company’s results of

operations and financial position.

2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Investment in an associate

An associate is an entity in which the GE Target Company has a long term interest of

generally not less than 20% of the equity voting rights and over which it is in a position to exercise

significant influence. Significant influence is the power to participate in the financial and operating

policy decisions of the investee, but is not control or joint control over those policies.

The GE Target Company’s investment in an associate is stated in its statement of financial

position at the GE Target Company’s share of net assets under the equity method of accounting, less

any impairment losses.

Adjustments are made to bring into line any dissimilar accounting policies that may exist.

The GE Target Company’s share of the post-acquisition results and other comprehensive

income of the associates is included in the statement of profit or loss and other comprehensive

income, respectively. In addition, when there has been a change recognised directly in the equity of
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the associate, the GE Target Company recognises its share of any changes, when applicable, in the

statement of changes in equity. Unrealised gains and losses resulting from transactions between the

GE Target Company and its associate are eliminated to the extent of the GE Target Company’s

investment in the associate, except where unrealised losses provide evidence of an impairment of the

assets transferred.

Related parties

A party is considered to be related to the GE Target Company if:

(a) the party is a person or a close member of that person’s family and that person

(i) has control or joint control over the GE Target Company;

(ii) has significant influence over the GE Target Company; or

(iii) is a member of the key management personnel of the GE Target Company or of a

parent of the GE Target Company;

or

(b) the party is an entity where any of the following conditions applies:

(i) the entity and the GE Target Company are members of the same group;

(ii) one entity is an associate or joint venture of the other entity (or of a parent,

subsidiary or fellow subsidiary of the other entity);

(iii) the entity and the GE Target Company are joint ventures of the same third party;

(iv) one entity is a joint venture of a third entity and the other entity is an associate of

the third entity;

(v) the entity is a post-employment benefit plan for the benefit of employees of either

the GE Target Company or an entity related to the GE Target Company;

(vi) the entity is controlled or jointly controlled by a person identified in (a);

(vii) a person identified in (a)(i) has significant influence over the entity or is a member

of the key management personnel of the entity (or of a parent of the entity); and

(viii) the entity, or any member of a group of which it is a part, provides key

management personnel services to the GE Target Company or to the parent of the

GE Target Company.

Impairment of non-financial assets

The GE Target Company assesses at the end of reporting period whether there is an indication

that an asset may be impaired. If such an indication exists, the GE Target Company makes an

estimate of the asset’s recoverable amount.

The recoverable amount of an asset is the higher of its fair value less costs of disposal and its

value in use. In assessing value in use, the estimated future cash flows are discounted to their present

value using a pre-tax discount rate that reflects current market assessments of the time value of
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money and the risks specific to the assets. Where an asset does not generate cash inflows largely

independent of those from other assets, the recoverable amount is determined for the smallest group

of assets that generates cash inflows independently (i.e., a cash-generating unit).

An impairment loss is recognised in the statement of profit or loss whenever the carrying

amount of an asset, or the cash-generating unit to which it belongs, exceeds its recoverable amount.

The impairment loss is reversed if there has been a favourable change in the estimates used to

determine the recoverable amount. A reversal of the impairment loss is limited to the asset’s carrying

amount that would have been determined had no impairment loss been recognised in prior years.

The reversal of the impairment loss is credited to the statement of profit or loss in the year in which

it arises.

Financial instruments

(a) Financial assets

The GE Target Company’s financial assets include an amount due from an associate and bank

balance and are classified and accounted for as loans and receivables. Financial assets are

recognised on the trade date.

Loans and receivables are non-derivative financial assets with fixed or determinable payments

that are not quoted in an active market. They are initially recognised at fair value and subsequently

measured at amortised cost using the effective interest rate method, less any impairment losses. Any

changes in their value are recognised in the statement of profit or loss.

Derecognition of financial assets occurs when the rights to receive cash flows from the

financial assets expire or are transferred and substantially all of the risks and rewards of ownership

have been transferred.

An assessment for impairment is undertaken at least at the end of reporting period whether or

not there is objective evidence that a financial asset or a group of financial assets is impaired.

Impairment loss on loans and receivables is recognised when there is objective evidence that the GE

Target Company will not be able to collect all the amounts due to it in accordance with the original

terms of the receivables. The amount of the impairment loss is determined as the difference between

the asset’s carrying amount and the present value of estimated future cash flows.

(b) Financial liabilities

The GE Target Company’s financial liability includes an amount due to a shareholder.

Financial liabilities are recognised when the GE Target Company becomes a party to the contractual

provisions of the instrument.

Financial liabilities are initially recognised at fair value, net of transaction costs incurred and

subsequently measured at amortised cost using the effective interest rate method. Financial

liabilities are derecognised when the obligation specified in the contract is discharged or cancelled,

or expires.

Cash and cash equivalents

For the purpose of the statement of cash flows, cash and cash equivalents comprise cash on

hand and short term highly liquid investments that are readily convertible into known amounts of

cash, are subject to an insignificant risk of changes in value, and have a short maturity of generally

within three months when acquired, less bank overdrafts.
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For the purpose of the statement of financial position, cash and cash equivalents comprise

cash on hand and at banks, including term deposits, and assets similar in nature to cash, which are

not restricted as to use.

Income tax

Income tax comprises current and deferred tax. Income tax relating to items recognised

outside profit or loss is recognised outside profit or loss, either in other comprehensive income or

directly in equity.

Current tax assets and liabilities are measured at the amount expected to be recovered from or

paid to the taxation authorities, based on tax rates (and tax laws) that have been enacted or

substantively enacted by the end of the reporting period, taking into consideration interpretations

and practices prevailing in the countries in which the GE Target Company operates.

Deferred tax is provided, using the liability method, on all temporary differences at the end of

reporting period between the tax bases of assets and liabilities and their carrying amounts for

financial reporting purposes. Tax rates enacted or substantively enacted by the end of reporting

period are used to determine the deferred tax.

Deferred tax liabilities are provided in full while deferred tax assets are recognised to the

extent that it is probable that future taxable profit will be available against which the temporary

differences can be utilised.

3. DIRECTOR’S REMUNERATION

During the Relevant Periods, no emoluments were paid by the GE Target Company to the GE

Target Company Director as an inducement to join or upon joining the GE Target Company or as

compensation for loss of office nor has any director waived or agreed to waive any emoluments.

4. INCOME TAX EXPENSE

No provision for Hong Kong profits tax has been made as the GE Target Company did not generate

any assessable profits arising in Hong Kong during the Relevant Periods.

A reconciliation of the tax expense applicable to profit before tax at the statutory rate to the tax

expense at the effective tax rate is as follows:

Year ended 30 June

Six months ended

31 December

2015 2016 2017 2016 2017

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

(Unaudited)

Profit before tax 800,967 611,490 928,159 583,933 573,747

Tax at the statutory tax rate of

16.5% 132,160 100,896 153,146 96,349 94,668

Profits attributable to an

associate (132,160) (100,900) (153,150) (96,351) (94,670)

Tax losses not recognised — 4 4 2 2

Tax charge at the effective rate — — — — —
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The share of tax credit attributable to an associate amounting to Nil, Nil, HK$6,062,000, Nil and

Nil for the year ended 30 June 2015, 2016 and 2017, and six months ended 31 December 2016 and 2017,

respectively, is included in ‘‘Share of profits of an associate’’ in the statements of profit or loss and other

comprehensive income.

5. DIVIDEND

No dividend has been paid or declared by the GE Target Company during the Relevant Periods.

6. INVESTMENT IN AN ASSOCIATE

30 June 31 December

2015 2016 2017 2017

HK$’000 HK$’000 HK$’000 HK$’000

Share of net assets 1,957,418 2,568,930 3,497,114 4,070,872

Loan to an associate 1,388,880 1,388,880 1,388,880 1,388,880

3,346,298 3,957,810 4,885,994 5,459,752

The loan to an associate and the amount due from an associate included in current assets are

unsecured, interest-free and the associate has the sole discretion to determine the repayment term. In the

opinion of the GE Target Company Director, the loan to the associate is considered as part of the GE

Target Company’s net investments in the associate.

Particulars of the associate are as follows:

Name

Issued ordinary

share capital

Place of

incorporation/

registration and

business

Percentage of

ownership

interest

attributable to

the GE Target

Company Principal activity

Smart Edge Limited

(‘‘Smart Edge’’)

HK$100 ordinary

shares

Hong Kong 40 Property development

and investment

Smart Edge, which is considered as a material associate of the GE Target Company, is accounted for

using the equity method.

As at 30 June 2015, 2016, 2017 and 31 December 2017, the 40% share capital of Smart Edge was

pledged as security to a bank for loans granted to Smart Edge.
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The following table illustrates the summarised financial information of Smart Edge and reconciled

to the carrying amount in the Historical Financial Information:

(a) Statements of profit or loss and other comprehensive income of Smart Edge

Year ended 30 June

Six months ended 31

December

2015 2016 2017 2016 2017

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

(Unaudited)

Revenue — — 57,121 9,848 62,687

Cost of sales — — (28,470) (6,605) (32,171)

Gross profit — — 28,651 3,243 30,516

Other income 1,762 142,159 202,818 56,467 88,516

Change in fair value of

an investment

property 2,017,641 1,549,181 2,321,708 1,494,906 1,488,379

Selling and distribution

expenses — (1,318) (4,692) (2,342) (300)

Administrative expenses (16,985) (19,082) (30,950) (19,049) (21,491)

Finance costs — (142,159) (212,230) (73,364) (151,226)

Profit before tax 2,002,418 1,528,781 2,305,305 1,459,861 1,434,394

Income tax credit — — 15,155 — —

Profit and total

comprehensive

income for the year/

period 2,002,418 1,528,781 2,320,460 1,459,861 1,434,394

Proportion of the GE

Target Company’s

ownership 40% 40% 40% 40% 40%

Share of the associate’s

profit and total

comprehensive

income for the year/

period 800,967 611,512 928,184 583,944 573,758
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(b) Statements of financial position of Smart Edge

30 June 31 December

2015 2016 2017 2017

HK$’000 HK$’000 HK$’000 HK$’000

Non-current assets

Plant and equipment — — 64,414 59,188
Investment property 9,750,000 12,500,000 15,300,000 16,800,000
Deferred tax assets — — 15,155 15,155
Deposits — 409,136 5,413 5,413

Total non-current assets 9,750,000 12,909,136 15,384,982 16,879,756

Current assets

Inventories — — 77,027 76,769
Trade receivables — — 50,184 65,709
Prepayments, deposits and

other receivables 962 2,736 5,759 15,853
Due from the Goldin Group — 28,588 157,202 244,311
Loan to the Goldin Group — 3,304,181 5,038,089 5,038,089
Bank balances 487 57,069 1,063 20,198

Total current assets 1,449 3,392,574 5,329,324 5,460,929

Current liabilities

Accruals, other payables and
receipts in advance 301,521 226,931 259,725 289,597

Due to the GE Target
Company — — 68,742 68,742

Due to the Goldin Group 33,270 101,095 191,571 204,512
Interest-bearing bank

borrowings — 6,079,158 — —

Total current liabilities 334,791 6,407,184 520,038 562,851

Net current assets/liabilities (333,342) (3,014,610) 4,809,286 4,898,078

Total assets less current
liabilities 9,416,658 9,894,526 20,194,268 21,777,834

Non-current liabilities

Interest-bearing bank
borrowings 1,050,913 — 7,979,282 8,128,454

Net assets 8,365,745 9,894,526 12,214,986 13,649,380

Reconciliation to the GE Target Company’s interest in an associate:

30 June 31 December

2015 2016 2017 2017

HK$’000 HK$’000 HK$’000 HK$’000

Proportion of the GE Target
Company’s ownership 40% 40% 40% 40%

The GE Target Company’s
carrying amount of the
investment 3,346,298 3,957,810 4,885,994 5,459,752
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7. DUE TO A SHAREHOLDER

The balance is due to Mr. Pan and is unsecured, interest-free and repayable on demand.

8. SHARE CAPITAL

30 June 31 December

2015 2016 2017 2017

HK$ HK$ HK$ HK$

Issued and fully paid:

1 ordinary share 8 8 8 8

9. NOTE TO THE STATEMENTS OF CASH FLOWS

Changes in liability arising from financing activities:

Due to

a shareholder

HK$’000

At 1 July 2014 1,389,835

Changes from financing cash flows (922)

At 30 June 2015 and 1 July 2015 1,388,913

Changes from financing cash flows 17

At 30 June 2016 and 1 July 2016 1,388,930

Changes from financing cash flows 68,761

At 30 June 2017 and 1 July 2017 1,457,691

Changes from financing cash flows 4

At 31 December 2017 1,457,695

(Unaudited)

At 30 June 2016 1,388,930

Changes from financing cash flows 40,355

At 31 December 2016 1,429,285

10. CONTINGENT LIABILITIES

At the end of each of the Relevant Periods, the GE Target Company did not have any significant

contingent liabilities.

11. COMMITMENTS

At the end of each of the Relevant Periods, the GE Target Company did not have any significant

commitments.
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12. RELATED PARTY TRANSACTIONS

Other than those transactions balances detailed elsewhere in the Historical Financial Information,

the GE Target Company has not entered into other significant related party transactions during the

Relevant Periods. In addition, no remuneration was paid to the GE Target Company Director and key

management personnel of the GE Target Company during the Relevant Periods.

13. FINANCIAL INSTRUMENTS BY CATEGORY

All financial assets and liabilities of the GE Target Company as at the end of each of the Relevant

Periods are loans and receivables and financial liabilities stated at amortised cost, respectively.

14. FAIR VALUE AND FAIR VALUE HIERARCHY

Management has assessed that the fair values of financial assets included in due from an associate,

financial liabilities included in due to a shareholder approximate to their carrying amounts largely due to

the short term maturities of these instruments.

The fair values of the financial assets and liabilities are included at the amount at which the

instrument could be exchanged in a current transaction between willing parties, other than in a forced or

liquidation sale.

15. FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES

The GE Target Company’s principal financial instruments comprise bank balance, an amount due

from an associate and an amount due to a shareholder. The main purpose of these financial instruments is

to raise finance for the GE Target Company’s operations.

Management meets periodically to analyse and formulate measures to manage the GE Target

Company’s exposure to financial risk, including principally liquidity risk. The GE Target Company has

no significant exposure to interest rate risk, credit risk, equity price risk and foreign currency risk.

Generally, the GE Target Company employs a conservative strategy regarding its risk management.

Liquidity risk

The GE Target Company’s objective is to maintain a balance between continuity of funding

and flexibility through the use of funding from a shareholder.

The maturity profile of the GE Target Company’s financial liabilities, which is an amount due

to a shareholder, as at the end of each of the Relevant Periods, based on the contractual

undiscounted payments was on demand or within 1 year.

Capital management

The primary objectives of the GE Target Company’s capital management are to safeguard the

GE Target Company’s ability to continue as a going concern in order to provide returns for

shareholders and to maintain an optimal capital structure to reduce the cost of capital.

The GE Target Company manages its capital structure and makes adjustments to it in light of

changes in economic conditions. To maintain or adjust the capital structure, the GE Target

Company may adjust the dividend payment to the shareholder, return capital to shareholders. No

changes were made in the objectives, policies or processes for managing capital during the Relevant

Periods.
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16. SUBSEQUENT FINANCIAL STATEMENTS

No audited financial statements have been prepared by the GE Target Company in respect of any

period subsequent to 31 December 2017.

APPENDIX II FINANCIAL INFORMATION OF THE GE TARGET COMPANY

– II-18 –



BUSINESS OVERVIEW

The GE Target Company was incorporated in the British Virgin Islands with limited

liability on 8 July 2011, and is an investment holding company holding 40% equity interests

in Smart Edge. Smart Edge currently wholly owns the SE Property for investment purpose.

The principal business of the GE Target Company is investment holding. Set out below is

the management discussion and analysis of the financial conditions and operating results of

the GE Target Company for each of the three financial years ended 30 June 2015, 2016 and

2017 and for the six months ended 31 December 2017, respectively.

FINANCIAL OVERVIEW

For the year ended 30 June 2015

During the year ended 30 June 2015, the GE Target Company recorded net profit of

approximately HK$800,967,000, which was attributable to the share of profits of its

associate, Smart Edge.

For the year ended 30 June 2016

During the year ended 30 June 2016, the GE Target Company recorded net profit of

approximately HK$611,490,000, which was mainly attributable to the share of profits of its

associate, Smart Edge.

For the year ended 30 June 2017

During the year ended 30 June 2017, the GE Target Company recorded net profit of

approximately HK$928,159,000, which was mainly attributable to the share of profits of its

associate, Smart Edge.

For the six months ended 31 December 2017

During the six months ended 31 December 2017, the GE Target Company recorded net

profit of approximately HK$573,747,000, which was mainly attributable to the share of

profits of its associate, Smart Edge.

CAPITAL STRUCTURE, LIQUIDITY AND FINANCIAL RESOURCES

For the year ended 30 June 2015

As at 30 June 2015, current assets of the GE Target Company amounted to

approximately HK$18,000 which was comprised of the bank balance. Non-current assets of

the GE Target Company amounted to approximately HK$3,346,298,000 which was solely

comprised of the investments in its associate, Smart Edge.
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As at 30 June 2015, current liability of the GE Target Company amounted to

approximately HK$1,388,913,000, which was comprised of the balance due to a

shareholder. Such balance was unsecured, interest-free and repayable on demand. The

GE Target Company did not have any non-current liability as at 30 June 2015.

As at 30 June 2015, net assets of the GE Target Company amounted to approximately

HK$1,957,403,000. Based on the total liabilities of approximately HK$1,388,913,000 and

the total equity of approximately HK$1,957,403,000, the gearing ratio of the GE Target

Company as at 30 June 2015 was approximately 70.96%.

For the year ended 30 June 2016

As at 30 June 2016, current assets of the GE Target Company amounted to

approximately HK$13,000 which was comprised of the bank balance. Non-current assets of

the GE Target Company amounted to approximately HK$3,957,810,000 which was solely

comprised of the investments in its associate, Smart Edge.

As at 30 June 2016, current liability of the GE Target Company amounted to

approximately HK$1,388,930,000, which was comprised of the balance due to a

shareholder. Such balance was unsecured, interest-free and repayable on demand. The

GE Target Company did not have any non-current liability as at 30 June 2016.

As at 30 June 2016, net assets of the GE Target Company amounted to approximately

HK$2,568,893,000. Based on the total liabilities of approximately HK$1,388,930,000 and

the total equity of approximately HK$2,568,893,000, the gearing ratio of the GE Target

Company as at 30 June 2016 was approximately 54.07%.

For the year ended 30 June 2017

As at 30 June 2017, current assets of the GE Target Company amounted to

approximately HK$68,749,000 which was comprised of the balance due from its associate,

Smart Edge, and the bank balance. Non-current assets of the GE Target Company

amounted to approximately HK$4,885,994,000 which was solely comprised of the

investments in Smart Edge.

As at 30 June 2017, current liability of the GE Target Company amounted to

approximately HK$1,457,691,000, which was comprised of the balance due to a

shareholder. Such balance was unsecured, interest-free and repayable on demand. The

GE Target Company did not have any non-current liability as at 30 June 2017.

As at 30 June 2017, net assets of the GE Target Company amounted to approximately

HK$3,497,052,000. Based on the total liabilities of approximately HK$1,457,691,000 and

the total equity of approximately HK$3,497,052,000, the gearing ratio of the GE Target

Company as at 30 June 2017 was approximately 41.68%.
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For the six months ended 31 December 2017

As at 31 December 2017, current assets of the GE Target Company amounted to

approximately HK$68,742,000 which was comprised of the balance due from its associate,

Smart Edge. Non-current assets of the GE Target Company amounted to approximately

HK$5,459,752,000 which was solely comprised of the investments in Smart Edge.

As at 31 December 2017, current liability of the GE Target Company amounted to

approximately HK$1,457,695,000, which was comprised of the balance due to a

shareholder. Such balance was unsecured, interest-free and repayable on demand. The

GE Target Company did not have any non-current liability as at 31 December 2017.

As at 31 December 2017, net assets of the GE Target Company amounted to

approximately HK$4,070,799,000. Based on the total liabilities of approximately

HK$1,457,695,000 and the total equity of approximately HK$4,070,799,000, the gearing

ratio of the GE Target Company as at 31 December 2017 was approximately 35.81%.

SIGNIFICANT INVESTMENTS

Except for the investments in an associate, Smart Edge, there were no other significant

investments for the three years ended 30 June 2015, 2016 and 2017 and for the six months

ended 31 December 2017.

MATERIAL ACQUISITIONS AND DISPOSALS

There were no significant acquisitions and disposal for the three years ended 30 June

2015, 2016 and 2017 and for the six months ended 31 December 2017.

EMPLOYEES

There were no staff cost or directors’ remuneration for the three years ended 30 June

2015, 2016 and 2017 and for the six months ended 31 December 2017.

CHARGES OF ASSETS

As at 30 June 2015, 2016 and 2017, 40% of the entire share capital of Smart Edge,

which was held by the GE Target Company, was charged for securing the bank loans

granted to the Group, respectively. As at 31 December 2017, 40% of the entire share capital

of Smart Edge, which was held by the GE Target Company, was charged for securing the

bank loans granted to the Group.

CONTINGENT LIABILITIES

As at 30 June 2015, 2016 and 2017, the GE Target Company did not have any

contingent liabilities, respectively. As at 31 December 2017, the GE Target Company did

not have any contingent liabilities.
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FOREIGN CURRENCY EXPOSURE

During each of the three years ended 30 June 2015, 2016 and 2017 and the six months

ended 31 December 2017, principal financial instruments of the GE Target Company

comprised bank balance, an amount due from an associate and an amount due to a

shareholder, which were held mainly for raising finance for its operations. The monetary

assets and liabilities of the GE Target Company were denominated in HK$. The GE Target

Company had no significant exposure to foreign currency risk and did not have a foreign

currency hedging policy.

FUTURE PLANS FOR MATERIAL INVESTMENTS

The GE Target Company is an investment holding company with business scope

including property investment and development, and it intends to hold the 40% equity

interest in Smart Edge, which currently wholly owns the SE Property for investment

purpose.
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A. UNAUDITED PRO FORMA FINANCIAL INFORMATION OF THE ENLARGED

GROUP

Introduction

This unaudited pro forma consolidated statement of financial position (the

‘‘Unaudited Pro Forma Financial Information’’) has been prepared for the purpose of

providing shareholders of the Company with information about the impact of the

Acquisition by illustrating how the Acquisition might have affected the financial

position of the Group as at 31 December 2017, had the Acquisition taken place on 31

December 2017.

The Unaudited Pro Forma Financial Information has been prepared based on a

number of assumptions, estimates and uncertainties. Accordingly, the Unaudited Pro

Forma Financial Information does not purport to describe the actual financial

position of the Group, as enlarged by the acquisition of the GE Target Company, that

would have been attained had the Acquisition been completed on 31 December 2017.

Neither does the Unaudited Pro Forma Financial Information purport to predict the

future financial position of the Enlarged Group.

This Unaudited Pro Forma Financial Information has been prepared for

illustrative purposes only and because of its nature, it may not give a true picture of

the financial position of the Enlarged Group following the completion of the

Acquisition.

The Unaudited Pro Forma Financial Information has been prepared based on the

unaudited condensed consolidated statement of financial position of the Group as at

31 December 2017, which has been extracted from the published interim report of the

Group for the six months ended 31 December 2017, and the audited statement of

financial position of the GE Target Company as at 31 December 2017, which has been

extracted from the accountants’ report of the GE Target Company as set out in

Appendix II to this circular, after giving effect to the unaudited pro forma adjustments

as described in the accompanying notes.

The Unaudited Pro Forma Financial Information should be read in conjunction

with other financial information included elsewhere in this circular. The Unaudited

Pro Forma Financial Information does not take into account any trading or other

transactions subsequent to the dates of the respective financial statements of the

companies comprising the Enlarged Group, except for the Disposals as the completion

of the Acquisition is conditional upon the completion of the Disposals.
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UNAUDITED PRO FORMA CONSOLIDATED STATEMENT OF FINANCIAL

POSITION OF THE ENLARGED GROUP

The Group

as at 31
December

2017

The GE

Target

Company as

at 31
December

2017 Pro forma adjustments

Unaudited

pro forma
of the

Enlarged

Group as at

31
December

2017

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

Note 2(a)
Note

2(b)(i)
Note

2(b)(ii) Note 3

NON-CURRENT ASSETS
Property, plant and equipment 2,063,173 — 2,063,173
Investment property 16,800,000 — 200,000 17,000,000
Prepaid land lease payments 48,466 — 48,466
Investment in an associate — 5,459,752 (5,459,752) —
Deferred tax assets 15,155 — 15,155
Intangible assets 96,735 — 96,735
Vines 11,896 — 11,896
Deposits 5,414 — 5,414

Total non-current assets 19,040,839 5,459,752 19,240,839

CURRENT ASSETS
Inventories 293,317 — 293,317
Properties under development 13,506,684 — (7,003,695) (6,502,989) —
Prepayments, deposits and other

receivables 33,125 — (5) (7) 33,113
Trade receivables 3,782,582 — 3,782,582
Due from a related company 1,928 — 1,928
Due from an associate — 68,742 (68,742) —
Cash and bank balances 282,267 — (5,608,494) 6,179,944 6,002,386 (8,000) 6,848,103

Total current assets 17,899,903 68,742 10,959,043

CURRENT LIABILITIES
Trade payables 380,373 — 380,373
Accruals, other payables and

receipts in advance 763,259 — (47,141) (29,533) 686,585
Due to related companies 1,185,151 — 1,185,151
Due to non-controlling

shareholders 139,667 — (68,742) (35,828) (35,097) —
Due to a shareholder — 1,457,695 (1,457,695) —
Due to the immediate holding

company 221,059 — (220,000) 1,059
Tax payable 89,266 — 89,266
Interest-bearing bank borrowings 3,148,782 — (3,146,185) 2,597
Loan from a non-controlling

shareholder 518,296 — (518,296) —

Total current liabilities 6,445,853 1,457,695 2,345,031

NET CURRENT ASSETS/
(LIABILITIES) 11,454,050 (1,388,953) 8,614,012

TOTAL ASSETS LESS
CURRENT LIABILITIES 30,494,889 4,070,799 27,854,851
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The Group
as at 31

December

2017

The GE

Target

Company as
at 31

December

2017 Pro forma adjustments

Unaudited
pro forma

of the

Enlarged

Group as at
31

December

2017

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

Note 2(a)
Note

2(b)(i)
Note

2(b)(ii) Note 3

NON-CURRENT LIABILITIES

Interest-bearing bank borrowings 11,504,807 — (3,376,228) 8,128,579
Loan from a related company 3,417 — 3,417
Deferred tax liabilities 21,701 — 21,701

Total non-current liabilities 11,529,925 — 8,153,697

Net assets 18,964,964 4,070,799 19,701,154

EQUITY
Equity attributable to owners of

the Company

Share capital 699,065 — 699,065
Reserves 12,460,606 4,070,799 (3,950,799) 2,845,252 3,584,231 (8,000) 19,002,089

13,159,671 4,070,799 19,701,154

Non-controlling interests 5,805,293 — (5,459,752) 10,189 (355,730) —

Total Equity 18,964,964 4,070,799 19,701,154
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Notes:

1. Basis of preparation

This Unaudited Pro Forma Financial Information has been prepared in accordance with Rule 4.29 of the

Listing Rules and based upon: (i) the unaudited condensed consolidated statement of financial position of

the Group as at 31 December 2017, which has been extracted from the published interim report of the

Group for the six months ended 31 December 2017, and (ii) the audited statement of financial position of

the GE Target Company as at 31 December 2017, which has been extracted from the accountants’ report

of the GE Target Company included in Appendix II to this circular; and adjusted in accordance with the

pro forma adjustments described in note 2 below, as if the Acquisition had been completed on 31

December 2017.

This Unaudited Pro Forma Financial Information has been prepared in a manner consistent with both the

format and accounting policies adopted by the Group in the published interim report for the six months

ended 31 December 2017.

2. Notes to the pro forma adjustments

(a) In accordance with the GE Acquisition Agreement, the Company conditionally agreed to purchase

from Mr. Pan the GE Sale Share and the GE Sale Loan at the GE Consideration of

HK$5,608,494,000, subject to the adjustment of the value of the GE Sale Loan and the net asset

value of the GE Target Company on the GE Completion Date. For the purpose of this Unaudited

Pro Forma Financial Information, the GE Sale Loan is assumed to be equal to the carrying amount

of the GE Sale Loan as at 31 December 2017 of HK$1,457,695,000 and the GE Completion NAV is

assumed to be equal to HK$4,150,799,000, which is based on the net asset value of the GE Target

Company of HK$4,070,799,000 as at 31 December 2017 plus the 40% share of the additional

revaluation gain of HK$200,000,000 of the SE Property attributable to the GE Target Company as

based on the fair value of the SE Property as at 31 March 2018. For the purpose of this Unaudited

Pro Forma Financial Information, the fair value of the SE Property is adjusted to

HK$17,000,000,000, which is based on the valuation as at 31 March 2018 prepared by CBRE

Limited.

Moreover, as the GE Target Company is only an investment holding company and its principal asset

is a 40% equity interest in Smart Edge Limited (‘‘Smart Edge’’), a 60%-owned subsidiary of the

Group, the Acquisition is considered as an acquisition of non-controlling interest which should be

accounted for as an equity transaction in accordance with HKFRS 10 Consolidated Financial

Statements. Accordingly, this adjustment reflects the effect of the acquisition of the non-controlling

interest of Smart Edge and details are summarised as follow:

HK$’000

GE Consideration 5,608,494
Less:

GE Sale Loan as at 31 December 2017 (1,457,695)
Net asset value of the GE Target Company as at 31 December 2017 (4,070,799)
Adjustment in respect of the fair value of the SE Property (80,000)

Difference arising from the Acquisition recognised directly in equity —

Satisfied by:
Cash 5,608,494

The Directors intend to settle the GE Consideration in full by the proceeds from the Disposals as
further discussed in (b) below.
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(b) Pursuant to the GE Acquisition Agreement, completion of the Acquisition is conditional upon the
completion of each of the GF Disposal and the RR Disposal at or before the GE Completion.
Accordingly, the following adjustments reflect the effect of the completion of each of the GF
Disposal and the RR Disposal in accordance with the GF Disposal Agreement and the RR Disposal
Agreement, respectively.

(i) In accordance with the GF Disposal Agreement, the Company conditionally agreed to sell to
the GF Purchaser, the GF Sale Share and the GF Sale Loan at the GF Consideration of
HK$6,399,950,000, subject to the adjustment of the value of the GF Sale Loan and the net
asset value of the GF Disposal Group on the GF Completion Date and the payment of the GF
Construction Costs up to the limit of HK$100,000,000 by the GF Purchaser to the Company.
For the purpose of this Unaudited Pro Forma Financial Information, the GF Sale Loan is
assumed to be equal to the carrying amount of the GF Sale Loan as at 31 December 2017 of
HK$3,638,665,000 and the GF Completion NAV is assumed to be equal to net liabilities of
HK$83,967,000, which is based on the unaudited net asset value of the GF Disposal Group as
at 31 December 2017. Moreover, no payment of the GF Construction Costs is assumed to be
made in this Unaudited Pro Forma Financial Information. Accordingly, this adjustment
reflects the effect of the completion of GF Disposal and details are summarised as follow:

HK$’000

Net assets disposed of:
Properties under development 7,003,695
Prepayments, deposits and other receivables 5
Bank balances 220,006
Other payables and accruals (47,141)
GF Sale Loan (3,638,665)
Due to non-controlling shareholders (35,828)
Due to the immediate holding company (220,000)
Interest-bearing bank borrowings (3,376,228)

(94,156)

Non-controlling interests 10,189

(83,967)

Gain on disposal of subsidiaries 2,845,252
Settlement of the GF Sale Loan 3,638,665

Satisfied by Cash 6,399,950

APPENDIX IV UNAUDITED PRO FORMA FINANCIAL INFORMATION
OF THE ENLARGED GROUP

– IV-5 –



(ii) In accordance with the RR Disposal Agreement, the Company conditionally agreed to sell to
the RR Purchaser, the RR Sale Shares and the RR Sale Loan at the RR Consideration of
HK$6,002,676,000, subject to the adjustment of the value of the RR Sale Loan and the net
asset value of the RR Disposal Group on the RR Completion Date and the payment of the RR
Construction Costs up to the limit of HK$100,000,000 by the RR Purchaser to the Company.
For the purpose of this Unaudited Pro Forma Financial Information, the RR Sale Loan is
assumed to be equal to the carrying amount of the RR Sale Loan as at 31 December 2017 of
HK$2,405,154,000 and the RR Completion NAV is assumed to be equal to HK$13,291,000,
which is based on the unaudited net asset value of the RR Disposal Group as at 31 December
2017. Moreover, no payment of the RR Construction Costs is assumed to be made in this
Unaudited Pro Forma Financial Information. Accordingly, this adjustment reflects the effect
of the completion of RR Disposal and details are summarised as follow:

HK$’000

Net assets disposed of:
Properties under development 6,502,989
Prepayments 7
Bank balances 290
Other payables and accruals (29,533)
RR Sale Loan (2,405,154)
Due to non-controlling shareholders (35,097)
Loan from a non-controlling shareholder (518,296)
Interest-bearing bank borrowings (3,146,185)

369,021

Non-controlling interests (355,730)

13,291
Gain on disposal of subsidiaries 3,584,231
Settlement of the RR Sale Loan 2,405,154

Satisfied by Cash 6,002,676

(c) For the purpose of this Unaudited Pro Forma Financial Information, the transaction costs,
such as professional services fees, that are directly attributable to the Acquisition and the
Disposals are estimated to be HK$8,000,000.

(d) No other adjustment has been made to the Unaudited Pro Forma Financial Information to
reflect any trading results or other transactions of the Group and the GE Target Company
entered into subsequent to 31 December 2017.

APPENDIX IV UNAUDITED PRO FORMA FINANCIAL INFORMATION
OF THE ENLARGED GROUP

– IV-6 –



B. INDEPENDENT REPORTING ACCOUNTANTS ASSURANCE REPORT ON THE

COMPILATION OF UNAUDITED PRO FORMA FINANCIAL INFORMATION

The following is the text of a report received from the reporting accountants of the

Company, Ernst & Young, Certified Public Accountants, Hong Kong, prepared for the purpose

of incorporation in this circular, in respect of the unaudited pro forma financial information of

the Group.

22/F, CITIC Tower
1 Tim Mei Avenue

Central, Hong Kong

The Directors

Goldin Financial Holdings Limited

Independent reporting accountants’ assurance report on the compilation of pro forma financial

information

We have completed our assurance engagement to report on the compilation of

unaudited pro forma financial information of Goldin Financial Holdings Limited (the

‘‘Company’’) and its subsidiaries (hereinafter collectively referred to as the ‘‘Group’’) by the

directors of the Company (the ‘‘Directors’’) for illustrative purposes only. The unaudited

pro forma financial information consists of the unaudited pro forma consolidated statement

of financial position of the Group as at 31 December 2017 and the related notes set out in

section A of Appendix IV of the circular dated 25 June 2018 issued by the Company (the

‘‘Circular’’) (the ‘‘Unaudited Pro Forma Financial Information’’) in connection with the

proposed acquisition of the entire equity interest in Goal Eagle Limited (the ‘‘GE Target

Company’’) and the shareholder’s loan owed by the GE Target Company (the

‘‘Acquisition’’). The applicable criteria on the basis of which the Directors have compiled

the Unaudited Pro Forma Financial Information are described on page IV-1 of the

Circular.

The Unaudited Pro Forma Financial Information has been compiled by the Directors

to illustrate the impact of the Acquisition on the Group’s financial position as at 31

December 2017, as if the Acquisition had taken place on 31 December 2017. As part of this

process, information about the Group’s financial position has been extracted by the

Directors from the Company’s published interim report for the six months ended 31

December 2017. Information about the financial position of the GE Target Company as at

31 December 2017 has been extracted by the Directors from the accountant’s report of the

GE Target Company as set out in Appendix II to the Circular.

Directors’ responsibility for the Unaudited Pro Forma Financial Information

The Directors are responsible for compiling the Unaudited Pro Forma Financial

Information in accordance with paragraph 4.29 of the Rules Governing the Listing of

Securities on The Stock Exchange of Hong Kong Limited (the ‘‘Listing Rules’’) and with
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reference to Accounting Guideline (‘‘AG’’) 7 Preparation of Unaudited Pro Forma Financial

Information for Inclusion in Investment Circulars issued by the Hong Kong Institute of

Certified Public Accountants (the ‘‘HKICPA’’).

Our independence and quality control

We have complied with the independence and other ethical requirements of the Code of

Ethics for Professional Accountants issued by the HKICPA, which is founded on

fundamental principles of integrity, objectivity, professional competence and due care,

confidentiality and professional behavior.

Our firm applies Hong Kong Standard on Quality Control 1 Quality Control for Firms

that Perform Audits and Reviews of Financial Statements, and Other Assurance and Related

Services Engagements, and accordingly maintains a comprehensive system of quality control

including documented policies and procedures regarding compliance with ethical

requirements, professional standards and applicable legal and regulatory requirements.

Reporting accountants’ responsibilities

Our responsibility is to express an opinion, as required by paragraph 4.29(7) of the

Listing Rules, on the Unaudited Pro Forma Financial Information and to report our

opinion to you. We do not accept any responsibility for any reports previously given by us

on any financial information used in the compilation of the Unaudited Pro Forma Financial

Information beyond that owed to those to whom those reports were addressed by us at the

dates of their issue.

We conducted our engagement in accordance with Hong Kong Standard on Assurance

Engagements 3420 Assurance Engagements to Report on the Compilation of Unaudited Pro

Forma Financial Information Included in a Prospectus issued by the HKICPA. This standard

requires that the reporting accountants plan and perform procedures to obtain reasonable

assurance about whether the Directors have compiled the Unaudited Pro Forma Financial

Information in accordance with paragraph 4.29 of the Listing Rules and with reference to

AG 7 issued by the HKICPA.

For purposes of this engagement, we are not responsible for updating or reissuing any

reports or opinions on any historical financial information used in compiling the Unaudited

Pro Forma Financial Information, nor have we, in the course of this engagement,

performed an audit or review of the financial information used in compiling the Unaudited

Pro Forma Financial Information.

The purpose of the Unaudited Pro Forma Financial Information included in the

Circular is solely to illustrate the impact of the Acquisition on unadjusted financial

information of the Group as if the Acquisition had been undertaken at an earlier date

selected for purposes of the illustration. Accordingly, we do not provide any assurance that

the actual outcome of the Acquisition would have been as presented.
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A reasonable assurance engagement to report on whether the Unaudited Pro Forma

Financial Information has been properly compiled on the basis of the applicable criteria

involves performing procedures to assess whether the applicable criteria used by the

Directors in the compilation of the Unaudited Pro Forma Financial Information provide a

reasonable basis for presenting the significant effects directly attributable to the

Acquisition, and to obtain sufficient appropriate evidence about whether:

. the related pro forma adjustments give appropriate effect to those criteria; and

. the Unaudited Pro Forma Financial Information reflects the proper application

of those adjustments to the unadjusted financial information.

The procedures selected depend on the reporting accountants’ judgment, having regard

to the reporting accountants’ understanding of the nature of the Group, the transaction in

respect of which the Unaudited Pro Forma Financial Information has been compiled, and

other relevant engagement circumstances.

The engagement also involves evaluating the overall presentation of the Unaudited Pro

Forma Financial Information.

We believe that the evidence we have obtained is sufficient and appropriate to provide

a basis for our opinion.

Opinion

In our opinion:

(a) the Unaudited Pro Forma Financial Information has been properly compiled on

the basis stated;

(b) such basis is consistent with the accounting policies of the Group; and

(c) the adjustments are appropriate for the purpose of the Unaudited Pro Forma

Financial Information as disclosed pursuant to paragraph 4.29(1) of the Listing

Rules.

Yours faithfully,

Ernst & Young

Certified Public Accountants

Hong Kong

25 June 2018
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Set out below is the text of a letter and valuation report prepared for the purpose of

incorporation into this circular received from CBRE Limited, an independent valuer, in

connection with its valuation of the GF Property, the RR Development Project and the SE

Property as at 31 March 2018.

25 June 2018

The Board of Directors

Goldin Financial Holdings Limited

25/F, Goldin Financial Global Centre

17 Kai Cheung Road

Kowloon Bay

Hong Kong

Dear Sirs,

Re: (1) Kowloon Inland Lot No. 11257 (‘‘KIL11257’’), Sheung Shing Street, Ho Man Tin,

Kowloon, Hong Kong; (2) Ho Man Tin Station Package One Property Development Project

(referring to this circular as ‘‘RR Development Project’’) on the Kowloon Inland Lot No.

11264 (‘‘KIL11264’’), Ho Man Tin, Kowloon, Hong Kong; and (3) No. 17 Kai Cheung Road,

Kowloon, Hong Kong (also known by the Company as Goldin Financial Global Centre)

We refer to an instruction from Goldin Financial Holdings Limited (the ‘‘Company’’)

for us to carry out a valuation as an independent valuer for public documentation purpose,

details of which are set out in the enclosed valuations. We confirm that we have carried out

inspections, made relevant investigations, searches and enquiries and obtained such further

information as we consider necessary for the purpose of providing you with our opinion of

the market values as at 31 March 2018 (referred to as the ‘‘Valuation Date’’).
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I. BASIS OF VALUATION

Our valuation is prepared in accordance with ‘‘The HKIS Valuation Standards (2017

Edition)’’ issued by The Hong Kong Institute of Surveyors (‘‘HKIS’’) and ‘‘The Royal

Institution of Chartered Surveyors (RICS) Valuation — Global Standards 2017’’ issued by

RICS. All valuations will be undertaken by appropriately qualified professionals and the

definition of market value and valuation methodologies will be in line with HKIS valuation

standards and International Valuation Standard.

The term ‘Market Value’ as used in the context of this valuation is defined as intended

to mean ‘‘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.’’

Market value is understood as the value of an asset or liability estimated without

regard to costs of sale or purchase (or transaction) and without offset for any associated

taxes or potential taxes.

The properties have been valued on the following bases:

— Item 1 : Market Value, in existing state

— Item 2 : Market Value, in existing state

— Item 3 : Market Value, subject to existing tenancies

Our valuation complies with the requirements set out in ‘‘The HKIS Valuation

Standards (2017 Edition)’’ issued by HKIS and ‘‘The RICS Valuation — Global Standards

2017’’ issued by RICS.

II. VALUATION METHODOLOGIES

We have valued Item 1, a development land, by using primarily market approach and

cross-checked by residual method. Both methods are considered appropriate by HKIS

Guidance Notes on Valuation of Development Land for assessing land value. We have

adopted direct comparison method using recent government land sale transactions as

available in the market as direct evidence to assess the market value of Item 1. Direct

comparison method is universally considered the most accepted valuation approach for

valuing most forms of real estate. This involves the analysis of recent market sales evidence

of similar properties to compare with the subject under valuation. Each comparable is

analysed on the basis of its accommodation value; each attribute of the comparable is then

compared with the subject and where there is a difference, the accommodation value is

adjusted in order to arrive at the appropriate accommodation value for the subject. This is

done by making percentage adjustments to the accommodation value for various factors,

such as location, size, accessibility and so on.
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Under the residual valuation method, the value of a site is assessed by making

reference to the best use in accordance with the government lease and other statutory

restrictions governing the use of the site. The approach involves the assessment of the gross

development value (‘‘GDV’’), from which the total development costs and allowances for

risk and profit are deducted, to arrive at a ‘‘residual’’ sum which represents the market value

of the site.

When assessing the GDV, which is the assessment of total proceeds of sale arising from

the sale of all elements of the completed development proposed to be built on the site being

valued. We have adopted the direct comparison method to conduct an analysis of sales

transactions of comparable properties within the neighbourhood area of the subject site.

Each comparable is analysed on the basis of its unit rate; each attribute of the comparables

is then compared with the subject and where there is a difference, the unit rate is adjusted in

order to arrive at the appropriate unit rate for the subject. This is done by making

percentage adjustments to the unit rate for various factors, such as location, age of

building, size and so on.

Item 2 being the interest over the Ho Man Tin Station Package One Property

Development Project developed indirectly by the Company was valued by both market

approach and income approach. When assessing the GDV, we have adopted the direct

comparison method to conduct an analysis of sales transactions of comparable properties

within the neighbourhood area of the subject site. Each comparable is analysed on the basis

of its unit rate; each attribute of the comparables is then compared with the subject and

where there is a difference, the unit rate is adjusted in order to arrive at the appropriate unit

rate for the subject. This is done by making percentage adjustments to the unit rate for

various factors, such as location, age of building, size and so on. In our valuation using

income approach, the value of such interest is developed through the application of the

income approach to study the subject development’s potential cash flow and to analyse the

present worth of the anticipated future benefits to the owner over an assumed holding

period (Please refer to Note 3 on page V-11). We considered income approach as an

alternative to the residual method because Item 2 is a development project over Ho Man

Tin MTR Station with agreed profit sharing scheme (ie share the surplus proceeds and

payments to MTR Corporation Limited in an agreed ratio at a specified time during the

development period), hence such approach could eliminate the discrepancy in time value of

money by using a discount rate to reflect all business risks including intrinsic and extrinsic

uncertainties in relation to its underlying business operation. Besides our approach follows

the valuation principle of a residual valuation, by assessing the potential sales proceeds of

the proposed development and deducting all necessary development costs to arrive at the

value of the development project. It is actually an extended version of a residual valuation.

In order to properly bench-marking the unit rate for the future development atop of

the subject lots to arrive the GDV of Items 1 and 2, we have considered comparables of

residential transactions in developments with similar location, approximate transaction

time and development scale and building age/condition. The criteria include, inter alia, (1)

location — we have adopted comparables which are mainly located in the Ho Man Tin area

with similar locality; (2) transaction date — comparables adopted were transacted within
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one year from the Valuation Date which can reflect the recent market trend of the

residential market; (3) development scale — as per the development scheme provided by the

Company, both Items 1 and 2 will be developed into large residential developments with

several residential towers, therefore the comparables adopted were also from similar size

residential developments; and (4) building age/condition — all comparables are newly built

which have similar building quality with the proposed developments.

For Item 3, we have adopted both income approach and market approach to assess the

market value of this property being a commercial building held indirectly by the Company

as an investment property. Income approach is considered the most appropriate method to

assess market value for leased property. The methodology used is so called term & reversion

method, which is a traditional valuation methodology for assessing income producing

property, typically with property subject to tenancy. The value of the property is being

assessed on the basis of capitalization of the net income in respect of the unexpired term(s)

derived from tenancy details provided by the Company and made allowance for

reversionary income potential of the property and by reference to evidence as available

on the market where appropriate. So the market value of this property is the aggregate of

(1) the term interest under the existing tenancies (ie on the basis of capitalisation of the net

income in respect of the unexpired term(s) derived from tenancy details provided by the

Company) and (2) made allowance for reversionary income potential of the property and by

reference to evidence as available in the market where appropriate (i.e. by discounting the

capitalized market rent upon expiry of the tenancies to the Valuation Date).

Term and reversion method in income approach carries a major assumption that is

assuming upon expiry of the existing tenancy, the premises will be free to let in the market

with rental reversion to market level as of the Valuation Date. Such market rent adopted in

arriving the reversionary interest of the property is without inflation of market condition (ie

time adjustment) from the Valuation Date to the proposed expiry date of the tenancy. We

have arrived the reversionary rent by bench-marking the rental transactions in similar office

buildings in Kowloon Bay.

Further to this, market approach using en-bloc office transactions is adopted for cross-

referencing purpose.

In the valuation of all Items 1, 2 and 3, we have not adopted the cost approach (being

another commonly known valuation approach) as it may not reflect the current market

value of Items 1, 2 and 3. Cost approach is usually adopted for an asset that is not directly

income-generating and the unique nature of the asset makes using an income approach or

market approach unfeasible.

III. INSPECTION

We have inspected Items 1 and 2 on 28 April 2018 externally and Item 3 on 3 May 2018

externally and internally by Sr Shana Lam. Although not all areas in Item 3 were accessible

for viewing at the time of inspection, we have endeavoured to inspect all areas of the

property. The internal inspection to Item 3 is without any structural or building survey.
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For Items 1 and 2, we have not carried out investigations on site to determine the

suitability of the ground conditions and the availability of services etc., for any future

development. Our valuations are prepared on the assumption that these aspects are

satisfactory and that no extraordinary expenses or delays will be incurred during the

construction period. This report does not make any allowance for contamination or

pollution of land, if any, which may have occurred as a result of past usage.

Unless otherwise stated, we have not carried out any detailed on-site measurements to

verify the site and floor areas of Item 3 and we have assumed that the areas shown on the

documents handed to us are correct.

IV. SOURCES OF INFORMATION

We have relied to a considerable extent on the information given by the Company and

have accepted the advice given to us on such matters as site areas, proposed development

scheme, approved building plans, construction cost incurred, construction progress etc. for

Items 1 and 2; and occupancy, tenancy schedules, planning approvals, statutory notices,

tenure and all other relevant matters for Item 3. We were provided with layout plans of

proposed developments to be erected on development sites by the Company and our

valuation was conducted on the existing state basis according to the proposed development

scheme provided as per instructed. We reserve the right to alter our valuation opinion

should a revised development scheme be provided to us in the future. All documents have

been used for reference only.

We have caused sample searches to be made at the Land Registry. However, we have

not examined the original documents to verify ownership. All documents and leases have

been used for reference only.

Whilst we have taken every reasonable care both during inspecting the information

provided to us and in making relevant enquiries, we have not scrutinised the original

documents to verify the correctness of the information nor to ascertain subsequent

amendments, if any, which may not appear on the copies handed to us. We have no reason

to doubt the truth and accuracy of the information provided to us by the Company, which

may be material to the valuation. We consider that we have been provided with sufficient

information to reach an informed view, and we have no reason to suspect that any material

information has been withheld. We have assumed the property information so provided to

us are true and accurate. We take no responsibility for inaccurate data provided to us and

subsequent conclusions derived from such data.

V. VALUATION ASSUMPTIONS

Our valuation has been made on the assumption that the owner sells the properties on

the open market without the benefit or burden of a deferred terms contract, leaseback, joint

venture, management agreement or any similar arrangement which could affect the value of

the properties.
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No allowance has been made in our valuation for any charges, mortgages or amounts

owing neither on the properties nor for any expenses or taxation which may be incurred in

effecting a sale. Unless otherwise stated, it is assumed that the properties are free from

encumbrances, restrictions and outgoings of an onerous nature which could affect its value.

Our valuations assume that the use of the properties complies with conditions of the

government leases and other statutory legislations. All necessary approvals for the

proposed development for Items 1 and 2 have been obtained from the relevant

government authorities without onerous restrictions. Furthermore, we have assumed Item

3 being valued had been constructed, occupied and used in full compliance with, and

without contravention of any ordinances, statutory requirements and notices except only

where otherwise stated.

VI. LIMITING CONDITIONS

This valuation shall be used only in its entirety and no part shall be used without

taking consideration of the whole report. The contents as contained may not be used for

any purposes other than the intended purpose mentioned above. Possession of the

certificate or any copy thereof does not carry with it the right of copying. We do not accept

liability to any third party or for any direct or indirect consequential losses or loss of profits

as a result of this valuation.

We have no present or prospective interest in the properties and are not related

corporation of the Company. We hereby confirm that our valuers undertaking this

valuation assignment are authorized to practice as an independent valuers and have

necessary expertise and experience in valuing similar types of properties.

We enclose herewith our valuations.

Yours faithfully,

For and on behalf of

CBRE Limited

Sr Shana L. Lam

Registered Professional Surveyor (General Practice)

RICS Registered Valuer

MSc (Real Estate) MHKIS MRICS

Senior Director, Valuation & Advisory Services

Note: Sr Shana L. Lam is a Chartered Surveyor of both the Hong Kong Institute of Surveyors and the Royal

Institution of Chartered Surveyors with over 18 years of valuation experiences in Hong Kong and

China.
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SUMMARY OF VALUES

Address

Market Value

in existing state/subject

to existing tenancies

as at 31 March 2018

Group I — Property/Interest held for development

1. Kowloon Inland Lot No. 11257 (‘‘KIL11257’’),

Sheung Shing Street, Ho Man Tin,

Kowloon, Hong Kong

HK$11,700,000,000

2. Ho Man Tin Station Package One Property Development

Project (referring to this circular as ‘‘RR Development

Project’’) on the Kowloon Inland Lot No. 11264

(‘‘KIL11264’’), Ho Man Tin,

Kowloon, Hong Kong (‘‘the Development Site’’)

(for details please refer to Note 3 on page V-11)

HK$13,700,000,000

Sub-total: HK$25,400,000,000

Group II — Property held for investment

3. No.17 Kai Cheung Road,

Kowloon, Hong Kong

(also known by the Company as

Goldin Financial Global Centre)

HK$17,000,000,000

Sub-total: HK$17,000,000,000

Grand Total: HK$42,400,000,000
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GROUP I — PROPERTY/INTEREST HELD FOR DEVELOPMENT

VALUATION

Address Description and Tenure Details of Occupancy

Market Value in

Existing State as at

31 March 2018

1. Kowloon Inland

Lot No. 11257

(‘‘KIL11257’’),

Sheung Shing

Street, Ho Man Tin,

Kowloon,

Hong Kong

Item 1 is a development site

situated on the western side

of Sheung Shing Street in Ho

Man Tin with site area of

approximately 9,074 sq. m.

(97,673 sq. ft. or

thereabouts).

As per the information

provided by the Company,

the proposed development

comprises of six high-rise

residential towers with a

maximum permissible plot

ratio gross floor area of

54,444 sq. m. (586,035 sq. ft.

or thereabouts).

KIL11257 is held under

Conditions of Sale No.

20268 commencing from 30

March 2016 for a term of 50

years. The Government Rent

payable was 3% of the

rateable value from time to

time of the lot as at the

Valuation Date.

Item 1 was conducting

foundation work as at the

Valuation Date.

As provided by the

Company, the actual

development cost

incurred as of the

Valuation Date was circa

HK$168,817,185 and the

estimated date for

obtaining the Occupation

Permit of the

development is 1st

quarter of 2020.

HK$11,700,000,000

(HONG KONG

DOLLARS ELEVEN

BILLION AND

SEVEN HUNDRED

MILLION ONLY)

Notes:

1. As per land search record obtained from the Land Registry on 20 June 2018, the registered owner of Item

1 is Gold Topmont Limited.

2. A building mortgage incorporating a first floating charge in favour of Wing Lung Bank, Limited was

registered vide Memorial No. 17060202190108 dated 29 May 2017 as per the land search record.

3. As per the Condition of Sales No. 20268 for Kowloon Inland Lot No. 11257 dated 30 March 2016 entered

into between Gold Topmont Limited and the Chief Executive on behalf of the Government of the Hong

Kong Special Administrative Region, the land premium at which the lot was purchased was
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HK$6,381,217,908. Use and development of Item 1 are subject to the clauses and provisions stipulated

under the captioned Conditions of Sale, which major restrictions governing the user and development

parameters of Item 1 are summarized, inter alia, as follows:

(i) Special Condition (4) — ‘‘The lot or any part thereof or any building or part of any building erected
or to be erected thereon shall not be used for any purpose other than for private residential
purposes.’’;

(ii) Special Condition (5c) — ‘‘the total gross floor area of any building or buildings erected or to be
erected on the lot shall not be less than 32,667 square metres and shall not exceed 54,555 square
metres’’;

(iii) Special Condition (5d) — ‘‘no part of any building or other structure erected or to be erected within
that portion of the lot shown edged blue on the plan annexed hereto together with any addition or
fitting (if any) to such building or structure may in aggregate exceed a height of 100 metres above the
Hong Kong Principal Datum...; and no part of any building or other structure erected or to be
erected within that portion of the lot shown edged red on the plan annexed hereto together with any
addition or fitting (if any) to such building or structure may in the aggregate exceed a height of 120
metres above the Hong Kong Principal Datum...’’;

(iv) Special Condition (38d) — ‘‘The floor spaces of the features listed below which may in accordance
with these Conditions be excluded from the calculation of the total gross floor area stipulated in
Special Condition No. (5)(c) here of shall not in aggregate exceed 10% of the total gross floor area
of the building or buildings erected or to be erected on the lot.’’

When cross-checked the market value of Item 1 by residual method, we have considered the
development potential in accordance with the terms and restriction as stated in the above
Conditions of Sale and valued the proposed development according to the building plans approved
by the Buildings Department. Such restrictions are stated in the notes above.

4. Item 1 is within an area zoned ‘‘R(B)3’’ under the approved Ho Man Tin Outline Zoning Plan (‘‘OZP’’)
No. S/K7/24 exhibited on 18 September 2015.

5. We have cross-checked the market value of Item 1 on development basis. We have assumed that all
necessary approvals for the proposed development will be obtained from the relevant government
authorities without onerous restrictions.

6. We were provided by the Company with set of approved building plans of Item 1 dated 5 January 2018 by
the Buildings Department and our valuation was conducted on development basis according to the
approved building plans provided as per instructed. We reserve the right to alter our valuation opinion
should a revised development scheme be provided to us in the future.

7. In assessing the market value of Item 1, we have taken into account the outstanding construction cost
considering the construction progress and the remaining construction period as advised by the Company.

8. To estimate the development cost, we have made reference to the Quantity Surveyor report provided by
the Company and concluded that the estimated development cost of Item 1 is HK$4,100,000,000 and the
actual development cost incurred as of Valuation Date was circa HK$168,817,185 which were confirmed
by the Company and we have taken into account such incurred cost in our valuation.

9. We have adopted an interest rate of 3.5% and a Developer’s Profit of 15% in our valuation. These figures
are in line with market practice of similar size new residential development project. Besides, we are not
aware of other component or comparable figure used in the residual method.

10. The GDV of the proposed development to be erected on Item 1 was in the sum of HK$18,900,000,000
(HONG KONG DOLLARS EIGHTEEN BILLION AND NINE HUNDRED MILLION ONLY). We
have valued the GDV of the proposed development assuming it was completed as at the Valuation Date
and sale on strata-title basis.
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VALUATION

Address Description and Tenure Details of Occupancy

Market Value in

Existing State as at

31 March 2018

2. Ho Man Tin Station

Package One

Property

Development

Project (referring to

this circular as ‘‘RR

Development

Project’’) on the

Kowloon Inland

Lot No. 11264

(‘‘KIL11264’’), Ho

Man Tin, Kowloon,

Hong Kong

(‘‘the Development

Site’’)

The Development Site is

situated at the junction of

Fat Kwong Street and

Chung Hau Street in Ho

Man Tin. The total site area

for the residential

development at the northern

part of the Development Site

is of approximately 14,078

sq. m. (151,536 sq. ft. or

thereabouts).

As per the information

provided by the Company,

the proposed development

comprises of five residential

towers with a maximum

permissible plot ratio gross

floor area of approximately

69,000 sq. m. (742,716 sq. ft.

or thereabouts).

KIL11264 is held under

Conditions of Exchange No.

20296 commencing from 27

February 2017 for a term of

50 years. The Government

Rent payable was 3% of the

rateable value from time to

time of the lot as at the

Valuation Date.

The development site was

conducting foundation

work as at the Valuation

Date.

As provided by the

Company, the actual

development cost

incurred as of the

Valuation Date was circa

HK$25,741,680 and the

estimated date for

obtaining the Occupation

Permit of the

development is 3rd

quarter of 2021.

HK$13,700,000,000

(HONG KONG

DOLLARS

THIRTEEN

BILLION AND

SEVEN HUNDRED

MILLION ONLY)

(Details please refer

to Note 3 below)

Notes:

1. As per land search record obtained from the Land Registry on 20 June 2018, the registered owner of the

Development Site is MTR Corporation Limited.

2. As per the Conditions of Exchange No. 20296 for Kowloon Inland Lot No. 11264 dated 27 February 2017

entered into between MTR Corporation Limited and the Chief Executive on behalf of the Government of

the Hong Kong Special Administrative Region, the land premium in respect of Site A (as defined in the

Conditions of Exchange No. 20296, means collectively the portion or portions or strata or stratum or

substrata or sub-stratum of the lot shown and marked ‘‘SITE A’’ on Plan Ib annexed the Conditions of

Exchange No. 20296) was purchased at HK$6,282,370,000. The Development Site consists of Sites A and
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B. Use and development of Site A are subject to the clauses and provisions stipulated under the captioned

Conditions of Exchange, which major restrictions governing the user and development parameters of the

Site A under the Conditions of Exchange are as follows:

(i) Special Condition (14)(a) — ‘‘...the lot or any part thereof or any building or part of any building

erected or to be erected thereon shall not be used for any purpose other than for non-industrial

(excluding godown, hotel and petrol filling station) purposes.’’ and;

(ii) Special Condition (17)(a) — ‘‘...the Grantee shall only erect, construct, provide and maintain upon

the lot accommodation and facilities for...private residential purposes with a total gross floor area

of not less than 41,400 square metres and not more than 69,000 square metres within Site A except

the areas within Site A as shown coloured pink triangled black, pink triangled black hatched brown,

pink rippled black, pink triangle back rippled orange (hereinafter referred to as ‘‘the Pink Triangled

Black Rippled Orange Area’’), pink triangle black hatched purple (hereinafter referred to as ‘‘the

Pink Triangled Black Hatched Purple Area’’) shown on Plan Ia annexed hereto, the Pink Strippled

Black Area and the Pink Triangled Black Strippled Orange Area...’’;

(iii) Special Condition (17)(e) — ‘‘no part of any building or other structure erected or to be erected on

the lot together with any addition or fitting (if any) to such building or structure may in the

aggregate exceed a height of 130 metres above the Hong Kong Principal Datum within the areas

coloured pink, pinkcross-hatched black, pink hatched purple (hereinafter referred to as ‘‘the Pink

Hatched Purple Area’’ on Plan Ia annexed hereto, the Pink Strippled Blue Area, the Pink Cross-

hatched Black Strippled Blue Area, the Pink Strippled Red Area and the Pink Cross-hatched Black

Strippled Red Area...’’; and

(iv) Special Condition (81)(d) — ‘‘The floor spaces of the features listed below which may in accordance

with these Conditions be excluded from the calculation of the total gross floor area stipulated in

Special Condition No. (17)(a)(iii), (17)(a)(iv) and (17)(d) hereof shall not in aggregate exceed 10% of

the total gross floor area of the building or buildings erected or to be erected on the lot.’’

3. Gold Brilliant Investment Limited, a company incorporated in Hong Kong and a non-wholly owned

subsidiary of the Company, entered into a development agreement (‘‘the Development Agreement’’) with

MTR Corporation Limited in relation to a development project namely Ho Man Tin Station Package One

Property Development Project referring to this circular as ‘‘RR Development Project’’ on Kowloon Inland

Lot No. 11264 (‘‘KIL11264’’), Ho Man Tin, Kowloon, Hong Kong (‘‘the Development Site’’) on 12 January

2017. Based on the confirmation from the Company, the land premium as stated in Note 2 above and

being HK$6,282,370,000 has been paid in full by Gold Brilliant Investment Limited as at the Valuation.

Date and such land premium is included in our opinion of market value of RR Development Project as

stated above.

4. Pursuant to the Development Agreement, Gold Brilliant Investment Limited has the rights and

obligations attached to the Development Agreement. MTR Corporation Limited is entitled to share the

surplus proceeds in an agreed ratio and we have taken into account such profit sharing ratio in our

valuation.

5. The Development Site is within an area zoned ‘‘R(A)’’ under the approved Ho Man Tin Outline Zoning

Plan (‘‘OZP’’) No. S/K7/24 exhibited on 18 September 2015.

6. The construction of the development site was in progress as at the Valuation Date. We have assumed that

all necessary approvals for the proposed development will be obtained from the relevant government

authorities without onerous restrictions.
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7. We were provided with sets of proposed development schemes of the development site by the Company

and our valuation was conducted on development basis according to the proposed development scheme

provided as per instructed. We reserve the right to alter our valuation opinion should a revised

development scheme be provided to us in the future.

8. In assessing the market value of Item 2, we have taken into account the outstanding construction cost,

considering the construction progress and the remaining construction period as advised by the Company.

9. To estimate the development cost, we have made reference to the Quantity Surveyor report provided by

the Company, and concluded that the estimated development cost of Item 2 is HK$5,300,000,000 and the

actual development cost incurred as of Valuation Date was circa HK$25,741,680 which were confirmed by

the Company and we have taken into account such incurred cost in our valuation.

10. As at the Valuation Date, the GDV of the proposed development to be erected on the development site

was in the sum of HK$25,500,000,000 (HONG KONG DOLLARS TWENTY FIVE BILLION AND

FIVE HUNDRED MILLION ONLY). We have valued the GDV of the proposed development assuming

it was completed as at the Valuation Date and sale on strata-title basis.
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GROUP II — PROPERTY HELD FOR INVESTMENT

VALUATION

Address Description and Tenure Details of Occupancy

Market Value subject

to existing tenancies

as at 31 March 2018

3. No.17 Kai Cheung

Road, Kowloon,

Hong Kong

(also known by the

Company as Goldin

Financial Global

Centre)

Item 3 is an office/

commercial/car parking

development situated in

Kowloon Bay district. It is a

24-storey office block

surmounting a 7-level

podium (including 3

basement levels) with retail

accommodation on from

G/F to 2/F, refuge floor on

3/F and car parking spaces

from B1/F to B3/F.

Item 3 is of non-domestic

use as per Occupation

Permit No. KN 41/2016(OP)

dated 6 October 2016.

The total plot ratio gross

floor area as per the

approved building plan

dated 29 March 2016 is

79,192.91 sq. m. (852,433 sq.

ft. thereabouts).

Item 3 is held under

Conditions of Sale No.

20143 commencing from 15

August 2011 for a term of 50

years. The Government Rent

payable was 3% of the

rateable value from time to

time of the property as at the

Valuation Date.

As advised by the

Company, Item 3 was

partly vacant and partly

let under various

tenancies for various

terms with the latest

expiry date in February

2022, yielding a total

monthly rental income of

approximately HK$13.5

million (all exclusive of

rates, management fee,

and air-conditioning

charges) as at the

Valuation Date.

HK$17,000,000,000

(HONG KONG

DOLLARS

SEVENTEEN

BILLION ONLY)
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Notes:

1. As per land search record obtained from the Land Registry on 20 June 2018, the registered owner of Item

3 is Smart Edge Limited.

2. The following encumbrances are registered against Item 3 as per the land search record:

i. Lease with plan re unit 1701 on 17/F of Goldin Financial Global Centre in favor of Bogart Lingerie

Limited for 3 years from 1 February 2017 to 31 January 2020 with an option to renew for 3 years

registered vide memorial No. 16120100370012 dated 9 November 2016.

ii. Certificate of Compliance from District Lands Office, Kowloon East registered vide memorial No.

17012702040028 dated 30 December 2016.

iii. Legal charge and debenture in favor of Industrial and Commercial Bank of China (Asia) Limited

registered vide memorial No. 17022401750089 dated 20 February 2017.

iv. Legal charge and debenture in favor of Industrial and Commercial Bank of China (Asia) Limited on

its own behalf and as security agent for the finance parties registered vide memorial No.

17030201510034 dated 24 February 2017.

v. Lease with plan re portions of the basement 1, G/F, 1/F & 2/F of Goldin Financial Global Centre in

favor of Goldin Dining Group Limited for 3 years from 1 December 2016 to 30 November 2019

together with two options to renew for a further term of 3 years registered vide memorial No.

17032300120016 dated 27 February 2017.

vi. Lease with plan re portions of 25/F, 26/F & 27/F of Goldin Financial Global Centre in favor of

Goldin Real Estate Financial Group (Hong Kong) Limited for 3 years from 31 October 2016 to 30

October 2019 with two options to renew for a further term of 3 years registered vide memorial No.

17032300120028 dated 27 February 2017.

vii. Lease with plan re unit 401 on 4/F of Goldin Financial Global Centre in favor of Benetton Asia

Pacific Limited for 3 years from 1 August 2017 to 31 July 2020 with an option to renew for a further

term of 3 years registered vide memorial No. 17041901510044 dated 11 April 2017.

viii. Lease with plan re unit 502 on 5/F of Goldin Financial Global Centre in favor of 5.11 Sourcing,

Limited for 3 years from 15 February 2018 to 14 February 2021 with an option to renew for a

further term of 3 years registered vide memorial No. 17101101750117 dated 25 September 2017.

ix. Lease with plan re all those portions of the 12/F and 13/F of Goldin Financial Global Centre in

favor of Otis Elevator Company (H.K.) Limited for 3 years from 16 January 2018 to 15 January

2021 with two options to renew for further consecutive terms of 3 years each registered vide

memorial No. 17111601610053 dated 24 October 2017.

x. Lease with plan re unit 1601 on 16/F of Goldin Financial Global Centre in favor of VDA Jewellery

Limited for 3 years from 16 February 2018 to 15 February 2021 with an option to renew for a

further term of 2 years and a further option to renew for another term of 1 year registered vide

memorial No. 18011101830046 dated 17 November 2017.

xi. Deed of Lease with plan re The Whole of 6/F, 7/F and 8/F of Goldin Financial Global Centre in

favor of PCCW Media Limited for 4 years from 1 March 2018 to 28 February 2022 with two options

to renew for a further term of two years each registered vide memorial No. 18040301000025 dated 13

March 2018.
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xii. Lease with plan re unit 1001 on 10/F of Goldin Financial Global Centre in favor of Tommy Bahama

Global Sourcing Limited for 3 years and 9 months from 7 August 2018 to 6 May 2022 with an option

to renew for a further term of 2 years registered vide memorial No. 18040301000035 dated 13 March

2018.

xiii. Lease with plan re all that portion on 20/F of Goldin Financial Global Centre in favor of GIA Hong

Kong Laboratory Limited for 3 years from 16 August 2018 to 15 August 2021 with 2 options to

renew for 2 further consecutive terms of 3 years registered vide memorial No. 18042702330019 dated

1 April 2018.

xiv. Lease with plan re unit 501 on 5/F of Goldin Financial Global Centre in favor of Honeywell Limited

for 3 years from 1 September 2018 to 31 August 2021 with an option to renew for a further term of 3

years registered vide memorial no. 1806701910036 date 9 May 2018 (Re: pending registration).

3. Item 3 is within an area zoned ‘‘Commercial’’ under the draft Ngau Tau Kok and Kowloon Bay Outline

Zoning Plan (‘‘OZP’’) No. S/K13/29 exhibited on 13 April 2017.

4. We have valued Item 3 subject to its existing tenancies as advised by the Company.

5. As per the information provided by the Company, 428,787 sq. ft were vacant as at the Valuation Date. We

noted that the Company has also signed various new tenancy agreements after the Valuation Date, and the

vacant spaces of Item 3 are being gradually filled up by new tenants.
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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’ and chief executives’ interests and short positions in Shares, underlying

Shares and debentures

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, 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 Issuers

of the Listing Rules (the ‘‘Model Code’’) to be notified to the Company and the Stock

Exchange were as follows:

Long position in the Shares and underlying Shares of the Company:

Name of Directors Notes

Number of Shares held Number of

underlying

Shares

Total

(Long

Position)

Approximate

% of the total

issued Shares

as at the Latest

Practicable

Date

Personal

interests

Corporate

interests

Mr. Pan 1 225,163,000 4,714,821,634 — 4,939,984,634 70.67%

Professor Huang Xiaojian 2 — — 3,000,000 3,000,000 0.04%

Mr. Zhou Xiaojun 2 — — 2,000,000 2,000,000 0.03%

Notes:

1. The 4,714,821,634 Shares held by Mr. Pan through controlled corporations included:

(a) Goldin Real Estate Financial Holdings Limited (‘‘Goldin Real Estate Financial’’) is

deemed to be interested in 4,670,505,634 Shares, of which as to 4,473,545,636 Shares

held by Goldin Global Holdings Limited and as to 196,959,998 Shares held by Goldin

Equities Limited respectively. Both Goldin Global Holdings Limited and Goldin

Equities Limited are indirect wholly-owned subsidiaries of Goldin Real Estate

Financial. Goldin Real Estate Financial is wholly owned by Mr. Pan.
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(b) 44,316,000 Shares held by Clear Jade International Limited which is wholly owned by

Mr. Pan.

2. The underlying Shares are the share options granted by the Company to the respective

Directors under the share option schemes of the Company.

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.

(b) Substantial shareholders’ interests and short positions in the Shares and underlying

Shares

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

executive of the Company, the following persons had, or were deemed to have,

interests or short positions in the Shares or underlying Shares of the Company as

recorded in the register kept by the Company pursuant to section 336 of the SFO 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:

Name of shareholders Notes Capacity

Number of

Shares held

Total

(Long

Position)

Approximate

% of the total

issued Shares

as at the Latest

Practicable

Date

Goldin Global Holdings

Limited

1 Beneficial owner 4,473,545,636 4,473,545,636 63.99%

Mr. Pan 2 Interests held as beneficial

owner and through

controlled corporations

4,939,984,634 4,939,984,634 70.67%

Notes:

1. Goldin Global Holdings Limited is a wholly-owned subsidiary of Goldin Investment Holdings

Limited, which is, in turn, a 100%-owned subsidiary of Goldin Real Estate Financial. Goldin

Real Estate Financial is wholly owned by Mr. Pan.

2. The 4,714,821,634 Shares held by Mr. Pan through controlled corporations are as follows:

(i) Goldin Real Estate Financial is deemed to be interested in a total of 4,670,505,634

Shares, as to which 4,473,545,636 Shares held by Goldin Global Holdings Limited (as

disclosed in Note 1 above) and 196,959,998 Shares held by Goldin Equities Limited

respectively.
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Goldin Equities Limited is wholly owned by Goldin Investment Advisers Limited, which is, in

turn, a 100% owned subsidiary of Goldin Financial Investment Limited. Goldin Financial

Investment Limited is a wholly-owned subsidiary of Goldin Real Estate Financial.

(ii) 44,316,000 Shares held by Clear Jade International Limited which is wholly owned by Mr.

Pan.

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 were

recorded in the register kept by the Company pursuant to section 336 of the SFO

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.

3. COMPETING BUSINESS

As at the Latest Practicable Date, to the best knowledge of the Directors, Goldin

Financial Global Square Limited, a related company in which Mr. Pan has controlling

beneficial interest, held a land site that is being redeveloped into building(s) for non-

residential purposes excluding, among others, hotel, petrol filling station and residential

care home, and with a total gross floor area of not less than 22,464 square metres and not

exceeding 37,440 square metres located in Kowloon Bay, Hong Kong.

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

their respective associates was considered to have any interests in the business which

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

5. DIRECTORS’ INTEREST IN CONTRACTS AND ASSETS

There was no contract or arrangement in which any Directors was materially interested

and which was significant in relation to the business of the Group subsisting as at the Latest

Practicable Date.

As at the Latest Practicable Date, none of the Directors had any direct or indirect

interest in any assets which have been, since 30 June 2017 (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.
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6. 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.

7. MATERIAL CONTRACTS

The following contracts had been entered into by members of the Group not being

contracts entered into in the ordinary course of business within two years immediately

preceding the Latest Practicable Date, which are or may be material:

(a) an agreement dated 30 June 2016 entered into between the GF Disposal Company

(a wholly-owned subsidiary of the Company) and Chariot Power Investments

Limited for the formation of Gold Favour Investments Limited and to set out the

terms for, among others, the ownership, funding and management of Gold Favour

Investments Limited as well as their respective rights and obligations in relation to

the development of the piece of land parcel known as Kowloon Inland No. 11257

in Sheung Shing Street, Ho Man Tin, Kowloon, Hong Kong through Gold

Favour Investments Limited on a joint-venture basis;

(b) an agreement dated 5 September 2016 entered into between the Company and Mr.

Pan in relation to the co-operation to acquire any parcels of land (whether with or

without any building or other erections erected thereon) from the government of

Hong Kong or a governmental body in the PRC by way of tender through a joint

venture entity to be duly incorporated or any special purpose entity to be formed

and wholly-owned by such joint venture entity for the purposes of, among others,

holding such land parcel(s), and the engagement in the development of such land

parcel(s) subject to the conditions of the acquisition and the purpose specified in

the relevant auction or tender document in the maximum aggregate sum of

HK$20,000,000,000;

(c) the RR Development Agreement;

(d) the sale and purchase agreement dated 30 June 2017 entered into between Gold

Podium Limited (a wholly-owned subsidiary of the Company), as vendor, and Mr.

Pan, as purchaser, in relation to the sale and purchase of the entire issued and

paid-up share capital of Treasure Channel Holdings Limited and the loan

outstanding from Treasure Channel Holdings Limited to Gold Podium Limited at

the aggregate consideration of HK$734,192,000;

(e) the GF Disposal Agreement and the GF Supplemental Agreement;

(f) the RR Disposal Agreement and the RR Supplemental Agreement;

(g) the CM Disposal Agreement and the termination agreement thereto dated 23

April 2018; and
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(h) the GE Acquisition Agreement.

8. EXPERTS AND CONSENTS

The following are the qualifications of the experts who had given their opinions and

advice contained in this circular:

Name Qualification

Ernst & Young Certified Public Accounts

Gram Capital A licensed corporation to carry out type 6 (advising on

corporate finance) regulated activity under the SFO

CBRE Limited An Independent valuer

Each of Ernst & Young, Gram Capital and CBRE Limited has given and has not

withdrawn its written consent to the issue of this circular with the inclusion herein of the

text of its letter and/or the references to its name in the form and context in which it

appears.

As at the Latest Practicable Date, each of Ernst & Young, Gram Capital and CBRE

Limited did not have any shareholding, directly or indirectly, in any member of the Group

or the 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, each of Ernst & Young, Gram Capital and CBRE

Limited was not interested, directly or indirectly, in any assets which have 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 since 30 June 2017, being the date of

which the latest published audited accounts of the Company were made up.

9. MISCELLANEOUS

(a) The secretary of the Company is Ms. Lun Hau Man.

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

Hamilton HM12, Bermuda, and the principal place of business in Hong Kong is

25/F, Goldin Financial Global Centre, 17 Kai Cheung Road, Kowloon Bay, Hong

Kong.

(c) The Hong Kong branch share registrar and transfer office of the Company is

Tricor Secretaries Limited at Level 22, Hopewell Centre, 183 Queen’s Road East,

Wanchai, Hong Kong.

(d) The English texts of this circular shall prevail over the Chinese texts in case of

inconsistency.
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10. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at 25/F, Goldin

Financial Global Centre, 17 Kai Cheung Road, Kowloon Bay, Hong Kong during normal

business hours (except Saturdays and public holidays) for a period of 14 days from the date

of this circular:

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

(b) the annual reports of the Company for each of the two financial years ended 30

June 2016 and 2017;

(c) the interim report of the Company for the six months ended 31 December 2017;

(d) the letter from the Board, the text of which is set out on pages 12 to 31 of this

circular;

(e) the letter from the Independent Board Committee to the Independent

Shareholders, the text of which is set out on pages 32 to 33 of this circular;

(f) the letter from Gram Capital, the text of which is set out on pages 34 to 50 of this

circular;

(g) the accountants’ report of the GE Target Company, the text of which is set out in

Appendix II to this circular;

(h) the report from Ernst & Young on the unaudited pro forma financial information

of the Enlarged Group, the text of which is set out in Appendix IV to this circular;

(i) the valuation report from CBRE Limited in relation to the valuation of the GF

Property, the RR Development Project and the SE Property, the text of which is

set out in Appendix V to this circular;

(j) the material contracts referred to in the paragraph headed ‘‘Material contracts’’ in

this appendix;

(k) the written consents referred to in the paragraph headed ‘‘Experts and consents’’

in this appendix; and

(l) this circular.
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GOLDIN FINANCIAL HOLDINGS LIMITED

高 銀 金 融（ 集 團 ）有 限 公 司
*

(Incorporated in Bermuda with limited liability)

(Stock Code: 530)

NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that a SPECIAL GENERAL MEETING (the ‘‘SGM’’)

of Goldin Financial Holdings Limited (the ‘‘Company’’) will be held at Board Room, 25/F,

Goldin Financial Global Centre, 17 Kai Cheung Road, Kowloon Bay, Hong Kong on

Thursday, 12 July 2018 at 3 : 00 p.m. for the purposes of considering and, if thought fit,

passing the following resolutions which will be proposed, with or without modification, as

ordinary resolutions:

ORDINARY RESOLUTIONS

1. ‘‘THAT

(a) the conditional sale and purchase agreement dated 9 April 2018 (as revised

and supplemented by the supplemental agreement dated 23 April 2018)

(collectively, the ‘‘GF Disposal Agreement’’) (a copy of each has been tabled

at the meeting marked ‘‘A’’ and ‘‘B’’ and initialled by the chairman of the

meeting for the purpose of identification respectively) entered into between

the Company, Sense Brilliant Limited (the ‘‘GF Purchaser’’) and Mr. Pan

Sutong, respectively as vendor, purchaser and purchaser’s guarantor,

pursuant to which the Company conditionally agreed to sell and GF

Purchaser conditionally agreed to purchase (i) the entire issued share capital

of Gold Faith Global Limited (together with its subsidiaries, the ‘‘GF

Disposal Group’’); and (ii) the entire amount of the principal, interest (if any)

and other sums and indebtedness due, owing or payable to the Company by

the GF Disposal Group as at completion of the GF Disposal Agreement at

the consideration of HK$6,399,950,000 (subject to potential adjustment(s) to

be made pursuant to the GF Disposal Agreement), and the transactions

contemplated thereunder be and are hereby approved, confirmed and

ratified; and

(b) any one director of the Company (the ‘‘Director(s)’’) (or any two Directors or

a Director together with the Company Secretary of the Company if the

affixing of the common seal of the Company is necessary) be and is hereby

authorised on behalf of the Company to do or take all acts, things and steps

necessary, appropriate, desirable or expedient in his/her/their opinion to be

* for identification purposes only
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in the interests of the Company and its shareholders as a whole to approve

and implement and/or give effect to and/or complete any matters relating to

or in connection with the GF Disposal Agreement, and the transactions

contemplated thereunder (including, without limitation, the affixing of

common seal of the Company).’’

2. ‘‘THAT

(a) the conditional sale and purchase agreement dated 9 April 2018 (as revised

and supplemented by the supplemental agreement dated 23 April 2018)

(collectively, the ‘‘RR Disposal Agreement’’) (a copy of each has been tabled

at the meeting marked ‘‘C’’ and ‘‘D’’ and initialled by the chairman of the

meeting for the purpose of identification respectively) entered into between

the Company, Glamorous Smart Limited (the ‘‘RR Purchaser’’) and Mr. Pan

Sutong, respectively as vendor, purchaser and purchaser’s guarantor,

pursuant to which the Company conditionally agreed to sell and RR

Purchaser conditionally agreed to purchase (i) 60% of the issued share

capital of Rich Region Holdings Limited (together with its subsidiaries, the

‘‘RR Disposal Group’’); and (ii) the entire amount of the principal, interest (if

any) and other sums and indebtedness due, owing or payable to the Company

by the RR Disposal Group as at completion of the RR Disposal Agreement

at the consideration of HK$6,002,676,000 (subject to potential adjustment(s)

to be made pursuant to the RR Disposal Agreement), and the transactions

contemplated thereunder be and are hereby approved, confirmed and

ratified; and

(b) any one director of the Company (the ‘‘Director(s)’’) (or any two Directors or

a Director together with the Company Secretary of the Company if the

affixing of the common seal of the Company is necessary) be and is hereby

authorised on behalf of the Company to do or take all acts, things and steps

necessary, appropriate, desirable or expedient in his/her/their opinion to be

in the interests of the Company and its shareholders as a whole to approve

and implement and/or give effect to and/or complete any matters relating to

or in connection with the RR Disposal Agreement, and the transactions

contemplated thereunder (including, without limitation, the affixing of

common seal of the Company).’’

3. ‘‘THAT

(a) the conditional sale and purchase agreement dated 23 April 2018 (the ‘‘GE

Acquisition Agreement’’) (a copy of which has been tabled at the meeting

marked ‘‘E’’ and initialled by the chairman of the meeting for the purpose of

identification) entered into between the Company and Mr. Pan Sutong (‘‘Mr.

Pan’’), respectively as purchaser and vendor, pursuant to which the Company

conditionally agreed to purchase and Mr. Pan conditionally agreed to sell (i)

the entire issued share capital of Goal Eagle Limited (the ‘‘GE Target

Company’’); and (ii) the entire amount of the principal, interest (if any) and
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other sums and indebtedness due, owing or payable to Mr. Pan by the GE

Target Company as at completion of the GE Acquisition Agreement at the

consideration of HK$5,608,494,000 (subject to potential adjustment(s) to be

made pursuant to the GE Acquisition Agreement), and the transactions

contemplated thereunder be and are hereby approved, confirmed and

ratified; and

(b) any one director of the Company (the ‘‘Director(s)’’) (or any two Directors or

a Director together with the Company Secretary of the Company if the

affixing of the common seal of the Company is necessary) be and is hereby

authorised on behalf of the Company to do or take all acts, things and steps

necessary, appropriate, desirable or expedient in his/her/their opinion to be

in the interests of the Company and its shareholders as a whole to approve

and implement and/or give effect to and/or complete any matters relating to

or in connection with the GE Acquisition Agreement and the transactions

contemplated thereunder (including, without limitation, the affixing of

common seal of the Company).’’

By order of the Board

Goldin Financial Holdings Limited

Pan Sutong

Chairman

Hong Kong, 25 June 2018

Principal place of business in Hong Kong:

25/F, Goldin Financial Global Centre

17 Kai Cheung Road

Kowloon Bay

Hong Kong

Notes:

(1) A member of the Company entitled to attend and vote at the SGM is entitled to appoint a proxy to attend

and vote in his stead. A proxy need not be a member of the Company but must be present in person to

represent the member. A member who is holder of two or more shares may appoint more than one proxy

to attend on the same occasion. A form of proxy for use at the SGM is enclosed herewith.

(2) To be valid, the form of proxy together with any power of attorney or other authority under which it is

signed or a notarially certified copy of that power of attorney or authority must be deposited with Tricor

Secretaries Limited, the branch share registrar of the Company in Hong Kong, at Level 22, Hopewell

Centre, 183 Queen’s Road East, Hong Kong not less than 48 hours before the time appointed for holding

the SGM (not later than Tuesday, 10 July 2018 at 3 : 00 p.m., Hong Kong time) or any adjournment

thereof.

(3) In the case of joint registered holders of any share in the capital of the Company, any one of such persons

may vote at the SGM, either personally or by proxy, in respect of such shares as if it/he/she was solely

entitled thereto, but if more than one of such joint registered holders is present at the SGM, either

personally or by proxy, that one of the said persons so present whose name stands first on the register of

members of the Company in respect of such share shall alone be entitled to vote in respect thereof.
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(4) If typhoon signal no.8 or above remains hoisted or a black rainstorm warning signal is in force at 12 : 00

noon on the date of the SGM, the SGM will be postponed.

Shareholders are requested to visit the website of the Company at http://www.goldinfinancial.com for

details of alternative meeting arrangements.

The SGM will be held as scheduled when an amber or red rainstorm warning signal is in force.

Shareholders who have any queries concerning the alternative meeting arrangements, please call the

Company at (852) 2882 9171 during business hours from 9 : 00 a.m. to 5 : 00 p.m. on Mondays to Fridays,

excluding public holidays.

Shareholders should make their own decision as to whether they would attend the SGM under bad

weather conditions bearing in mind their own situation and if they should choose to do so, they are

advised to exercise care and caution.

(5) Completion and return of the form of proxy will not preclude members from attending and voting at the

SGM or any adjourned meeting if they so wish. If a member attends the SGM after having deposited the

form of proxy, his form of proxy will be deemed to have been revoked.

(6) In order to qualify for attending the SGM, all properly completed transfer forms accompanied by the

relevant share certificates must be lodged with the Company’s branch share registrar, Tricor Secretaries

Limited at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong no later than Friday, 6 July

2018 at 4 : 30 p.m., Hong Kong time. The record date for the determination of the entitlement to attend

and vote at the SGM will be the close of business on Friday, 6 July 2018.

(7) As at the date of this notice, Mr. Pan Sutong (Chairman), Professor Huang Xiaojian and Mr. Zhou

Xiaojun are the executive directors of the Company; and Hon. Shek Lai Him Abraham (GBS, JP), Ms. Hui

Wai Man, Shirley, Mr. Tang Yiu Wing and Ms. Gao Min are the independent non-executive directors of

the Company, respectively.
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