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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take 
no responsibility for the contents of this announcement, make no representation as to its accuracy or 
completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or in 
reliance upon the whole or any part of the contents of this announcement.

This announcement is for information purposes only and does not constitute an invitation or offer to 
acquire, purchase or subscribe for the securities of the Company.
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(I) MAJOR AND CONNECTED TRANSACTION INVOLVING
THE PROPOSED ACQUISITION OF THE ENTIRE ISSUED SHARE CAPITAL

OF THE TARGET COMPANY;
(II) PROPOSED RIGHTS ISSUE ON THE BASIS OF TWO (2) RIGHTS SHARES

FOR EVERY ONE (1) SHARE HELD ON THE RECORD DATE;
(III) PLACING OF NEW SHARES UNDER SPECIFIC MANDATE;

AND
(IV) PROPOSED INCREASE IN AUTHORISED SHARE CAPITAL

(I) PROPOSED ACQUISITION OF THE ENTIRE ISSUED SHARE CAPITAL OF THE 
TARGET COMPANY

On 15 February 2019 (after trading hours), the Company (as purchaser), the Vendor and the Target 
Company entered into the Acquisition Agreement, pursuant to which the Vendor has conditionally 
agreed to sell, and the Company has conditionally agreed to purchase from the Vendor, the 
Sale Interests for the total cash consideration of RMB576,000,000 (equivalent to approximately 
HK$673,286,400).

Completion of the Acquisition Agreement is subject to, amongst other things, the Company having 
sufficient funding to finance the payment of the Consideration at Completion. As disclosed in 
this announcement, the Company proposes to launch the Rights Issue and the Placing which are 
conditional upon the raising of aggregate minimum gross proceeds of HK$710,000,000, which is 
sufficient to cover the Consideration. If the Company does not manage to raise minimum gross 
proceeds of HK$710,000,000 through the Rights Issue and the Placing, it does not intend to 
proceed with the Completion of the Acquisition Agreement.
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As certain applicable percentage ratios under the Listing Rules in respect of the Acquisition 
are more than 25% but less than 100%, the Acquisition constitutes a major transaction for the 
Company and is subject to the reporting, announcement, circular and shareholders’ approval 
requirements under Chapter 14 of the Listing Rules.

Ms. Zhu, an executive Director and a substantial shareholder of the Company holding 520,380,000 
Shares (representing approximately 24.54% of the issued share capital of the Company) in 
aggregate through ECIDL and EIL, is the legal and beneficial owner of Property B. As such, Ms. 
Zhu is a connected person of the Company. The Acquisition constitutes a connected transaction 
for the Company and is subject to the reporting, announcement, circular and independent 
shareholders’ approval requirements under Chapter 14A of the Listing Rules. As ECIDL and EIL 
have a material interest in the Acquisition, they are required to abstain from voting in respect of 
the resolution(s) relating to the Acquisition at the EGM.

Based on the information provided by the Vendor, as at the date of this announcement, Mr. Zeng, 
one of the ultimate beneficial owners of Property C Lessee (which is in turn the 60% shareholder 
of Property A Owner) owns 100,000,000 Shares (representing approximately 4.72% of the issued 
share capital of the Company). Mr. Zeng has a material interest in the Acquisition and is required 
to abstain from voting in respect of the resolution(s) relating to the Acquisition at the EGM.

Completion is subject to the satisfaction of the Conditions set out in the Acquisition 
Agreement, including but not limited to the independent shareholders’ approval of the 
Acquisition at the EGM and the sufficiency of funding to finance the payment of the 
Consideration at Completion, and therefore may or may not proceed. Shareholders and 
potential investors are advised to exercise caution when dealing in the Shares.

(II) PROPOSED RIGHTS ISSUE

The Board proposes to raise gross proceeds of up to approximately HK$975.41 million (before 
expenses) on the basis of two (2) Rights Shares for every one (1) Share held on the Record Date 
by issuing up to 4,240,897,716 Rights Shares (assuming no further issue or repurchase of Shares 
on or before the Record Date) at the Subscription Price of HK$0.23 per Rights Share. The Rights 
Issue is only available to the Qualifying Shareholders and will not be extended to the Non-
Qualifying Shareholders.

Subject to the fulfilment and/or waiver (where applicable) of the conditions of the Rights Issue, 
the Rights Issue will proceed on a non-underwritten basis irrespective of the level of acceptances 
of the provisionally allotted Rights Shares. In the event there is an under-subscription of the 
Rights Issue, the size of the Rights Issue will be reduced accordingly.

The Participating Shareholders have given the Irrevocable Undertakings to undertake to maintain 
their respective current beneficial shareholding in 837,920,000 Shares up to and including the 
Record Date and to lodge acceptance for all the 1,675,840,000 Rights Shares provisionally allotted 
to them with full payment by the Latest Time for Acceptance. In addition, the Rights Issue is 
conditional upon the conditions set out in the section headed “Conditions of the Rights Issue” 
in this announcement including, amongst other things, compliance of Irrevocable Undertakings 
by the Participating Shareholders and the gross proceeds from the Rights Issue (or, if the Rights 
Shares are not fully taken up under the Rights Issue, in aggregate with the Placing) being not less 
than HK$710,000,000. As the proposed Rights Issue is subject to conditions, it may or may 
not proceed.

R7.19(3)
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The maximum gross and net proceeds of the Rights Issue are expected to be approximately  
HK$975.41 million and approximately HK$970.64 million, respectively. Details of the intended 
use of proceeds are set out in the section headed “REASONS FOR THE RIGHTS ISSUE AND 
THE PLACING AND THE USE OF PROCEEDS” in this announcement.

In accordance with Rule 7.19A(1) of the Listing Rules, as the Rights Issue will increase the 
issued share capital of the Company by more than 50%, the Rights Issue is subject to the 
approval of the minority Shareholders at the EGM by way of poll. Pursuant to Rule 7.27A(1) 
of the Listing Rules, where minority shareholders’ approval is required for a rights issue under 
Rule 7.19A of the Listing Rules, the rights issue must be made conditional on the approval by 
shareholders in general meeting by a resolution on which any controlling shareholders and their 
associates or, where there are no controlling shareholders, directors (excluding independent 
non-executive directors) and the chief executive of the issuer and their respective associates 
shall abstain from voting in favour. As at the date of this announcement, the Company has no 
controlling shareholder. ECIDL and EIL (being controlled corporations and associates of Ms. 
Zhu, an executive Director) are holding 520,380,000 Shares and are required to abstain from 
voting in favour of the resolution(s) relating to the Rights Issue at the EGM. As part of the net 
proceeds of the Rights Issue will be applied for satisfaction of the Consideration, Mr. Zeng (one 
of the ultimate beneficial owners of Property C Lessee, which is in turn the 60% shareholder of 
Property A Owner) is considered to have a material interest in the Rights Issue and is required to 
abstain from voting in respect of the resolution(s) relating to the Rights Issue at the EGM.

The Prospectus Documents or the Prospectus, whichever being appropriate, will be dispatched to 
the Qualifying Shareholders and, for information only, the Non-Qualifying Shareholders in due 
course.

(III) PLACING OF NEW SHARES UNDER SPECIFIC MANDATE

On 15 February 2019 (after trading hours), the Company and the Placing Agents entered into 
the Placing Agreement, pursuant to which the Placing Agents conditionally agreed to effect the 
Placing by procuring no less than six Placees to subscribe for such number of Placing Shares 
as is equivalent to the number of Untaken Shares during the Rights Issue at the Placing Price of 
HK$0.23 per Share on a best effort basis. Under the terms of the Placing Agreement, if all the 
Rights Shares are already fully taken up in the Rights Issue whether through valid acceptances of 
PAL(s) or EAF(s), the Placing will not proceed.
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If the Rights Issue does not achieve the Minimum Proceeds Condition on a standalone basis, the 
Placing will be conditional upon the raising of the minimum gross proceeds of HK$710,000,000 
under the Rights Issue and the Placing in aggregate. Therefore, assuming nil acceptance of the 
Rights Issue by the other Qualifying Shareholders (except the Participating Shareholders), the 
Placing Completion is subject to, amongst other things, the successful placing of a minimum of 
1,411,116,522 Placing Shares raising gross proceeds of at least HK$324,556,800 in order for the 
Placing to become unconditional and thereby proceed to Placing Completion.

The Placing Price is equivalent to the Subscription Price under the Rights Issue.

The timetable of the Placing is driven by the timetable of the Rights Issue. Under the terms of the 
Placing Agreement, if there is any Untaken Shares available under the Rights Issue, the placing 
period shall commence on Tuesday, 14 May 2019 (subject to change), i.e. the Business Day 
immediately after the Latest Time for Acceptance. The placing period shall end on Thursday, 16 
May 2019 (subject to change). The long stop date for the fulfilment of conditions of the Placing 
Agreement shall be 6:00 p.m. on the third Business Day after the last day of the placing period, 
i.e. Tuesday, 21 May 2019 (subject to change).

The net proceeds of the Rights Issue and the Placing are intended to be applied in the following 
sequence: (i) approximately HK$673.29 million for the settlement of the Consideration; and (ii) 
the balance of between approximately HK$25.18 million (assuming that the Minimum Proceeds 
Condition is just achieved) and approximately HK$297.35 million (assuming full acceptance 
under the Rights Issue) for the development of the fund investment and management businesses 
of the Group in Hong Kong and the PRC.

As the Placing Shares will be allotted and issued under the Specific Mandate to be obtained at 
the EGM, the Placing is subject to the Shareholders’ approval. As part of the net proceeds of 
the Placing will be applied for satisfaction of the Consideration, ECIDL, EIL and Mr. Zeng are 
considered to have a material interest in the Placing and are required to abstain from voting in 
respect of the resolution(s) relating to the Placing at the EGM.

(IV) PROPOSED INCREASE IN AUTHORISED SHARE CAPITAL

As at the date of this announcement, the Company’s authorised share capital is HK$50,000,000 
divided into 5,000,000,000 Shares. In order to facilitate the Rights Issue and the Placing 
and to provide the Company with greater flexibility for future fund raising of the Company, 
the Company proposes that the authorised share capital of the Company be increased to 
HK$200,000,000 divided into 20,000,000,000 Shares. The proposed Increase in Authorised Share 
Capital is subject to the approval of the Shareholders by way of an ordinary resolution at the 
EGM. As none of the Shareholders or their associates would have any interest in the Increase in 
Authorised Share Capital, no Shareholder would be required to abstain from voting in respect of 
the resolution(s) relating to the Increase in Authorised Share Capital at the EGM.
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GENERAL

The Independent Board Committee has been established to advise the Independent Shareholders 
in relation to the terms of the Acquisition Agreement, the Rights Issue and the Placing (including 
the Specific Mandate). The Company will appoint an Independent Financial Adviser to advise 
the Independent Board Committee and the Independent Shareholders regarding the terms of the 
Acquisition Agreement, the Rights Issue and the Placing (including the Specific Mandate).

The EGM will be convened and held by the Company to consider, and if thought fit, to approve 
the Acquisition Agreement, the Rights Issue, the Placing (including the Specific Mandate) and 
the Increase in Authorised Share Capital. As at the date of this announcement, to the best of the 
Directors’ knowledge, information and belief having made all reasonable enquiries, save for 
ECIDL, EIL and Mr. Zeng, no other Shareholder is required to abstain from voting on the Relevant 
Resolutions at the EGM.

The circular containing, among other things, (i) further information on the Acquisition, the Rights 
Issue, the Placing (including the Specific Mandate), the Increase in Authorised Share Capital and 
other information prescribed by the Listing Rules; (ii) the recommendation of the Independent 
Board Committee regarding the terms of the Acquisition, the Rights Issue and the Placing 
(including the Specific Mandate); (iii) the letter of advice from the Independent Financial Adviser 
to the Independent Board Committee and the Independent Shareholders regarding the terms of the 
Acquisition, the Rights Issue and the Placing (including the Specific Mandate); and (iv) the notice 
of the EGM, will be dispatched to the Shareholders on or before 22 March 2019 as additional time is 
required by the Company for the preparation of the circular.

WARNING OF THE RISKS OF DEALING IN SHARES AND NIL-PAID RIGHTS SHARES

The Rights Issue is subject to the fulfilment of conditions including, among other things, the 
Stock Exchange granting the listing of, and permission to deal in, the Rights Shares in their nil-
paid and fully-paid forms. Please refer to the section headed “Conditions of the Rights Issue” in 
this announcement. Shareholders and potential investors of the Company should note that if the 
conditions to the Rights Issue are not satisfied, the Rights Issue will not proceed.

The Rights Issue will proceed on a non-underwritten basis irrespective of the level of 
acceptances of the provisionally allotted Rights Shares. In the event the Rights Issue is not fully 
subscribed, any Rights Shares not taken up by the Qualifying Shareholders or transferees of 
nil-paid Rights Shares will not be issued by the Company and the size of the Rights Issue will 
be reduced accordingly. Investors are advised to exercise caution when dealing in the Shares or 
Rights Shares in their nil-paid form.

R7.19(3)
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Any dealings in the Shares from the date of this announcement up to the date on which all the 
conditions of the Rights Issue are fulfilled, and any Shareholders dealing in the Rights Shares in 
nil-paid form will accordingly bear the risk that the Rights Issue may not become unconditional 
or may not proceed. Any Shareholders or other persons contemplating any dealings in the 
Shares or Rights Shares in their nil-paid form are recommended to consult their professional 
advisers.

(I) PROPOSED ACQUISITION OF THE ENTIRE ISSUED SHARE CAPITAL OF THE 
TARGET COMPANY

The Board wishes to announce that on 15 February 2019 (after trading hours), the Company (as 
purchaser), the Vendor and the Target Company entered into the Acquisition Agreement, pursuant 
to which the Vendor has conditionally agreed to sell, and the Company has conditionally agreed to 
purchase from the Vendor, the Sale Interests for the total cash consideration of RMB576,000,000 
(equivalent to approximately HK$673,286,400).

The principal terms of the Acquisition Agreement are set out below:

ACQUISITION AGREEMENT

Date: 15 February 2019

Parties: (1) The Company, as purchaser

 (2) The Vendor

 (3) The Target Company

Based on the information provided by the Vendor, the Vendor is a company incorporated in the BVI 
and is an investment holding company legally, beneficially and wholly-owned by Mr. Zhang, and 
the Target Company is a company incorporated in the BVI and is an investment holding company 
legally, beneficially and wholly-owned by the Vendor. To the best of the Directors’ knowledge, 
information and belief having made all reasonable enquiries, each of the Vendor and its ultimate 
beneficial owner (i.e. Mr. Zhang) is an Independent Third Party.

Subject matter of the Acquisition

Pursuant to the Acquisition Agreement, the Vendor has conditionally agreed to sell, and the 
Company has conditionally agreed to purchase from the Vendor, free from encumbrances, the Sale 
Interests (comprising the Sale Shares and the Sale Loans).

R14.58(3)

R14.58(2)
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The Sale Shares represent the entire issued share capital of the Target Company as at the date of the 
Acquisition Agreement and at Completion. The Sale Loans represent the entire amount owing by the 
Target Group to the Vendor or its affiliates on Completion.

Consideration

The total Consideration for the Sale Interests is RMB576,000,000 (equivalent to approximately 
HK$673,286,400), which shall be settled by the Company in cash as to:

(a) RMB518,400,000, being 90% of the Consideration, within one month after Completion (or such 
later date as the parties may agree); and

(b) RMB57,600,000, being the remaining 10% of the Consideration, within twelve months after 
Completion (or such later date as the parties may agree).

Pursuant to the terms of the Acquisition Agreement, the Consideration is notionally allocated as 
to RMB448,300,000 and RMB127,700,000 to Property A and Property B, respectively, and no 
consideration is notionally allocated to the Property C Participation Contract.

Completion of the Acquisition Agreement is subject to the Company having sufficient funding 
to finance the payment of the Consideration at Completion. As disclosed in this announcement, 
the Company proposes to launch the Rights Issue and the Placing which are conditional upon 
the raising of aggregate minimum gross proceeds of HK$710,000,000 which is sufficient to 
cover the Consideration. If the Company does not manage to raise minimum gross proceeds of 
HK$710,000,000 through the Rights Issue and the Placing, it does not intend to proceed with the 
Completion of the Acquisition Agreement.

Basis for determination of the Consideration

The Consideration was determined after arm’s length negotiation between the Vendor and the 
Company with reference to the market value of Property A and Property B as at 31 December 2018 
as assessed by an independent valuer appointed by the Company.

The Directors (excluding the independent non-executive Directors whose views will, after receiving 
the advice from the Independent Financial Adviser, be set out in the letter from the Independent 
Board Committee in the Circular and excluding Ms. Zhu who has a material interest in the 
Acquisition) are of the view that the Consideration is fair and reasonable.

Conditions precedent

Completion is conditional upon fulfilment or waiver (as the case may be) of the following 
Conditions:

R14.58(4)
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(a) the Company having completed its due diligence over the Target Group (including the 
Underlying Contracts and the Properties) and being satisfied with its results in its absolute 
discretion;

(b) the Company having obtained a legal opinion from qualified PRC legal advisers regarding the 
Target Group in form and substance satisfactory to the Company in its absolute discretion;

(c) the obtaining of all approvals, completion of all filings, waiting periods having expired or 
terminated and all applicable statutory and legal obligations having been complied with, in 
each case as may be necessary and expedient in connection with the entering into and the 
implementation of the Acquisition Agreement;

(d) no events having occurred between the date of the Acquisition Agreement and Completion 
which may result in any material adverse effect on the Target Group (including the Underlying 
Contracts and the Properties);

(e) all warranties given by the Vendor being true, accurate and not misleading at all times between 
the date of the Acquisition Agreement and Completion;

(f) (where applicable) the obtaining of any required approvals, confirmations, waivers or consents 
from all third parties or regulatory authorities in respect of the Acquisition Agreement and the 
transactions contemplated thereunder;

(g) the Company being satisfied in its absolute discretion with the completion of the Target Group 
Restructuring, including the completion of the Underlying Contracts, the vesting of title of 
Property A and Property B unto the Target Group and the repayment of any mortgage loan and 
discharge of encumbrances over the relevant properties;

(h) the Company having sufficient funding to finance the payment of the Consideration at 
Completion; and

(i) the Company having complied with the requirements under the Listing Rules including the 
obtaining of the approval of Independent Shareholders at the EGM in respect of the Relevant 
Resolution(s).

Save for and except Conditions (h) and (i) above which cannot be waived by any party in any event, 
all the other Conditions can be waived at the absolute discretion of the Company. As at the date of 
this announcement, none of the Conditions set out above has been satisfied.

The long stop date for the fulfillment or waiver of the Conditions is 31 May 2019 (or such later date 
as the parties may agree in writing) (the “Acquisition Long Stop Date”). If any of the Conditions 
are not fulfilled or waived on or before the Acquisition Long Stop Date, then unless the Acquisition 
Long Stop Date is extended by mutual consent of the parties, the Acquisition Agreement shall 
terminate and no party shall have any claim in relation to the Acquisition Agreement, without 
prejudice to the rights of any party in respect of any antecedent breaches.
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The Completion

Completion shall take place on any day within fifteen business days after the fulfilment or waiver (if 
applicable) of the last Condition, or such other date as the parties to the Acquisition Agreement may 
agree in writing.

INFORMATION OF THE TARGET GROUP AND THE PROPERTIES

Based on the information provided by the Vendor, (i) the Target Company is an investment holding 
company incorporated in the BVI with limited liability whose sole asset is the entire issued share 
capital of Heng Hui Property Investment Limited (“HK Holdco”); (ii) HK Holdco is an investment 
holding company incorporated in Hong Kong with limited liability whose sole asset is the entire 

equity interest in 廣州市頤城投資控股有限公司 (Guangzhou Yicheng Investment Holdings 
Limited*) (“Nansha Holdco”); (iii) Nansha Holdco is a company established in the PRC with 
limited liability whose scope of business includes investment holding, consultancy and property 
development, operation, agency and management and whose sole asset is the entire equity interest 

in 廣州市衡信宇軒實業發展有限公司 (Guangzhou Hengxin Yuxuan Industrial Development 
Limited*) (“GZ Holdco”); and (iv) GZ Holdco is company established in the PRC with limited 
liability whose scope of business includes consultancy, property management and leasing.

Based on the information provided by the Vendor, on 14 February 2019 (i.e. prior to signing of the 
Acquisition Agreement), GZ Holdco entered into the following contracts relating to the Mall:

(i) a property acquisition contract to acquire Property A from Property A Owner at the 
consideration of RMB448,300,000 (the “Property A Acquisition Contract”);

(ii) a property acquisition contract to acquire Property B from Ms. Zhu at the consideration of 
RMB127,700,000 (the “Property B Acquisition Contract”); and

(iii) a property lease contract (the “Property C Participation Contract”, which together with 
Property A Acquisition Contract and Property B Acquisition Contract are collectively referred 
to as the “Underlying Contracts”) to participate in the leasehold right enjoyed by Property C 
Lessee under Property C Lease for its remaining term until 31 December 2024.

R14.60(2)
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The Mall is a commercial complex situated at Nos. 4 and 6 Nonglinxia Road, Yuexiu District, 
Guangzhou, the PRC which is connected to Dongshankou metro station of Guangzhou Metro. 
According to the information provided by the Vendor, the Mall has six storey on or above ground 
level, namely: (i) Level One (i.e. the ground floor), (ii) Level Two, (iii) Level Three, (iv) Level 
Four, (v) Level Five, and (vi) Level Six; and three underground levels, namely: (i) Basement One, 
(ii) Basement Two, and (iii) Basement Three. Level One to Level Six together with Basement One 
are for retail and commercial use, while Basement Two and Three are underground car parking 
spaces.

Property A comprises retail shops, cafes, restaurants, beauty salons and fitness centre with a gross 
floor area of 10,885.78 sq.m. located at Level One (portion), Level Two (entire), Level Three 
(entire) and Level Four (portion) of the Mall, together with 95 car parking spaces at Basement Two 
and Three. Property B comprises retail shops with gross floor area of 935.26 sq.m. located at Level 
One (portion) of the Mall. Property C comprises retail shops, restaurants and tuition centre with 
gross floor area of not less than 6,867 sq.m. located at Basement One (entire), Level Five (portion) 
and Level Six (portion) of the Mall.

Based on the information provided by the Vendor, (i) the land use right regarding Property A and 
Property B runs for 40 years from November 2000 to November 2040; (ii) the Vendor undertakes 
that the loan mortgages Property A and Property B currently being subject to will be discharged 

and released prior to Completion; and (iii) on 20 March 2003, 廣州市錦城房地產發展有限公
司 (Guangzhou Jincheng Property Development Co., Ltd.*) (“Property C Lessee”), the 60% 
shareholder of Property A Owner, entered into a lease contract (“Property C Lease”) to lease 
Property C from Property C Owner for 20 years until 31 December 2024 at pre-fixed annual rental 
fees incrementing 4% per year, currently charged at RMB561,898.16 for the year running between 1 
January 2019 and 31 December 2019.

Based on the information provided by the Vendor, Property A, Property B and Property C are legally 
and beneficially owned by Property A Owner, Ms. Zhu and Property C Owner, respectively, and 
the registered capital of Property A Owner is legally and beneficially owned as to 60% by Property 

C Lessee, 35% by Property C Owner and 5% by 廣州中海地產有限公司 (Guangzhou Zhong Hai 
Properties Limited*). To the best of the Directors’ knowledge, information and belief having made 
all reasonable enquiries, each of Property A Owner, Property C Owner, Property C Lessee and their 
respective ultimate beneficial owners is an Independent Third Party.
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GROUP STRUCTURE OF THE TARGET GROUP

The ownership structure of the Properties before the completion of the Underlying Contracts was as 
follows:

Property A Owner 

Property C Lessee 

60% 

Property A 

Ms. Zhu 

Property C 

Property C Owner 

Property B 
100% 

100% 
100% 

35% 

Property C Lease 

The shareholding structure of the Target Group after the completion of the Underlying Contracts but 
before Completion will be as follows:

Property A Property C Property B 

100% 

Property C Participation Contract 

Vendor 

HK Holdco 

Target Company 

Nansha Holdco 

GZ Holdco 

100% 

100% 

100% 

100% 

100% 

Mr. Zhang  

100% 
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The shareholding structure of the Target Group after completion of the Underlying Contracts and 
Completion will be as follows:

 

Property A Property C Property B 

100% 

Property C Participation Contract 

The Company 

HK Holdco 

Target Company 

Nansha Holdco 

GZ Holdco 

100% 

100% 

100% 

100% 

100% 

FINANCIAL INFORMATION OF TARGET GROUP COMPANIES

The Target Company, HK Holdco, Nansha Holdco and GZ Holdco are all newly-incorporated 
companies established in or after September 2018. No financial statements have been prepared by 
the Target Group.

REASONS FOR AND BENEFITS OF THE ACQUISITION AGREEMENT

Property investment and development are the principal businesses of the Group. The Group has been 
looking for investment opportunities of properties which can offer stable rental income to the Group. 
The Properties are located at prime location at Guangzhou and at the intersection of route number 
one and six of Guangzhou Metro. The Guangzhou Metro has one exit connected to Basement One 
of the Mall and two exits connected to Level One of the Mall. Based on the information provided 
by the Vendor, the occupancy of the commercial area of the Mall (with the exception of the parking 
spaces) is close to 100%, and the gross rental income received from the Properties for the years 
ended 31 December 2016 and 2017 amounted to approximately HK$30,716,000 and approximately 
HK$36,337,000, respectively. Based on the assessment of an independent valuer appointed by the 
Company, the market value of Property A and Property B as at 31 December 2018 amounted to 
approximately RMB580,300,000 (equivalent to approximately HK$678,312,670).

R14.58(7)
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The Directors (excluding the independent non-executive Directors who have deferred the expression 
of their views pending the obtaining of advice from the Independent Financial Adviser and 
excluding Ms. Zhu who has a material interest in the Acquisition) considered that the Acquisition 
will generate steady and recurring rental income to the Group and thereby strengthen its income 
base. In view of the factors and benefits explained above, the Directors (excluding the independent 
non-executive Directors who have deferred the expression of their views pending the obtaining of 
advice from the Independent Financial Adviser and excluding Ms. Zhu who has a material interest in 
the Acquisition) considered that the Acquisition and its terms (including the Consideration and the 
payment terms) are fair and reasonable, and in the interest of the Company and its shareholders as a 
whole. Ms. Zhu abstained from voting on the Board’s decision regarding the Acquisition due to Ms. 
Zhu’s ownership in Property B and her material interest in the Acquisition.

Completion of the Acquisition Agreement is subject to the satisfaction of the conditions 
precedent set out in the Acquisition Agreement, including but not limited to the independent 
shareholders’ approval of the Acquisition at the EGM and the sufficiency of funding to finance 
the payment of the Consideration at Completion, and therefore may or may not proceed. 
Shareholders and potential investors are advised to exercise caution when dealing in the 
Shares.

(II) PROPOSED RIGHTS ISSUE

The Board proposes to raise gross proceeds of up to approximately HK$975.41 million (before 
expenses) on the basis of two (2) Rights Shares for every one (1) Share held on the Record Date by 
issuing up to 4,240,897,716 Rights Shares (assuming no further issue or repurchase of Shares on or 
before the Record Date) at the Subscription Price of HK$0.23 per Rights Share. The Rights Issue 
is only available to the Qualifying Shareholders and will not be extended to the Non-Qualifying 
Shareholders.

The Rights Issue will proceed on a non-underwritten basis irrespective of the level of acceptances 
of the provisionally allotted Rights Shares. In the event there is an under-subscription of the Rights 
Issue, the size of the Rights Issue will be reduced accordingly.

Further details of the Rights Issue are set out below:

Rights Issue statistics

Basis of the Rights Issue: Two (2) Rights Share for every one (1) Share held on the 
Record Date

Subscription Price: HK$0.23 per Rights Share

Number of Shares in issue as at the 
date of this announcement:

2,120,448,858 Shares

R7.19(3)

R13.28(4)
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Number of Rights Shares: Up to 4,240,897,716 Rights Shares (assuming no further issue 
or repurchase of Shares on or before the Record Date)

Aggregate nominal value of the 
Rights Shares:

Up to HK$42,408,977.16

Number of enlarged Shares in issue 
upon completion of the Rights 
Issue:

Up to 6,361,346,574 Shares (assuming no further issue or 
repurchase of Shares on or before the Record Date)

Number of Rights Shares 
undertaken to be taken up:

The Participating Shareholders have given the Irrevocable 
Undertakings to undertake to maintain their respective 
current beneficial shareholding in 837,920,000 Shares up 
to and including the Record Date and to lodge acceptance 
for all the 1,675,840,000 Rights Shares (representing 
approximately 39.52% of the total Rights Shares proposed to 
be provisionally allotted by the Company).

Gross proceeds to be raised before 
expenses:

Up to approximately HK$975.41 million

Right of excess applications: Qualifying Shareholders may apply for the Rights Shares in 
excess of their provisional allotment

As at the date of this announcement, the Company has 40,000,000 outstanding Share Options, 
entitling the holders thereof to subscribe for a total of 40,000,000 Option Shares at the exercise price 
of HK$0.465. These Share Options are held by Mr. Chen Jinyang (as to 20,000,000 Share Options) 
and Mr. Chau Cheuk Wah (as to 20,000,000 Share Options), both of whom being executive Directors 
of the Company. Mr. Chen Jinyang and Mr. Chau Cheuk Wah have irrevocably undertaken to the 
Company that they will not exercise the subscription rights attaching to the Share Options and not to 
attempt to transfer the Share Options, in each case on or prior to the Record Date. Under the terms of 
the Share Options, the Share Options are personal to the grantees and not transferable or assignable 
anyway.

Save for the aforesaid Share Options, the Company has no other outstanding convertible securities, 
options or warrants in issue which confer any right to subscribe for, convert or exchange into Shares.

Assuming there is no change in the issued share capital of the Company from the date of this 
announcement and up to the Record Date, the maximum number of 4,240,897,716 Rights Shares 
proposed to be allotted and issued pursuant to the Rights Issue represent (i) 200% of the existing 
issued share capital of the Company; and (ii) approximately 66.67% of the issued share capital of the 
Company as enlarged by the allotment and issue of the maximum number of 4,240,897,716 Rights 
Shares immediately after completion of the Rights Issue.

R13.28(2)
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The Subscription Price

The Subscription Price of HK$0.23 per Rights Share will be payable in full when a Qualifying 
Shareholder accepts the relevant provisional allotments of the Rights Shares and, where applicable, 
applies for excess Rights Shares or when a transferee of nil-paid Rights Shares applies for the 
relevant Rights Shares.

The Subscription Price represents:

(i) a discount of approximately 33.33% to the closing price of HK$0.345 per Share as quoted on the 
Stock Exchange on the Last Trading Day;

(ii) a discount of approximately 14.28% to the theoretical ex-rights price of HK$0.2683 per Share 
based on the closing price of HK$0.345 per Share as quoted on the Stock Exchange on the Last 
Trading Day;

(iii) a discount of approximately 33.33% to the average closing price of HK$0.345 per Share based 
on the closing prices of the Shares as quoted on the Stock Exchange for the five (5) consecutive 
trading days prior to and excluding the Last Trading Day; and

(iv) a discount of approximately 32.85% to the average closing price of HK$0.3425 per Share based 
on the closing prices of the Shares as quoted on the Stock Exchange for the ten (10) consecutive 
trading days prior to and excluding the Last Trading Day.

The Subscription Price was determined with reference to the market price of the Shares under the 
prevailing market conditions and the amount of funds the Company intends to raise under the Rights 
Issue.

The Directors (excluding the independent non-executive Directors whose views will, after receiving 
the advice from the Independent Financial Adviser, be set out in the letter from the Independent 
Board Committee in the Circular and excluding Ms. Zhu who has a material interest in the 
Acquisition) consider the terms of the Rights Issue, including the Subscription Price, to be fair and 
reasonable and in the interests of the Company and the Shareholders as a whole.

The net price per Rights Share (i.e. the aggregate Subscription Price assuming full acceptance of 
the provisional allotment of Rights Shares, after deducting cost and expenses incurred in the Rights 
Issue) will be approximately HK$0.2289.

Qualifying Shareholders

The Rights Issue will only be available to the Qualifying Shareholders. The Company will send the 
Prospectus Documents to the Qualifying Shareholders but will only send the Prospectus (without the 
PAL and the EAF), for information purposes only, to the Non-Qualifying Shareholders.

R13.28(4)
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To qualify for the Rights Issue, a Shareholder must be registered as a member of the Company at 
the close of business on the Record Date and not be a Non-Qualifying Shareholder. Shareholders 
with their Shares held by a nominee (or held in CCASS) should note that the Board will consider 
nominee (including HKSCC Nominees Limited) as one single Shareholder according to the register 
of members of the Company and are advised to consider whether they would like to arrange for the 
registration of the relevant Shares in their own names prior to the Record Date.

In order to be registered as members of the Company at the close of business on the Record Date, 
any relevant transfer documents (together with the relevant share certificates) must be lodged with 
the Company’s share registrar and transfer office in Hong Kong, Hong Kong Registrars Limited at 
Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for 
registration no later than 4:30 p.m. on Monday, 15 April 2019.

Closure of register of members

The register of members of the Company will be closed from Tuesday, 16 April 2019 to Wednesday, 
24 April 2019 (both dates inclusive) for determining the entitlements to the Rights Issue. No transfer 
of Shares will be registered during this period.

Basis of provisional allotments

The basis of the provisional allotment shall be two (2) Rights Shares (in nil-paid form) for every one 
(1) Share held by the Qualifying Shareholders as at the close of business on the Record Date.

Qualifying Shareholders may apply for all or any part of their respective provisional allotment by 
lodging a duly completed PAL and a cheque or a banker’s cashier order for the sum payable for the 
Rights Shares being applied for with the Registrar on or before the Latest Time for Acceptance.

Rights of Overseas Shareholders

The Prospectus Documents are not intended to be registered under the applicable securities 
legislation of any jurisdiction other than Hong Kong. The Company will comply with Rule 
13.36(2)(a) of the Listing Rules and make enquiries regarding the feasibility of extending the 
offer of the Rights Shares to the Overseas Shareholders, if any. If, based on the legal opinions to 
be provided by the legal advisers to the Company, the Directors consider that it is necessary or 
expedient not to offer the Rights Shares to any Overseas Shareholders on account of either the legal 
restrictions under the laws of the place(s) of their registered address(es) or the requirements of the 
relevant regulatory body(ies) or stock exchange(s) in such place(s), the Rights Issue will not be 
extended to such Overseas Shareholders.

A1B18(2)
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The Company will send the Prospectus to the Non-Qualifying Shareholders for their information 
only, but will not send any PAL and EAF to them.

Arrangements will be made for the Rights Shares, which would otherwise have been provisionally 
allotted to the Non-Qualifying Shareholders, to be sold in the market in their nil-paid form as soon 
as practicable after dealings in the nil-paid Rights Shares commence and before dealings in the 
nil-paid Rights Shares end, if a premium (net of expenses) can be obtained. The proceeds from 
such sale, less expenses, of more than HK$100 will be paid on pro-rata basis to the relevant Non-
Qualifying Shareholders. In view of administrative costs, the Company will retain individual 
amounts of HK$100 or less for its own benefit. Any unsold entitlement of the Non-Qualifying 
Shareholders to the Rights Shares and any Rights Shares provisionally allotted but not accepted 
by the Qualifying Shareholders will be made available for excess applications by the Qualifying 
Shareholders under the EAF(s).

Status of Rights Shares

The Rights Shares will, when issued and fully paid, rank pari passu in all respects with the Shares 
then in issue including the right to receive future dividends and distributions which may be declared, 
made or paid after the completion of the Rights Issue.

Application for excess Rights Shares

Qualifying Shareholders may apply, by way of excess application, for: (i) any unsold entitlements to 
the Rights Shares of the Non-Qualifying Shareholder(s) (if any); and (ii) any nil-paid Rights Shares 
provisionally allotted but not accepted by the Qualifying Shareholders or otherwise not subscribed 
for by transferees of nil-paid Rights Shares.

Application for excess Rights Shares can be made only by duly completing and signing an EAF 
(in accordance with the instructions printed therein) and lodging the same with a separate cheque 
or banker’s cashier order for the sum payable for the excess Rights Shares being applied for with 
the Company’s share registrar and transfer office in Hong Kong, Hong Kong Registrars Limited at 
Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong no 
later than 4:00 p.m. on Friday, 10 May 2019.

The Directors will allocate the excess Rights Shares (if any) at their discretion on a fair and 
equitable basis on the principle that any excess Rights Shares will be allocated to the applying 
Qualifying Shareholders on a pro rata basis by reference to the number of the excess Rights 
Shares applied for under each application, but no reference will be made to the Rights Shares 
subscribed through applications by PALs or the existing number of Shares held by such Qualifying 
Shareholders. No preference will be given to applications for topping up odd-lot holdings to 
whole lot holdings. Pursuant to Rule 7.21(3)(b) of the Listing Rules, the Company will take steps 
to identify the applications for excess Rights Shares made by any controlling shareholder or 
its associates (together, the “Relevant Shareholders”), whether in their own names or through 
nominees. The Company shall disregard the Relevant Shareholders’ applications for excess Rights 
Shares to the extent that the total number of excess Right Shares they have applied for exceeds a 
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maximum number equivalent to the total number of Rights Shares offered under the Rights Issue 
minus the number of Rights Shares taken up by the Relevant Shareholders under their assured 
entitlement to the Rights Shares.

If the aggregate number of Rights Shares not taken up by the Qualifying Shareholders and/or 
transferees of nil-paid Rights Shares under PALs is greater than the aggregate number of excess 
Rights Shares being applied for under EAFs, the Directors will allocate to each Qualifying 
Shareholder who applies for excess Rights Shares the actual number of excess Rights Shares being 
applied for.

Shareholders with their Shares held by a nominee (or which are held in CCASS) should note that the 
Board will consider the nominee (including HKSCC Nominees Limited) as one single Shareholder 
according to the register of members of the Company. Accordingly, such Shareholders should note 
that the aforesaid arrangement in relation to the allocation of the excess Rights Shares will not be 
extended to the relevant beneficial owners individually. Shareholders with their Shares held by a 
nominee (or which are held in CCASS) are advised to consider whether they would like to arrange 
for the registration of their relevant Shares under the names of the beneficial owners prior to the 
Record Date for the purpose of the Rights Issue. Shareholders and investors should consult their 
professional advisers if they are in doubt as to their status.

For investors whose Shares are held by a nominee (or CCASS) and would like to have their names 
registered on the register of members of the Company, they must lodge all necessary documents with 
the Company’s share registrar and transfer office in Hong Kong, Hong Kong Registrars Limited at 
Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for 
registration no later than 4:30 p.m. on Monday, 15 April 2019.

No fractional entitlement

On the basis of the entitlement to subscribe two (2) Right Shares for every one (1) existing Share 
held by the Qualifying Shareholders on the Record Date, no fractional entitlements to the Rights 
Shares will arise from the Rights Issue.

Application for listing

The Company will apply to the Listing Committee of the Stock Exchange for the listing of, and 
permission to deal in, the Rights Shares in both their nil-paid and fully-paid forms to be issued and 
allotted pursuant to the Rights Issue.

The board lot size of the nil-paid Rights Shares shall be the same as that of the fully-paid Rights 
Shares, i.e. 10,000 Shares in one board lot.

A1B18(2)
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Rights Shares will be eligible for admission into CCASS

Subject to the granting of the listing of, and permission to deal in, the Rights Shares in both their 
nil-paid and fully-paid forms on the Stock Exchange as well as compliance with the stock admission 
requirements of HKSCC, the Rights Shares in both their nil-paid and fully-paid forms will be 
accepted as eligible securities by HKSCC for deposit, clearance and settlement in CCASS with 
effect from the respective commencement dates of dealings in the Rights Shares in both their nil-
paid and fully-paid forms on the Stock Exchange or such other dates as determined by HKSCC.

Settlement of transactions between participants of the Stock Exchange on any trading day is required 
to take place in CCASS on the second trading day thereafter. All activities under CCASS are 
subject to the General Rules of CCASS and CCASS Operational Procedures in effect from time to 
time. Shareholders should seek advice from their licensed securities dealer(s) or other professional 
adviser(s) for details of those settlement arrangements and how such arrangements will affect their 
rights and interests.

Stamp duty and other applicable fees

Dealings in the Rights Shares in both their nil-paid and fully-paid forms will be subject to the 
payment of (i) stamp duty, (ii) the Stock Exchange trading fee, (iii) SFC transaction levy and (iv) 
any other applicable fees and charges in Hong Kong.

Share certificates and refund cheques for Rights Issues

Subject to the fulfilment and/or waiver (where applicable) of the conditions of the Rights Issue 
as set out below, share certificates for all fully-paid Rights Shares are expected to be posted to 
those entitled thereto by ordinary post to their registered address, at their own risks, on or before 
Thursday, 23 May 2019.

Refund cheques in respect of wholly or partially unsuccessful applications for excess Rights Shares 
(if any) are expected to be posted on or before Thursday, 23 May 2019 by ordinary post to the 
applicants’ registered address, at their own risk.

The Rights Issue on a non-underwritten basis

Subject to the fulfilment and/or waiver (where applicable) of the conditions of the Rights Issue, the 
Rights Issue will proceed on a non-underwritten basis irrespective of the level of acceptances of the 
provisionally allotted Rights Shares. In the event that there is an under-subscription of the Rights 
Issue, the size of the Rights Issue will be reduced accordingly.

The Participating Shareholders have given the Irrevocable Undertakings to undertake to maintain 
their respective current beneficial shareholding in 837,920,000 Shares up to and including the 
Record Date and to lodge acceptance for all the 1,675,840,000 Rights Shares provisionally 
allotted to it with full payment by the Latest Time for Acceptance. In addition, the Rights Issue is 
conditional upon the conditions set out in the section headed “Conditions of the Rights Issue” in 
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this announcement including, amongst other things, compliance of Irrevocable Undertakings by the 
Participating Shareholders and the gross proceeds from the Rights Issue (or, if the Rights Shares 
are not fully taken up under the Rights Issue, in aggregate with the Placing) being not less than 
HK$710,000,000 (the “Minimum Proceeds Condition”). As the proposed Rights Issue is subject 
to conditions, it may or may not proceed.

Subject to the commitment of the Participating Shareholders under the Irrevocable Undertakings 
as well as the satisfaction of the Minimum Proceeds Condition, there is no minimum amount to 
be raised under the Rights Issue in order for the Rights Issue to proceed. The legal advisers of the 
Company have confirmed that there are no applicable statutory requirements regarding minimum 
subscription levels in respect of the Rights Issue.

Besides, a Shareholder who applies to take up all or part of its entitlement under PAL or apply for 
excess Rights Shares under EAF may unwittingly incur an obligation to make a general offer under 
the Takeovers Code, unless a waiver from the Executive (as defined in the Takeovers Code) has 
been obtained.

The Rights Issue will be made on the term that the Company will, pursuant to Rule 7.19(5) of the 
Listing Rules, provide for Shareholders to apply on the basis that if the Rights Shares are not fully 
taken up, the applications of any Shareholder for its entitlement under the PAL or for excess Rights 
Shares under the EAF can be scaled down to a level which does not trigger an obligation on part of 
the relevant Shareholder to make a general offer under the Takeovers Code.

Conditions of the Rights Issue

The Rights Issue is conditional upon the following conditions:

(i) the passing of the necessary resolutions by the Shareholders (or as the case may be, the 
Independent Shareholders) at the EGM to approve the Acquisition, the Increase in Authorised 
Share Capital, the Rights Issue and the Placing (including the Specific Mandate);

(ii) the Increase in Authorised Share Capital becoming effective prior to the Posting Date;

(iii) the delivery of the Prospectus to the Stock Exchange and the issue by the Stock Exchange on 
or before the Posting Date of a certificate authorizing registration of the Prospectus with Hong 
Kong Companies Registry;

(iv) a duly certified copy of the Prospectus (and other required documents) having been lodged 
with Hong Kong Companies Registry and Hong Kong Companies Registry issuing a 
confirmation of registration on or before the Posting Date;
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(v) following registration, the posting of the Prospectus Documents to the Qualifying 
Shareholders (and where applicable, the posting of the Prospectus to the Non-Qualifying 
Shareholders, if any, for information purposes only) and the publication of the Prospectus 
Documents on the website of the Stock Exchange on or before the Posting Date;

(vi) the grant of listing of the Rights Shares by the Stock Exchange (either unconditionally or 
subject only to the allotment and dispatch of the share certificates in respect thereof) and 
the grant of permission to deal in the Nil Paid Rights and the Rights Shares by the Stock 
Exchange (and such permission and listing not subsequently having been withdrawn or 
revoked);

(vii) there being no breach of the obligations of the Participating Shareholders under the 
Irrevocable Undertakings prior to the Latest Time for Acceptance;

(viii) the gross proceeds raised by the Company from the Rights Issue (or, if the Rights Shares are 
not fully taken up under the Rights Issue, in aggregate with the Placing) being not less than 
HK$710,000,000; and

(ix) all other necessary waivers, consents and approvals (if required) from the relevant 
governmental or regulatory authorities for the Rights Issue and the transactions contemplated 
thereunder having been obtained and fulfilled.

None of the above conditions precedent can be waived. If any of the conditions referred to above are 
not fulfilled at or before 6:00 p.m. on Tuesday, 14 May 2019 (or such later date as the Company may 
determine), the Rights Issue will not proceed.

Depending on the results of acceptance of the Rights Issue, the following scenarios are set out for 
illustrative purposes:

(1) If all the Rights Shares are fully taken up under the Rights Issue whether through valid 
acceptances of PAL(s) or EAF(s), the Placing will not proceed.

(2) If the Rights Shares are not fully taken up under the Rights Issue but the Minimum Proceeds 
Condition is achieved by the Rights Issue on a standalone basis, the Placing will still proceed to 
allow the Placing Agents to place the Untaken Shares on a best effort basis. Under this scenario, 
the Placing is not subject to any specific level of acceptance and completion of the Rights Issue 
shall take place simultaneously with the Placing.

(3) If the Rights Shares are not fully taken up under the Rights Issue and the Minimum Proceeds 
Condition is not achieved by the Rights Issue on a standalone basis, the Placing Agents will 
proceed to place the Untaken Shares on a best effort basis under the Placing which commences 
on the Business Day immediately after the Latest Time for Acceptance. If the gross proceeds 
of the Placing, when aggregated with the proceeds from the Rights Issue, achieve or exceed 
the Minimum Proceeds Condition by the close of placing period, both the Rights Issue and the 
Placing will (assuming all other conditions are also satisfied) complete simultaneously.
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(4) If the gross proceeds of the Placing, even when aggregated with the Rights Issue, do not achieve 
the Minimum Proceeds Condition by the close of the placing period, both the Rights Issue and 
the Placing will lapse. Refund cheques will be dispatched to the Qualifying Shareholders who 
applied for Rights Shares through PAL(s) or EAF(s).

As the proposed Rights Issue is subject to the above conditions, it may or may not proceed.

Irrevocable Undertakings

On 15 February 2019, the Participating Shareholders (i.e. ECIDL, EIL and Mr. Zhang Songming) 
entered into the Irrevocable Undertakings in favour of the Company, pursuant to which they 
irrevocably undertake, among other things, that:

(i) they will subscribe for 1,675,840,000 Rights Shares (the “Participating Shareholders 
Undertaken Shares”) which comprise the full acceptance of their provisional entitlements 
under the Rights Issue;

(ii) the Shares comprising their current shareholdings in the Company will remain beneficially 
owned by them on the Record Date; and

(iii) they will procure that their acceptance of such amount of Rights Shares, which will be 
provisionally allotted to them in nil-paid form under the Rights Issue, be lodged with the 
Registrar, with payment in full therefor, by no later than 4:00 p.m. at the Latest Time for 
Acceptance or otherwise in accordance with the instructions printed on the PAL(s).

Set out below are the number of Shares held by each of the Participating Shareholders as at the 
date of this announcement and the respective number of Rights Shares they have irrevocably and 
unconditionally undertaken to accept pursuant to their respective Irrevocable Undertaking:

Participating
Shareholders

Number of Shares held as
at the date of this

announcement
Number of Rights Shares

undertaken to be taken up

ECIDL 320,380,000 640,760,000
EIL 200,000,000 400,000,000
Mr. Zhang Songming 317,540,000 635,080,000

  

Total: 837,920,000 1,675,840,000
  

Save for the Irrevocable Undertakings, the Company has not received any information or irrevocable 
undertaking from any substantial shareholders (as defined in the Listing Rules) of the Company of 
their intention to take up the Rights Shares to be provisionally allotted or offered to them under the 
Rights Issue as at the date of this announcement.
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WARNING OF THE RISKS OF DEALING IN THE SHARES AND NIL-PAID RIGHTS 
SHARES

The Rights Issue is subject to the fulfilment of conditions including, among other things, the 
Stock Exchange granting the listing of, and permission to deal in, the Rights Shares in their 
nil-paid and fully-paid forms. Please refer to the section headed “Conditions of the Rights 
Issue” in this announcement. Shareholders and potential investors of the Company should note 
that if the conditions to the Rights Issue are not satisfied, the Rights Issue will not proceed.

The Rights Issue will proceed on a non-underwritten basis irrespective of the level of 
acceptances of the provisionally allotted Rights Shares. In the event the Rights Issue is not fully 
subscribed, any Rights Shares not taken up by the Qualifying Shareholders or transferees of 
nil-paid Rights Shares will not be issued by the Company and the size of the Rights Issue will 
be reduced accordingly. Investors are advised to exercise caution when dealing in the Shares or 
Rights Shares in their nil-paid form.

Any dealings in the Shares from the date of this announcement up to the date on which all 
the conditions of the Rights Issue are fulfilled, and any Shareholders dealing in the Rights 
Shares in nil-paid form will accordingly bear the risk that the Rights Issue may not become 
unconditional or may not proceed. Any Shareholders or other persons contemplating any 
dealings in the Shares or Rights Shares in their nil-paid form are recommended to consult their 
professional advisers.

EFFECT OF BAD WEATHER ON THE LATEST TIME FOR ACCEPTANCE OF AND 
PAYMENT FOR THE RIGHTS SHARES AND FOR APPLICATION AND PAYMENT FOR 
EXCESS RIGHTS SHARES

The latest time for acceptance of and payment for the Rights Shares and application and payment 
for excess Rights Shares will not take place at the time indicated above if there is a tropical cyclone 
warning signal number 8 or above, or a “black” rainstorm warning issued by the Hong Kong 
Observatory:

(i) in force in Hong Kong at any local time before 12:00 noon and no longer in force after 12:00 
noon on the Latest Time for Acceptance. Instead the latest time for acceptance of and payment 
for the Rights Shares and for application and payment for excess Rights Shares will be extended 
to 5:00 p.m. on the same Business Day; or

(ii) in force in Hong Kong at any local time between 12:00 noon and 4:00 p.m. on the Latest Time 
for Acceptance. Instead the latest time for acceptance of and payment for the Rights Shares and 
for application and payment for excess Rights Shares will be rescheduled to 4:00 p.m. on the 
following Business Day which does not have either of those warnings in force in Hong Kong at 
any time between 9:00 a.m. and 4:00 p.m..
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If the latest time for acceptance of and payment for the Rights Shares and for application and 
payment for excess Rights Shares does not take place on the Latest Time for Acceptance, the dates 
mentioned in this section may be affected. An announcement will be made by the Company in such 
event as soon as practicable.

(III) PLACING OF NEW SHARES UNDER SPECIFIC MANDATE

On 15 February 2019 (after trading hours), the Company and the Placing Agents entered into the 
Placing Agreement, pursuant to which the Placing Agents conditionally agreed to effect the Placing 
by procuring no less than six Placees to subscribe for such number of Placing Shares as is equivalent 
to the number of Untaken Shares during the Rights Issue at the Placing Price of HK$0.23 per Share 
on a best effort basis. Under the terms of the Placing Agreement, if all the Rights Shares are already 
fully taken up in the Rights Issue whether through valid acceptances of PAL(s) or EAF(s), the 
Placing will not proceed.

THE PLACING AGREEMENT

Date: 15 February 2019 (after trading hours)

Parties: (1) The Company (as issuer)

 (2) Celestial Capital Limited

 (3) Yue Xiu Securities Company Limited

 (4) Fulixin Securities Limited

Celestial Capital Limited is a company incorporated in Hong Kong with limited liability and 
licensed by the SFC to carry on Type 1 (dealing in securities) and Type 6 (advising on corporate 
finance) regulated activities under the SFO. Yue Xiu Securities Company Limited is a company 
incorporated in Hong Kong with limited liability and licensed by the SFC to carry on Type 1 
(dealing in securities), Type 2 (dealing in futures contracts), Type 4 (advising on securities) and 
Type 5 (advising on future contracts) regulated activities under the SFO. Fulixin Securities Limited 
is a company incorporated in Hong Kong with limited liability and licensed by the SFC to carry on 
Type 1 (dealing in securities) and Type 2 (dealing in futures contracts) regulated activities under the 
SFO. To the best of the Directors’ knowledge, information and belief having made all reasonable 
enquiries, each of the Placing Agents and their ultimate beneficial owner(s) are third parties 
independent of the Company and its connected persons.
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Placing Shares

Pursuant to the Placing Agreement, the Placing Agents conditionally agreed to, as agents for the 
Company in respect of the Placing Shares, effect the Placing by procuring Placees to subscribe 
for such number of Placing Shares as is equivalent to the number of unsubscribed Rights Shares 
not taken up by Qualifying Shareholders whether under PAL(s) or EAF(s) during the Rights Issue 
calculated below (the “Untaken Shares”) at the Placing Price on a best effort basis:

Number 
of

 Untaken Shares
=

Number of Rights Shares
available for subscription as at 

the Record Date
–

Total number of Rights Shares
taken up by Qualifying

Shareholders whether under
PAL(s) or EAF(s)

There are 2,120,448,858 Shares in issue as at the date of this announcement. As disclosed in the 
section headed “Rights Issue statistics” above in this announcement, up to 4,240,897,716 Rights 
Shares will be offered for subscription under the Rights Issue (assuming no further issue or 
repurchase of Shares on or before the Record Date). Since the Participating Shareholders have given 
the Irrevocable Undertakings to commit for their assured entitlement of 1,675,840,000 Rights Shares 
under the Rights Issue, the Company is assured of gross proceeds of HK$385,443,200 under the 
Rights Issue even assuming nil acceptance of the Rights Issue by the other Qualifying Shareholders.

If the Rights Issue does not achieve the Minimum Proceeds Condition on a standalone basis, the 
Placing will be conditional upon the raising of the minimum gross proceeds of HK$710,000,000 
under the Rights Issue and the Placing in aggregate. Therefore, assuming nil acceptance of the 
Rights Issue by the other Qualifying Shareholders (except the Participating Shareholders), the 
Placing Completion is subject to, amongst other things, the successful placing of a minimum of 
1,411,116,522 Placing Shares raising gross proceeds of at least HK$324,556,800 in order for the 
Placing to become unconditional and thereby proceed to Placing Completion.

The maximum number of 2,565,057,716 Placing Shares is the maximum number of Untaken Shares 
in the Rights Issue assuming nil acceptance of the Rights Issue by the other Qualifying Shareholders 
(except the Participating Shareholders), i.e. maximum 4,240,897,716 Rights Shares offered under 
the Rights Issue, minus 1,675,840,000 Rights Shares committed to be taken up by the Participating 
Shareholders under the Irrevocable Undertakings.

Assuming that (i) there will be no change in the issued share capital of the Company between the 
date of this announcement and the date of Placing Completion; and (ii) no Qualifying Shareholders 
(except the Participating Shareholders) take up any of the Rights Shares, the maximum number of 
2,565,057,716 Placing Shares represents: (i) approximately 120.97% of the existing issued share 
capital of the Company as at the date of this announcement; and (ii) approximately 54.74% of the 
issued share capital of the Company as enlarged by the allotment and issue of the Placing Shares 
only. The maximum number of 2,565,057,716 Placing Shares have an aggregate market value 
of approximately HK$884,944,912 based on the closing price of HK$0.345 per Share as quoted 
on the Stock Exchange on the date of the Placing Agreement, and an aggregate nominal value of 
HK$25,650,577 based on par value of HK$0.01 per Share. If taking into account of the Rights 
Issue, the maximum number of 2,565,057,716 Placing Shares have an aggregate market value of 
approximately HK$688,204,985 in view of the theoretical ex-rights price of HK$0.2683 per Share 
based on the closing price of HK$0.345 per Share as quoted on the Stock Exchange on the date of 
the Placing Agreement.

R13.28(2)
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The Placing Shares will rank, upon issue, pari passu in all respects with the Shares then in issue on 
the date of allotment and issue of the Placing Shares.

Placees

The Placees shall be professional, institutional and other investors. The Placing Agents shall ensure 
that the Placees, and whose ultimate beneficial owner(s), shall be third party(ies) independent of 
the directors, chief executive or substantial shareholders of the Company or any of its subsidiaries 
or any of their respective associates. The Placing Agents will ensure that none of the Placees (when 
aggregated with their respective associates) will become a substantial shareholder of the Company 
as a result of the Placing. Further, the Placing Agents will ensure that none of the Placees (whether 
individually or together with their respective associates) will become a substantial shareholder of the 
Company as defined under the Listing Rules.

Commission

Upon Placing Completion, the Company will pay to each Placing Agent a placing commission equal 
to 2.0% of the Placing Price multiplied by the number of Placing Shares successfully placed by the 
relevant Placing Agent.

For the avoidance of doubt, the Placees shall, on top of the Placing Price, pay all such brokerage 
fees, SFC transaction levy, Stock Exchange trading fee and stamp duty (if any) as may be notified by 
the Placing Agents in relation to each such Placing Share.

Placing Price

For the avoidance of doubt, the Placing will be proceeded only if the Rights Shares are not fully 
subscribed. The Placing Price of HK$0.23 per Placing Share, which is equivalent to the Subscription 
Price under the Rights Issue, represents:

(i) a discount of approximately 33.33% to the closing price of HK$0.345 per Share as quoted on the 
Stock Exchange on the date of the Placing Agreement;

(ii) a discount of approximately 14.28% to the theoretical ex-rights price of HK$0.2683 per Share 
based on the closing price of HK$0.345 per Share as quoted on the Stock Exchange on the date 
of the Placing Agreement, if taking into account of the Rights Issue;

(iii) a discount of approximately 33.33% to the average closing price of HK$0.345 per Share based 
on the closing prices of the Shares as quoted on the Stock Exchange for the five (5) consecutive 
trading days prior to and excluding the date of the Placing Agreement; and

(iv) a discount of approximately 32.85% to the average closing price of HK$0.3425 per Share based 
on the closing prices of the Shares as quoted on the Stock Exchange for the ten (10) consecutive 
trading days prior to but excluding the date of the Placing Agreement.

The Placing Price was negotiated on an arm’s length basis between the Company and the Placing 
Agents and was determined with reference to the prevailing market price of the Shares.

R13.28(7)
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The Directors (excluding the independent non-executive Directors whose views will, after receiving 
the advice from the Independent Financial Adviser, be set out in the letter from the Independent 
Board Committee in the Circular and excluding Ms. Zhu who has a material interest in the 
Acquisition) consider that the terms of the Placing (including the Placing Price and the placing 
commission) are on normal commercial terms and are fair and reasonable based on the prevailing 
market conditions. Therefore, and also taking into account the reasons set out in the section headed 
“Reasons for the Rights Issue and the Placing and the Use of Proceeds” of this announcement, the 
Directors (excluding the independent non-executive Directors whose views will, after receiving the 
advice from the Independent Financial Adviser, be set out in the letter from the Independent Board 
Committee in the Circular and excluding Ms. Zhu who has a material interest in the Acquisition) 
consider that the Placing is in the interests of the Company and the Shareholders as a whole.

Conditions to the Placing

The obligations of the Placing Agents and the Company under the Placing Agreement are 
conditional upon the following conditions being fulfilled (or being waived by the Placing Agents in 
writing, if applicable):

(a) none of the representations, warranties or undertakings by the Company contained in the Placing 
Agreement being or having become untrue, inaccurate or misleading in any material respect 
at any time before the Placing Agreement would otherwise become unconditional, and no 
fact or circumstance having arisen and nothing having been done or omitted to be done which 
would render any of such representations, warranties or undertakings of the Company untrue or 
inaccurate in any material respect if it was repeated as at the time of Placing Completion;

(b) the Placing Agreement not having been terminated in accordance with the provisions thereof at 
any time before the Placing Agreement would otherwise become unconditional;

(c) the duly passing of the resolution(s) at the EGM by the Shareholders (or as the case may be, the 
Independent Shareholders) approving the Placing Agreement and the transactions contemplated 
thereunder (including the Specific Mandate);

(d) the Listing Committee of the Stock Exchange having granted the listing of, and permission 
to deal in, the Placing Shares and such approval not being withdrawn prior to the Placing 
Completion; and

(e) the gross proceeds raised by the Company from the Rights Issue and the Placing being not less 
than HK$710,000,000 in aggregate.

Condition (a) above may be waived by the Placing Agents in their absolute discretion. The other 
conditions to the Placing Agreement may not be waived by the Company or the Placing Agents in 
any event.

13.28(14)
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The timetable of the Placing is driven by the timetable of the Rights Issue. Under the terms of the 
Placing Agreement, if there is any Untaken Shares available under the Rights Issue, the placing 
period shall commence on Tuesday, 14 May 2019 (subject to change), i.e. the Business Day 
immediately after the Latest Time for Acceptance. The placing period shall end on Thursday, 16 
May 2019 (subject to change). The long stop date for the fulfilment of conditions of the Placing 
Agreement shall be 6:00 p.m. on the third Business Day after the last day of the placing period (the 
“Placing Long Stop Date”), i.e. Tuesday, 21 May 2019 (subject to change).

For the avoidance of doubt, if all the Rights Shares are fully subscribed under the Rights Issue 
(whether under the PAL(s) or EAF(S)), the Placing will not proceed.

Rescission

If any of the following events occur at any time prior to 6:00 p.m. on the Placing Long Stop Date, 
the Placing Agents may (after such consultation with the Company and/or its advisers as the 
circumstances shall admit or be necessary), by giving a written notice to the Company, at any time 
prior to the date of completion of the Placing provided that such notice is received by the Company 
prior to 6:00 p.m. on the Placing Long Stop Date, rescind the Placing Agreement without liability 
to the other parties and, subject to clauses in the Placing Agreement which survives termination, 
the Placing Agreement shall thereupon cease to have effect and none of the parties to the Placing 
Agreement shall have any rights or claims by reason thereof save for any rights or obligations which 
may accrue under the Placing Agreement prior to such termination:

(a) in the reasonable opinion of the Placing Agents there shall have been since the date of the 
Placing Agreement such a change in national or international financial, political or economic 
conditions or taxation or exchange controls as would be likely to prejudice materially the 
consummation of the Placing; or

(b) the introduction of any new law or regulation or any change in existing law or regulation (or 
the judicial interpretation thereof) or other occurrence of any matter whatsoever which may 
adversely affect the business or the financial or trading position or prospects of the Group as a 
whole; or

(c) any material breach of any of the representations and warranties by the Company comes to the 
knowledge of the Placing Agents or any event occurs or any matter arises on or after the date 
of the Placing Agreement and prior to the date of completion of the Placing which if it had 
occurred or arisen before the date of the Placing Agreement would have rendered any of such 
representations and warranties untrue or incorrect in any material respect or there has been a 
material breach by the Company of any other provision of the Placing Agreement; or

(d) any moratorium, suspension or restriction on trading in shares or securities generally on the 
Stock Exchange due to exceptional financial circumstances; or

(e) there is any adverse change in the financial position of the Company which in the reasonable 
opinion of the Placing Agents is material in the context of the Placing.



29

Completion of the Placing

Subject to fulfilment or waiver (as the case may be) of the conditions as set out in the section headed 
“The Placing Agreement – Conditions to the Placing” of this announcement, Placing Completion 
shall take place on the Business Day immediately after the satisfaction or waiver of all conditions to 
the Placing Agreement. If any of such conditions have not been fulfilled by the Placing Long Stop 
Date or become incapable of being fulfilled (unless extended by mutual consent of the Company 
and the Placing Agents), then the Placing will lapse and all rights, obligations and liabilities of the 
Company and the Placing Agents in relation to the Placing shall cease and determine, save in respect 
of any accrued rights or obligations under the Placing Agreement or antecedent breach, in each case 
prior to termination.

REASONS FOR THE RIGHTS ISSUE AND THE PLACING AND THE USE OF PROCEEDS

The expected gross and net proceeds from the Rights Issue and the Placing are set out below, based 
on the different scenarios arising from different acceptance ratios of the Rights Issue and the Placing 
(i.e. Scenarios I, II and III as defined below in this announcement for illustrative purpose only):

Scenario I Scenario II Scenario III
HK$ (approximately) HK$ (approximately) HK$ (approximately)

Rights Issue
Gross proceeds 975.41 million 385.44 million 385.44 million
Net proceeds 970.64 million 380.88 million 380.88 million
Net price per Rights Share 0.2289 0.2273 0.2273

Placing
Gross proceeds Nil 324.56 million 589.96 million
Net proceeds Nil 317.59 million 577.42 million
Net price per Placing Share Nil 0.2251 0.2251

R7.19A
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The net proceeds of the Rights Issue and the Placing are intended to be used in the following 
sequence:

(i) approximately HK$673.29 million for settlement of the Consideration; and

(ii) the balance of between approximately HK$25.18 million (assuming that the Minimum Proceeds 
Condition is just achieved) and approximately HK$297.35 million (assuming full acceptance 
under the Rights Issue) for the development of fund investment and management businesses of 
the Group in Hong Kong and the PRC.

For the purpose of engaging in the financial services business, the Group completed the acquisition 
of the entire issued share capital of Hooray Asset Management Limited (“HAML”) in June 2017. 
HAML is a company incorporated in Hong Kong with limited liability and a corporation licensed by 
the SFC to conduct Type 9 (asset management) regulated activities under the SFO.

To leverage on the policy of encouraging inbound foreign investment in the PRC, the Group set up 
Ruijin Equity Investment Fund Management (Shenzhen) Company Limited (“Ruijin”), a wholly-
owned subsidiary of the Company in QianHai, Shenzhen, to undertake China-Hong Kong cross-
border fund management and financial services. Ruijin obtained the Qualified Foreign Limited 
Partnership (“QFLP”) license in December 2016, which allows Ruijin to participate in the private 
equity and venture capital markets in the PRC. Given the Group’s business focuses on financial 
services, property investment and development and public utilities which are all capital-intensive 
in nature, the Group intends to use Ruijin as the vehicle to invest in non-controlling interests (or 
limited partnership shares) in bigger projects in China with synergy with the Group’s principal 
business activities, while maintaining the strategic role of fund manager (or general partnership 
shares). As such, instead of investing a big sum (of, say, over HK$200 million) in a single project, 
the Company can invest into multiple projects with smaller investment amount (of, say, between 
HK$50 million and HK$80 million each), resulting in a more balanced and diversified risk and 
return portfolio for the Group in the long run.

The theoretical diluted price, the benchmarked price and the theoretical dilution effect (as those 
terms are defined under Rule 7.27B of the Listing Rules) for the Rights Issue and the Placing under 
the Specific Mandate are HK$0.2683 per Share, HK$0.345 per Share and 22.23%, respectively. 
During the 12 month period immediately preceding the date of this announcement, the Company has 
not undertaken (whether by reference to the date of announcement or the date of share issue) any 
rights issue, open offer or specific mandate placing.

CHANGES IN SHAREHOLDING STRUCTURE

As at the date of this announcement, the Company has 2,120,448,858 Shares in issue. Set out below 
are the shareholding structures of the Company as at the date of this announcement and under the 
following three scenarios arising from different acceptance ratios of the Rights Issue and the Placing 
(for illustrative purpose only):

R13.28(3)
R13.28(6)
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(i) assuming full acceptance by the Qualifying Shareholders of the Rights Issue whether under 
PAL(s) or EAF(s) leaving no Untaken Shares to be placed in the Placing (“Scenario I”);

(ii) assuming nil acceptance by the Qualifying Shareholders of the Rights Issue other than the 
Participating Shareholders and assuming successful placing of the minimum 1,411,116,522 
Placing Shares to render the Rights Issue and Placing unconditional (“Scenario II”); and

(iii) assuming nil acceptance by the Qualifying Shareholders of the Rights Issue other than the 
Participating Shareholders and assuming successful placing of the maximum 2,565,057,716 
Untaken Shares (“Scenario III”):

As at the date of this announcement Scenario I Scenario II Scenario III

Participating Shareholders
ECIDL (Note) 320,380,000 15.11% 961,140,000 15.11% 961,140,000 18.46% 961,140,000 15.11%
EIL (Note) 200,000,000 9.43% 600,000,000 9.43% 600,000,000 11.52% 600,000,000 9.43%

        

520,380,000 24.54% 1,561,140,000 24.54% 1,561,140,000 29.98% 1,561,140,000 24.54%

Mr. Zhang Songming 317,540,000 14.98% 952,620,000 14.98% 952,620,000 18.29% 952,620,000 14.98%

Public shareholders
Mr. Zeng 100,000,000 4.72% 300,000,000 4.72% 100,000,000 1.92% 100,000,000 1.57%
Placees – – – – 1,411,116,522 27.10% 2,565,057,716 40.32%

Other public shareholders 1,182,528,858 55.76% 3,547,586,574 55.76% 1,182,528,858 22.71% 1,182,528,858 18.59%
        

Total 2,120,448,858 100.00% 6,361,346,574 100.00% 5,207,405,380 100.00% 6,361,346,574 100.00%
        

Note:

Ms. Zhu, Affluent Vast Holdings Limited (“Affluent Vast”) and ECIDL are deemed to be interested in 520,380,000 

Shares, representing 24.54% of the total issued share capital of the Company, which comprises (a) 320,380,000 

Shares directly held by ECIDL; and (b) 200,000,000 shares held by EIL. ECIDL is wholly and beneficially owned 

by Affluent Vast. Affluent Vast is wholly and beneficially owned by Ms. Zhu. Therefore, ECIDL is deemed to be a 

controlled corporation of Affluent Vast and Ms. Zhu. EIL is wholly and beneficially owned by ECIDL. Therefore, 

EIL is deemed to be a controlled corporation of ECIDL, Affluent Vast and Ms. Zhu.

FUND-RAISING ACTIVITIES OF THE COMPANY FOR THE PAST TWELVE MONTHS

The Company has not conducted any fund-raising activities in the past twelve months immediately 
preceding the date of this announcement.

R13.28(9)
R7.19(A)
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POSSIBLE ADJUSTMENTS TO THE SHARE OPTIONS

As at the date of this announcement, the Company has 40,000,000 outstanding Share Options 
entitling the holders thereof to subscribe for a total of 40,000,000 Shares. As a result of the Rights 
Issue, it is expected that the exercise price, and/or the number of Shares, of the outstanding Share 
Options will be adjusted in accordance with the terms and conditions of Share Option Scheme. 
Other than the outstanding Share Options, the Company does not have any warrants, options, or 
other securities exchangeable or convertible into Shares as at the date of this announcement. The 
Company will engage the Company’s auditors to review and determine the relevant adjustments and 
make further announcements on the appropriate adjustments and the date(s) they are expected to take 
effect in due course.

(IV) PROPOSED INCREASE IN AUTHORISED SHARE CAPITAL

As at the date of this announcement, the Company’s authorised share capital is HK$50,000,000 
divided into 5,000,000,000 Shares. In order to facilitate the Rights Issue, the Placing, to 
accommodate the future expansion and growth of the Group and to provide the Company with 
greater flexibility for future expansion in the share capital of the Company, the Company proposes 
that the authorised share capital of the Company be increased to HK$200,000,000 dividend into 
20,000,000,000 Shares. The proposed Increase in Authorised Share Capital is subject to the approval 
of the Shareholders by way of an ordinary resolution at the EGM.

The Board is of the view that the Increase in Authorised Share Capital will provide flexibility to the 
Company for future fundraising and expansion in the share capital of the Company, and is therefore 
in the interest of the Company and the Shareholders as a whole.

EXPECTED TIMETABLE FOR THE RIGHTS ISSUE AND THE PLACING

The expected timetable for the Rights Issue and the Placing set out below is for indicative purposes 
only and it has been prepared on the assumption that all the conditions of the Rights Issue and the 
Placing will be fulfilled.

Events 2019

Expected dispatch date of the circular, proxy form and notice 
of the EGM

Friday, 22 March 

Latest time for lodging transfer of Shares to qualify for 
attendance and voting at the EGM

4:30 p.m. on Tuesday, 2 April 

Closure of register of members of the Company for 
determining entitlements to attend and vote at the EGM 
(both dates inclusive)

From Wednesday, 3 April to 
Wednesday, 10 April 

Latest time for lodging forms of proxy for the purpose of the 
EGM

11:00 a.m. on Monday, 8 April 
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Events 2019

Expected date and time of the EGM 11:00 a.m. on Wednesday, 
10 April

Announcement of results of the EGM Wednesday, 10 April 

Register of members of the Company re-opens Thursday, 11 April 

Last day of dealings in the Shares on a cum-rights basis 
relating to the Rights Issue

Thursday, 11 April

Commencement of dealings in the Shares on an ex-rights 
basis relating to the Rights Issue

9:00 a.m. on Friday, 12 April

Latest time for the Shareholders to lodge transfer of Shares in 
order to qualify for the Rights Issue

4:30 p.m. on Monday, 15 April

Closure of register of members of the Company for 
determination of entitlements to the Rights Issue (both 
dates inclusive)

From Tuesday, 16 April to 
Wednesday, 24 April

Record Date for determining entitlements to the Rights Issue Wednesday, 24 April

Register of members of the Company re-opens Thursday, 25 April 

Expected dispatch date of the Prospectus Documents Thursday, 25 April

First day of dealings in nil-paid Rights Shares 9:00 a.m. on Monday, 29 April

Latest time for splitting nil-paid Rights Shares 4:30 p.m. on Thursday, 2 May 

Last day of dealings in nil-paid Rights Shares 4:00 p.m. on Tuesday, 7 May

Latest time for acceptance and payment for Rights Shares 
and application for excess Rights Shares

4:00 p.m. on Friday, 10 May

(If there is any Untaken Shares available under the Rights 
Issue) Placing period commences

Tuesday, 14 May

Placing period ends Thursday, 16 May 

Long stop date for the Placing and latest time for the Rights 
Issue to become unconditional

6:00 p.m. on Tuesday, 21 May

Placing Completion and the simultaneous allotment of the 
Rights Shares and the Placing Shares

Wednesday, 22 May 
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Events 2019

Announcement of the allotment results of the Rights Issue 
and the Placing

Wednesday, 22 May

Refund cheques, if any, to be dispatched (if the Rights 
Issue does not become unconditional and in respect of 
unsuccessful or partially successful application for excess 
Rights Shares) on or before

Thursday, 23 May

Certificates for fully paid Rights Shares to be dispatched on 
or before (if the Rights Issue becomes unconditional)

Thursday, 23 May

Commencement of dealings in fully-paid Rights Shares and, 
if applicable, the Placing Shares

9:00 a.m. on Friday, 24 May 

All times and dates in this announcement refer to Hong Kong local times and dates. Dates or 
deadlines specified in the expected timetable above or in other parts of this announcement are 
indicative only and may be extended or varied. Any changes to the expected timetable will be 
published or notified to the Shareholders and the Stock Exchange as and when appropriate in 
accordance with the Listing Rules.



35

LISTING RULES IMPLICATIONS

(I) The Acquisition

As certain applicable percentage ratios under the Listing Rules in respect of the Acquisition are more 
than 25% but less than 100%, the Acquisition constitutes a major transaction for the Company and 
is subject to the reporting, announcement, circular and shareholders’ approval requirements under 
Chapter 14 of the Listing Rules.

Ms. Zhu, an executive Director and a substantial shareholder of the Company holding 520,380,000 
Shares (representing approximately 24.54% of the issued share capital of the Company) in aggregate 
through ECIDL and EIL, is the legal and beneficial owner of Property B. As such, Ms. Zhu is a 
connected person of the Company. The Acquisition constitutes a connected transaction for the 
Company and is subject to the reporting, announcement, circular and independent shareholders’ 
approval requirements under Chapter 14A of the Listing Rules. As ECIDL and EIL have a material 
interest in the Acquisition, they are required to abstain from voting in respect of the resolution(s) 
relating to the Acquisition at the EGM.

Based on the information provided by the Vendor, as at the date of this announcement, Mr. Zeng, 
one of the ultimate beneficial owners of Property C Lessee (which is in turn the 60% shareholder of 
Property A Owner) owns 100,000,000 Shares (representing approximately 4.72% of the issued share 
capital of the Company). As Mr. Zeng has a material interest in the Acquisition, he is required to 
abstain from voting in respect of the resolution(s) relating to the Acquisition at the EGM.

(II) The Rights Issue

In accordance with Rule 7.19A(1) of the Listing Rules, as the Rights Issue will increase the issued 
share capital of the Company by more than 50%, the Rights Issue is subject to the approval of the 
minority Shareholders at the EGM by way of poll. Pursuant to Rule 7.27A(1) of the Listing Rules, 
where minority shareholders’ approval is required for a rights issue under Rule 7.19A of the Listing 
Rules, the rights issue must be made conditional on the approval by shareholders in general meeting 
by a resolution on which any controlling shareholders and their associates or, where there are no 
controlling shareholders, directors (excluding independent non-executive directors) and the chief 
executive of the issuer and their respective associates shall abstain from voting in favour. As at the 
date of this announcement, the Company has no controlling shareholder. ECIDL and EIL (being 
controlled corporations and associates of Ms. Zhu, an executive Director) are holding 520,380,000 
Shares and are required to abstain from voting in favour of the resolution relating to the Rights 
Issue at the EGM. As part of the net proceeds of the Rights Issue will be applied for satisfaction of 
the Consideration, Mr. Zeng (one of the ultimate beneficial owners of Property C Lessee, which is 
in turn the 60% shareholder of Property A Owner) is considered to have a material interest in the 
Rights Issue and is required to abstain from voting in respect of the resolution(s) relating to the 
Rights Issue at the EGM.

The Prospectus Documents or the Prospectus, whichever being appropriate, will be dispatched to the 
Qualifying Shareholders and, for information only, the Non-Qualifying Shareholders in due course.
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(III) The Placing

As the Placing Shares will be allotted and issued under the Specific Mandate to be obtained at the 
EGM, the Placing is subject to the Shareholders’ approval. As part of the net proceeds of the Placing 
will be applied for satisfaction of the Consideration, ECIDL, EIL and Mr. Zeng are considered 
to have a material interest in the Placing and are required to abstain from voting in respect of the 
resolution(s) relating to the Placing at the EGM.

(IV) The Increase in Authorised Share Capital

The Increase in Authorised Share Capital is conditional upon, among other things, the approval 
by the Shareholders by way of an ordinary resolution at the EGM. As none of the Shareholders or 
their associates would have any interest in the Increase in Authorised Share Capital, no Shareholder 
would be required to abstain from voting in respect of the resolution(s) relating to the Increase in 
Authorised Share Capital at the EGM.

GENERAL

The Group is principally engaged in investment holding, property investment and development, building 
management and water supply and related services.

The Independent Board Committee has been established to advise the Independent Shareholders 
in relation to the terms of the Acquisition Agreement, the Rights Issue and the Placing (including 
the Specific Mandate). The Company will appoint an Independent Financial Adviser to advise the 
Independent Board Committee and the Independent Shareholders regarding the terms of the Acquisition 
Agreement, the Rights Issue and the Placing (including the Specific Mandate).

The EGM will be convened and held by the Company to consider, and if thought fit, to approve 
the Acquisition Agreement, the Rights Issue, the Placing (including the Specific Mandate) and the 
Increase in Authorised Share Capital. As at the date of this announcement, to the best of the Directors’ 
knowledge, information and belief having made all reasonable enquiries, save for Ms. Zhu and her 
associates (i.e. ECIDL and EIL) and Mr. Zeng (one of the ultimate beneficial owners of Property C 
Lessee, which is in turn the 60% shareholders of Property A Owner), no other Shareholder is required to 
abstain from voting on the Relevant Resolutions at the EGM.

The circular containing, among other things, (i) further information on the Acquisition, the Rights 
Issue, the Placing (including the Specific Mandate), the Increase in Authorised Share Capital and 
other information prescribed by the Listing Rules; (ii) the recommendation of the Independent Board 
Committee regarding the terms of the Acquisition, the Rights Issue and the Placing (including the 
Specific Mandate); (iii) the letter of advice from the Independent Financial Adviser to the Independent 
Board Committee and the Independent Shareholders regarding the terms of the Acquisition, the 
Rights Issue and the Placing (including the Specific Mandate); and (iv) the notice of the EGM, will 
be dispatched to the Shareholders on or before 22 March 2019 as additional time is required by the 
Company for the preparation of the circular.

R13.28(11)
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Subject to the approval of the Rights Issue by the Independent Shareholders at the EGM, the Prospectus 
containing further information regarding, among other things, the Rights Issue, including information on 
acceptances of the Rights Shares and other information in respect of the Group, and the PAL(s) and the 
EAF(s) are expected to be dispatched to the Qualifying Shareholders on or before Thursday, 25 April 
2019. The Company will, to the extent reasonably practicable and legally permitted and subject to the 
advice of legal advisers in the relevant jurisdictions in respect of applicable local laws and regulations, 
send the Prospectus to the Non-Qualifying Shareholders for their information only.

WARNING OF THE RISKS OF DEALING IN THE SHARES AND NIL-PAID RIGHTS SHARES

The Rights Issue is subject to the fulfilment of conditions including, among other things, the 
Stock Exchange granting the listing of, and permission to deal in, the Rights Shares in their nil-
paid and fully-paid forms. Please refer to the section headed “Conditions of the Rights Issue” in 
this announcement. Shareholders and potential investors of the Company should note that if the 
conditions to the Rights Issue are not satisfied, the Rights Issue will not proceed.

The Rights Issue will proceed on a non-underwritten basis irrespective of the level of acceptances 
of the provisionally allotted Rights Shares. In the event the Rights Issue is not fully subscribed, any 
Rights Shares not taken up by the Qualifying Shareholders or transferees of nil-paid Rights Shares 
will not be issued by the Company and the size of the Rights Issue will be reduced accordingly. 
Investors are advised to exercise caution when dealing in the Shares or Rights Shares in their nil-
paid form.

Any dealings in the Shares from the date of this announcement up to the date on which all the 
conditions of the Rights Issue are fulfilled, and any Shareholders dealing in the Rights Shares in 
nil-paid form will accordingly bear the risk that the Rights Issue may not become unconditional or 
may not proceed. Any Shareholders or other persons contemplating any dealings in the Shares or 
Rights Shares in their nil-paid form are recommended to consult their professional advisers.

DEFINITIONS

Unless the context otherwise requires, capitalised terms used in this announcement shall have the 
following meanings:

“Acquisition” the acquisition of the Sale Interests by the Company from the Vendor 
pursuant to the terms and conditions of the Acquisition Agreement

“Acquisition Agreement” the sale and purchase agreement dated 15 February 2019 entered 
into between the Company (as purchaser), the Vendor and the Target 
Company in respect of the Acquisition

“acting in concert” having the meaning ascribed to it in the Takeovers Code

“associate(s)” having the meaning ascribed thereto under the Listing Rules

R14.60(7)

R14A.68(11)

R7.19(3)
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“Board” the board of Directors

“BVI” the British Virgin Islands

“CCASS” the Central Clearing and Settlement System established and operated by 
HKSCC

“Circular” the circular of the Company to be dispatched to the Shareholders 
containing details in relation to, among other things, the Acquisition, 
the Rights Issue, the Placing (including the Specific Mandate) and the 
Increase in Authorised Share Capital

“connected person(s)” having the meaning ascribed thereto under the Listing Rules

“Company” Universal Technologies Holdings Limited, a company incorporated 
in the Cayman Islands with limited liability and the issued Shares of 
which are listed on the main board of the Stock Exchange with stock 
code: 1026

“Completion” the completion of the Acquisition in accordance with the terms and 
conditions of the Acquisition Agreement

“Consideration” the consideration payable by the Company to the Vendor for the 
Acquisition in the aggregate amount of RMB576,000,000 (equivalent to 
approximately HK$673,286,400)

“Condition(s)” the condition precedents set out in the Acquisition Agreement which 
must be satisfied or waived for Completion to take place

“controlling shareholder” having the meaning ascribed thereto under the Listing Rules

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

“EAF(s)” the form(s) of application for use by the Qualifying Shareholders who 
wish to apply for excess Rights Shares

“ECIDL” Ever City Industrial Development Limited, a company incorporated 
in Hong Kong with limited liability, the owner of 320,380,000 Shares 
(representing 15.11% of the issued share capital of the Company) and 
a controlled corporation wholly-owned by Ms. Zhu (via Affluent Vast 
Holdings Limited)
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“EIL” Eastcorp International Limited, a company incorporated in the British 
Virgin Islands with limited liability, the owner of 200,000,000 Shares 
(representing 9.43% of the issued share capital of the Company) and 
a controlled corporation wholly-owned by Ms. Zhu (via Affluent Vast 
Holdings Limited)

“EGM” an extraordinary general meeting of the Company to be convened 
for the purpose of considering, and if thought fit, approving, among 
other things, the Acquisition Agreement, the Rights Issue, the Placing 
(including the Specific Mandate) and the Increase in Authorised Share 
Capital

“Group” the Company and its subsidiaries

“HKSCC” Hong Kong Securities Clearing Company Limited

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

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

“Increase in Authorised
 Share Capital”

the proposed increase in the authorised share capital of the Company 
f r o m H K $ 5 0 , 0 0 0 , 0 0 0 d i v i d e d i n t o 5 , 0 0 0 , 0 0 0 , 0 0 0 S h a r e s t o 
HK$200,000,000 dividend into 20,000,000,000 Shares, subject to the 
approval as an ordinary resolution of the Shareholders at the EGM

“Independent Board
 Committee”

the independent committee established by the Board comprising all the 
independent non-executive Directors, namely, Dr. Cheung Wai Bun, 
Charles, J.P., Mr. David Tsoi and Mr. Chao Pao Shu George, for the 
purpose of making recommendation to the Independent Shareholders 
regarding the terms of the Acquisition, the Rights Issue and the Placing 
(including the Specific Mandate)

“Independent Financial 
 Adviser”

the independent financial adviser to be appointed to advise the 
Independent Board Committee and the Independent Shareholders 
regarding the terms of the Acquisition, the Rights Issue and the Placing 
(including the Specific Mandate)

“Independent Shareholders” Shareholders other than (a) Ms. Zhu and her associates including 
ECIDL and EIL; (b) Mr. Zeng; and (c) any other Shareholders who 
have a material interest in the Acquisition or are required by the Listing 
Rules to abstain from voting (or voting in favour) in respect of the 
Relevant Resolutions at the EGM
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“Independent Third Party(ies)” third party(ies) independent of and not connected with the Company 
and its connected persons

“Irrevocable Undertakings” the irrevocable undertakings dated 15 February 2019 given by the 
Participating Shareholders to the Company, whereby the Participating 
Shareholder undertook to maintain their respective current beneficial 
shareholding in 837,920,000 Shares up to and including the Record 
Date and to lodge acceptance for all the 1,675,840,000 Rights Shares 
provisionally allotted to it with full payment by the Latest Time for 
Acceptance

“Last Trading Day” 15 February 2019, being the last trading day of the Shares on the Stock 
Exchange before the release of this announcement

“Latest Time for Acceptance” 4:00 p.m. on Friday, 10 May 2019 (or such other time or date as may be 
determined by the Company), being the latest time for acceptance of the 
offer of and payment for, the Rights Shares

“Listing Committee” has the meaning ascribed to this term under the Listing Rules

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

“Mall” 東山錦軒現代城 (Dongshan Jinxuan Modern Mall*), a commercial 
complex situated at Nos. 4 and 6 Nonglinxia Road, Yuexiu District, 
Guangzhou, the PRC which is connected to Dongshankou metro station 
of Guangzhou Metro

“Mr. Zeng” Mr. Zeng Xiangyang (曾向陽 ), one of the ultimate beneficial owners of 
Property A Owner

“Mr. Zhang” Mr. Zhang Yu (張瑜 ), the 100% legal and beneficial owner of the 
Vendor and an Independent Third Party

“Non-Qualifying
 Shareholder(s)”

those Overseas Shareholder(s) whom the Board, based on legal opinions 
provided by the Company’s legal advisers, consider it necessary, 
or expedient not to offer the Rights Issue to such Shareholder(s) on 
account either of legal restrictions under the laws of the relevant place 
or the requirements of the relevant regulatory body or stock exchange in 
that place

“Option Shares” up to 40,000,000 Shares which may be allotted and issued by the 
Company upon the exercising of 40,000,000 outstanding Share Options
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“Overseas Shareholder(s)” Shareholder(s) with registered address(es) (as shown on the register of 
members of the Company on the Record Date) which is(are) outside 
Hong Kong

“PAL(s)” the provisional allotment letter(s) for the Rights Issue

“Participating Shareholders” ECIDL, EIL and Mr. Zhang Songming

“Placees” professional, institutional and other investors to be selected and 
procured by the Placing Agents to subscribe for the Placing Shares 
pursuant to the provisions as contemplated by the Placing Agreement

“Placing” the best effort placing of the Placing Shares by the Placing Agents 
on the terms and subject to the conditions referred to in the Placing 
Agreement

“Placing Agents” collectively, Celestial Capital Limited, Yue Xiu Securities Company 
Limited and Fulixin Securities Limited

“Placing Agreement” the placing agreement dated 15 February 2019 entered into between the 
Company and the Placing Agents regarding the Placing of the Placing 
Shares by the Placing Agents

“Placing Completion” the completion of the Placing

“Placing Price” HK$0.23 per Placing Share

“Placing Share(s)” such number of new Shares to be issued and allotted to the Placees by 
the Company through the Placing as is equivalent to the number of 
unsubscribed Rights Shares not taken up by Qualifying Shareholders 
whether under PAL(s) or EAF(s) during the Rights Issue

“Posting Date” Thursday, 25 April 2019 (or such other date as may be determined by 
the Company), being the date of dispatch of Prospectus Documents 
to the Qualifying Shareholders or Prospectus to the Non-Qualifying 
Shareholders for information only (as the case may be)

“Property A” the properties with gross floor area of 10,885.78 sq.m. located at Level 
One (portion), Level Two (entire), Level Three (entire) and Level Four 
(portion) of the Mall, together with 95 car parking spaces, which are 
legally and beneficially owned by Property A Owner

“Property B” the properties with gross floor area of 935.26 sq.m. located at Level 
One (portion) of the Mall which are legally and beneficially owned by 
Ms. Zhu
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“Property C” the properties with gross floor area of not less than 6,867 sq.m. located 
at Basement One (entire), Level Five (portion) and Level Six (portion) 
of the Mall which are legally and beneficially owned by Property C 
Owner

“Properties” collectively, Property A, Property B and Property C

“Properties Owners” collectively, Property A Owner, Property B Owner and Property C 
Owner

“Property A Owner” 廣州市錦城房地產發展有限公司 (Guangzhou J incheng P rope r ty 
Development Co., Ltd.*), a company established in the PRC with 
limited liability and the legal and beneficial owner of Property A

“Property B Owner” or 
 “Ms. Zhu”

Ms. Zhu Fenglian, an executive Director and a substantial shareholder 
o f t h e C o m p a n y h o l d i n g 5 2 0 , 3 8 0 , 0 0 0 S h a r e s ( r e p r e s e n t i n g 
approximately 24.54% of the issued share capital of the Company) in 
aggregate through ECIDL and EIL, and the legal and beneficial owner 
of Property B

“Property C Owner” 中共廣東省委辦公廳機關服務中心 (Administrative Service Center, 
General Office, Guangdong Provincial Committee of the Communist 
Party of China), the legal and beneficial owner of Property C

“PRC” The People’s Republic of China

“Prospectus” the prospectus to be dispatched to the Shareholders in connection with 
the Rights Issue

“Prospectus Documents” collectively, the Prospectus, the PAL and the EAF

“Qualifying Shareholder(s)” Shareholder(s) whose name(s) appear(s) on the register of members 
of the Company on the Record Date, other than the Non-Qualifying 
Shareholder(s)

“Relevant Resolution(s)” the resolution(s) to be proposed at the EGM approving the Acquisition 
Agreement and the transactions contemplated thereunder, the Rights 
Issue and the Placing (including the Specific Mandate)

“Record Date” Wednesday, 24 April 2019 (or such other date as may be determined 
by the Company), being the date for determining entitlements of 
Shareholders to participate in the Rights Issue
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“Registrar” Hong Kong Registrars Limited at Shops 1712-1716, 17th Floor, 
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, the 
Hong Kong branch share registrar of the Company

“Rights Issue” proposed offer for subscription of up to 4,240,897,716 Rights Shares 
by way of rights issue at the Subscription Price to be made by the 
Company to the Qualifying Shareholders on the basis of two (2) Rights 
Shares for every one (1) Share in issue and held on the Record Date

“Rights Share(s)” up to 4,240,897,716 Shares to be allotted and issued pursuant to the 
Rights Issue

“RMB” Renminbi, the lawful currency of the PRC

“Sale Interests” collectively, the Sale Shares and the Sale Loans

“Sale Loans” the entire loans owing by the Target Group to the Vendor or its 
affiliates on Completion

“Sale Shares” the entire issued share capital of the Target Company, which was 
wholly, legally and beneficially owned by the Vendor prior to the 
entering into of the Acquisition Agreement

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

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

“Share Option(s)” the outstanding options to subscribe for new Shares granted under the 
Share Option Scheme

“Share Option Scheme” the share option scheme adopted by the Company on 12 August 2010

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

“Specific Mandate” the specific mandate to allot, issue and deal with the Placing Shares to 
be proposed for approval as an ordinary resolution of the Shareholders 
at the EGM

“sq.m.” square meters

“Stock Exchange” The Stock Exchange of Hong Kong Limited

R13.28(2)

R13.28(11)
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“Subscription Price” HK$0.23 per Rights Share

“substantial shareholder(s)” having the meaning ascribed thereto under the Listing Rules

“Takeovers Code” the Hong Kong Code on Takeovers and Mergers

“Target Company” Chevalier Earth Group Limited, a company incorporated in the BVI 
with limited liability, which is legally and beneficially owned as to 
100% by the Vendor according to the information provided by the 
Vendor

“Target Group” collectively, the Target Company and its subsidiaries

“Target Group Restructuring” restructuring of the Target Group including the completion of the 
Underlying Contracts and the vesting of Property A and Property B 
unto the Target Group

“Vendor” Billion Eminence Investment Limited, a company incorporated in the 
BVI with limited liability and the vendor of the Acquisition, which is 
legally and beneficially owned as to 100% by Mr. Zhang according to 
the information provided by the Vendor

“%” per cent.

The English names of the Chinese entities marked with “*” are translations of their Chinese names and 
are included in this announcement for identification purpose only, and should not be regarded as their 
official English translation. In the event of any inconsistency, the Chinese names of the Chinese entities 
prevail.

For the purpose of this announcement, amounts denominated in RMB have been translated into HK$ at 
an exchange rate of RMB1.00 = HK$1.1689. No representation is made that any amounts in RMB and 
HK$ can be or could have been converted at the relevant dates at the above rates or at any other rates at 
all.

By Order of the Board
UNIVERSAL TECHNOLOGIES HOLDINGS LIMITED

Chen Jinyang
Chairman

Hong Kong, 15 February 2019

As at the date of this announcement, the Board of Directors of the Company comprises four executive 
Directors namely Mr. Chen Jinyang (Chairman), Mr. Chau Cheuk Wah (Chief Executive Officer), 
Ms. Zhu Fenglian and Ms. Zhang Haimei; one non-executive Director namely Mr. Xuan Zhensheng; and 
three independent non-executive Directors namely Dr. Cheung Wai Bun, Charles, J.P., Mr. David Tsoi 
and Mr. Chao Pao Shu George. R2.14
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