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GEM has been positioned as a market designed to accommodate small and mid-sized
companies to which a higher investment risk may be attached than other companies listed
on the Stock Exchange. Prospective investors should be aware of the potential risks of
investing in such companies and should make the decision to invest only after due and
careful consideration.

Given that the companies listed on GEM are generally small and mid-sized companies,
there is a risk that securities traded on GEM may be more susceptible to high market
volatility than securities traded on the Main Board and no assurance is given that there
will be a liquid market in the securities traded on GEM.
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In this circular, the following expressions shall have the following meanings unless the

context indicates otherwise:

“Acquisition” the acquisition of the Property by the Purchaser from the
Vendor pursuant to the Provisional Agreement and the
Formal Agreement

“Announcement” announcement of the Company dated 24 May 2019 in
relation to the Acquisition

“associate” has the meaning ascribed to under the Listing Rules

“Board” the board of Directors

“close associate” has the meaning ascribed to under the Listing Rules

“Company” PPS International (Holdings) Limited, a company
incorporated in the Cayman Islands with limited liability,
whose Shares are listed on GEM (stock code: 8201)

“Completion” completion of the Acquisition

“Consideration” HK$57,227,000, being the purchase price of the Property

“connected person” has the meaning ascribed to it under the Listing Rules

“controlling shareholder” has the meaning ascribed to it under the Listing Rules

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

“Formal Agreement” the formal sale and purchase agreement in relation to the
Acquisition entered into between the Vendor and the
Purchaser on 31 May 2019

“GEM” the GEM of the Stock Exchange

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

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

“HK$” or “HKD” Hong Kong dollar, the lawful currency of Hong Kong

“Hong Kong” the Hong Kong Special Administrative Region of the
People’s Republic of China
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“Independent Third Party(ies)” individual(s) or company(ies) who or which, as far as the
Directors are aware after having made all reasonable
enquiries, is (are) independent of the Company and its
connected persons

“Latest Practicable Date” 13 June 2019, being the latest practicable date prior to the
printing of this circular for ascertaining certain
information contained herein

“Occupation Permit” the occupation permit of the Property granted by the
Buildings Department of the Government of Hong Kong

“Property” Office A, 12th Floor, Tower A, “38 Wai Yip Street”,
No. 38 Wai Yip Street, Kowloon, Hong Kong

“Property Agent” Centaline Property Agency Limited

“Provisional Agreement” the provisional agreement for sale and purchase of the
Property entered into between the Purchaser, the Vendor
and the Property Agent on 24 May 2019

“Purchaser” PPS Success Limited, an indirectly wholly-owned
subsidiary of the Company and a company incorporated in
Hong Kong with limited liability

“SFC” the Securities & Futures Commission of Hong Kong

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

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

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

“Stock Exchange” The Stock Exchange of Hong Kong Limited

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

“Vendor” Great Maker Limited, a company incorporated in Hong
Kong with limited liability

“%” per cent.
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To the Shareholders

Dear Sir or Madam,

MAJOR TRANSACTION
IN RELATION TO

ACQUISITION OF PROPERTY

INTRODUCTION

Reference is made to the Announcement.

This circular is despatched to the Shareholders for information purposes only. As disclosed
in the Announcement, to the best of the knowledge, information and belief of the Directors, after
having made all reasonable enquiries, no Shareholder or any of their respective associates have
any material interest in the Acquisition, thus no Shareholder is required to abstain from voting if
the Company were to convene a general meeting for the approval of the Acquisition. Pursuant to
Rule 19.44 of the GEM Listing Rules, the Company has obtained shareholders’ written approval
from Mr. Yu Shaoheng, our chief executive officer and executive Director, which is beneficially
interested in approximately 64.91% of the issued share capital of the Company as at the Latest
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Practicable Date, for approving the Acquisition. Accordingly, no general meeting will be
convened to approve the Acquisition.

The purpose of this circular is to provide you with, among others, (i) further details of the
Acquisition; (ii) the financial information of the Group; (iii) the unaudited pro forma financial
information of the Group illustrating the effect of the Acquisition on the financial position of the
Group as if the Acquisition had been completed 31 December 2018; and (iv) other information
required to be disclosed under the GEM Listing Rules.

THE PROVISIONAL AGREEMENT AND THE FORMAL AGREEMENT

The Provisional Agreement

Date

24 May 2019

Parties

(1) Purchaser, being PPS Success Limited, an indirectly wholly-owned subsidiary of the
Company;

(2) the Vendor; and

(3) the Property Agent.

To the best of the knowledge, information and belief of the Directors, the Vendor, the
Property Agent and their respective ultimate beneficial owner(s) are Independent Third Parties.
To the best knowledge, information and belief of our Directors, the Vendor is a company
incorporated in Hong Kong with limited liability.

The Formal Agreement

The Purchaser and the Vendor entered into the Formal Agreement on 31 May 2019, which
has incorporated the terms and conditions contained in the Provisional Agreement. The material
terms of the Formal Agreement are set out in this circular below.

Property to be acquired

The Property to be acquired by the Purchaser from the Vendor consists is Office A, 12th
Floor, Tower A, “38 Wai Yip Street”, No.38 Wai Yip Street, Kowloon, Hong Kong. To the best
knowledge, information and belief of our Directors, having made all reasonable enquiries
including carrying out on-site visit of the construction site of the Property and reviewing results
of land searches conducted against the Property at the Land Registry of Hong Kong, the
Property is still under the development stage at the dates of the Provisional Agreement and the
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Formal Agreement. On this basis, the Board considers that the Property is not a
revenue-generating asset under Rule 19.67(6)(b)(i) of the GEM Listing Rules.

Having made all reasonable enquiries with the representatives of the Vendor and the
Property Agent, the construction of the Property is at the final stage as at the Latest Practicable
Date and the Occupation Permit would be obtained by the Vendor in the second half of 2019.

A valuation of the Property was performed by Roma Appraisals Limited, an independent
professional valuer appointed by the Company, which valued the market value of the Property at
HK$57,400,000 as at 24 May 2019. The valuation report of the Property performed by Roma
Appraisals Limited is set out in Appendix III to this circular.

Consideration

The consideration of HK$57,227,000, shall be payable by cash in the following manner:

(i) an initial deposit of HK$5,723,000, representing approximately 10% of the
Consideration, upon signing of the Provisional Agreement;

(ii) a further deposit of HK$5,723,000, representing approximately 10% of the
Consideration, payable on or before 2 July 2019; and

(iii) HK$45,781,000, representing the remaining balance of the Consideration, payable
within 14 days from the date of the Purchaser being notified in writing that the
Occupation Permit has been issued and the Vendor is in a position validly to assign
the Property to the Purchaser.

As at the Latest Practicable Date, the initial deposit has been settled by the Purchaser in
cash.

The Consideration was determined after arm’s length negotiations between the Group and
the Vendor through the Property Agent by reference to the prevailing market conditions, as well
as the location of the Property and market price of comparable properties in the same area. No
independent valuation report on the Property was prepared by an independent professional valuer
prior to the entering of the Provisional Agreement.

The Property is situated in a pioneering Grade-A commercial development located at the
heart of Kowloon East, an up-and-coming commerce hub surrounded by established community
facilities, and served by planned large-scale transport developments. The market value of the
Property is HK$57,400,000, and its gross unit rate is HK$15,717 per square foot of the gross
area based on the valuation report set out in Appendix III to this circular, which has been
prepared by Roma Appraisals Limited using market approach, a methodology of assessing the
market value of a property interest by making reference to comparable market transactions.
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Having considered the independent valuation of the Property set out in Appendix III to this
circular and the market values and saleable unit rates of in the surroundings of the Property, the
Directors (including the independent non-executive Directors) are of the view that the
Consideration for the Acquisition is fair and reasonable and in the interests of the Company and
the Shareholders as a whole.

It is expected that the Consideration will be financed by a combination of (i) internal
resources of the Group and (ii) bank mortgage financing to the extent where available. In
particular, the Company has submitted applications for mortgage financing with several banks
and planned to finance 40% of the total Consideration (being HK$22,891,000) with bank
mortgage and to settle the remaining 60% of the total Consideration (being HK$34,336,000)
with the Group’s internal resources. As at the Latest Practicable Date, the relevant banks are still
processing our mortgage financing applications, and no mortgage agreement has been entered
into by the Group with any of such relevant banks. Based on the preliminary proposed offer by
one of the relevant banks, the mortgage loan interest rate is expected to be approximately the
Prime Rate of the bank minus 2.75% per annum.

Completion

Subject to the terms the Provisional Agreement and the Formal Agreement, completion of
the Acquisition shall take place within 14 days from the date of the Purchaser being notified in
writing that the Occupation Permit has been issued and the Vendor is in a position validly to
assign the Property to the Purchaser.

INFORMATION OF THE VENDOR

The Vendor is a company incorporated in Hong Kong with limited liability and its principal
business activities are property development and property holding.

Based on all available information to the Company as at the Latest Practicable Date, the
Vendor is 40% owned by Billion Act Holdings Limited, 30% owned by Honest Chain Holdings
Limited and 30% owned by Tanfield Global Limited.

Having review all public information and made reasonable enquires with the representatives
of the Vendor and the Property Agent, and the Company’s in-charge lawyer of the Acquisition,
the Vendor and its holdings companies are affiliates of Billion Development and Project
Management Limited (億京發展及策劃有限公司) which is one of the biggest property
developers in Hong Kong.

To the best of the Directors’ knowledge, information and belief, and having reviewed all
available information and made reasonable enquires with their respective associates, each of the
Vendor and its ultimate beneficial owners are Independent Third Parties as all Directors and key
management personnel have confirmed that they and their respective associates are not
connected with the Vendor, its holdings companies and Billion Development and Project
Management Limited and do not have any beneficial interests in the Acquisition.
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INFORMATION ON THE GROUP

The Group is principally engaged in (i) provision of environmental cleaning services and
office cleaning services and (ii) the money-lending services.

FINANCIAL EFFECTS OF THE ACQUISITION

As disclosed in the paragraph headed “The Provisional Agreement and the Formal
Agreement” in this section above, the Company has submitted applications for mortgage
financing with several banks and planned to finance 40% of the total Consideration (being
HK$22,891,000) with bank mortgage. If such bank mortgage becomes available to the Group, it
is expected that upon completion of the Acquisition, there will be an increase in total assets of
approximately HK$51,504,000, comprising an increase in property, plant and equipment of
approximately HK$62,136,000 (being the total of Consideration of HK$57,227,000 together with
other directly attributable costs of the Acquisition of approximately HK$4,909,000, comprising
stamp duty of approximately HK$4,864,000 and legal and professional fee of approximately
HK$45,000, and netted-off by a decrease in bank balances and cash of HK$10,632,000. On the
other hand, it is expected that there will be an increase in total liabilities of approximately
HK$51,504,000, being the increase in the accruals, deposits received and other payables of
approximately of HK$28,613,000 and the mortgage loan of approximately HK$22,891,000. For
more details, please refer to the unaudited pro forma statement of assets and liabilities of the
Group as set out in Appendix II to this circular.

If no mortgage financing is available to the Group, the Consideration will be settled in full
with the Group’s internal resources, and it is expected that upon completion of the Acquisition,
there will be an no change in total assets of the Group, representing an increase in property,
plant and equipment of approximately HK$62,136,000 (being the total of Consideration of
HK$57,227,000 together with other directly attributable costs of the Acquisition of
approximately HK$4,909,000, comprising stamp duty of approximately HK$4,864,000 and legal
and professional fee of approximately HK$45,000, and netted-off by a decrease in bank balances
and cash of HK$62,136,000.

REASONS FOR AND BENEFITS OF THE ACQUISITION

The Group has been identifying premises to cope with the Group’s operational needs and
cater for the Group’s future growth and development, and exploring investment opportunities
with an aim to enhance the returns to the Company and its shareholders as a whole. The Group
intends to move its head office and the principal place of business of the Group in Hong Kong
to the Property after the Completion.

The Acquisition is considered by the Directors to be beneficial to the Group as it is
expected to (i) provide more spacious area of self-owned office to cater for the Group’s future
development and (ii) provide capital appreciation potential to the Group. The Company currently
intends to renovate the Property after the Completion, and will engage an interior design
company to prepare interior designs for the renovation works of the Property. The Company
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currently expects that the overall cost of such renovation works based on the interior design
companies’ verbal preliminary estimation will be between HK$2 million to HK$3 million.
However, no concrete plan for such renovation works has been confirmed and the Company has
not engaged any interior design companies to undertake such renovation works as at the Latest
Practicable.

Taking into account the above factors, the Directors consider that the terms of the
Acquisition (including the Consideration) are on normal commercial terms and are fair and
reasonable, and the Acquisition is in the interests of the Shareholders and the Company as a
whole.

As none of the Directors has any material interest in the Provisional Agreement, Formal
Agreement and the Acquisition, none of them has abstained from voting on the Board
resolution(s) which approved the Provisional Agreement, the Formal Agreement and the
Acquisition.

LISTING RULES IMPLICATIONS

As one or more of the relevant percentage ratios (as defined under the Listing Rules) in
respect of the Acquisition exceeds 25% but is less than 100%, the Acquisition constitutes a
major transaction for the Company under Chapter 19 of the GEM Listing Rules and is therefore
subject to the notification, publication and Shareholders’ approval requirements under
Chapter 19 of the GEM Listing Rules.

To the best of the knowledge, information and belief of the Directors, having made all
reasonable enquiries, no Shareholder or any of their respective associates have any material
interest in the Acquisition. As such, no Shareholder would be required to abstain from voting if
a general meeting were convened to approve the Acquisition. Written approval of the Acquisition
has been obtained from Mr. Yu Shaoheng, our chief executive officer and executive Director,
which is beneficially interested in approximately 64.91% of the issued share capital of the
Company as at the Latest Practicable Date. Pursuant to Rule 19.44 of the GEM Listing Rules,
Mr. Yu Shaoheng’s written approval may be accepted in lieu of holding a general meeting. As
such, the Company is not required to convene a general meeting for approving the Acquisition.

Yours faithfully,
For and on behalf of the Board of

PPS International (Holdings) Limited
Yu Shaoheng

Chief Executive Officer and Executive Director
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1. SUMMARY OF FINANCIAL INFORMATION

The audited consolidated financial statements of the Group for each of the three years
ended 30 June 2016, 2017 and 2018 and the unaudited condensed consolidated financial
information of the Group for the six months ended 31 December 2018, together with the relevant
notes thereto are disclosed in the following documents:

• interim report of the Group for the six months ended 31 December 2018 (pages 5 to
48): http://www3.hkexnews.hk/listedco/listconews/GEM/2019/0214/GLN20190214101.pdf

• annual report of the Group for the year ended 30 June 2018 (pages 92 to 195):
http://www3.hkexnews.hk/listedco/listconews/GEM/2018/0928/GLN20180928081.pdf

• annual report of the Group for the year ended 30 June 2017 (pages 79 to 195):
http://www3.hkexnews.hk/listedco/listconews/GEM/2017/1003/GLN20171003013.pdf

• annual report of the Company for the year ended 30 June 2016 (pages 66 to 183):
http://www3.hkexnews.hk/listedco/listconews/GEM/2016/0930/GLN20160930047.pdf

2. INDEBTEDNESS STATEMENT

As at the close of business on 30 April 2019, being the latest practicable date for the
purpose of this indebtedness statement prior to the printing of this circular, the Group had the
following indebtedness.

Borrowings

As at
30 April

2019
HK$’000

Current liabilities
Obligations under financial leases (Secured) 62

62

Non-current liabilities
Bond (Unsecured and unguaranteed) 9,648

9,648

Total borrowings 9,710
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Contingent liabilities

(i) Performance bond

As at 30 April 2019, the Group had bankers’ guarantees of approximately
HK$12,575,000 on performance bonds issued for due performance under several
environmental service contracts.

As at 30 April 2019, the Group had fixed deposits of approximately HK$13,217,000
which were pledged to banks as security for (i) bank facilities of approximately
HK$12,575,000 granted to the Group; and (ii) bankers’ guarantees on performance bonds
issued.

The effective period of performance bonds is based on the service period and the
contract terms as specified in these several environmental service contracts. The
performance bonds may be claimed by customers if services rendered by the Group fail to
meet the standards as specified in these environment service contracts.

(ii) Litigations

The Group may from time to time be involved in litigations concerning personal
injuries by its employees or third party claimants. In the opinion of the Directors, the
Group had no any significant contingent liabilities arising from these litigations as all
potential claims made by these employees and third party claimants are accounted for in
the consolidated financial statements and covered by insurance protection.

Disclaimer

Apart from intra-group liabilities between the Company and its subsidiaries or
between subsidiaries of the Group and normal trade payables in the ordinary course of
business, the Group did not have any loan capital issued and outstanding or agreed to be
issued, bank overdrafts, mortgages, charges or debentures, loans or other similar
indebtedness, liabilities under acceptances (other than normal trade bills and payables),
acceptance credits or hire purchase commitments, guarantees or other material contingent
liabilities outstanding at the close of business on 30 April 2019.

3. WORKING CAPITAL

The Directors are of the opinion that, after taking into account the internal financial
resources presently available to the Group and also after the Completion, the Group’s internally
generated funds and the available banking facilities, the Group has sufficient working capital for
its present requirements that is for at least the next twelve months following the date of this
circular.

4. MATERIAL ADVERSE CHANGE

As at the Latest Practicable Date, the Directors confirmed that there was no material
adverse change in the financial or trading position or outlook of the Group since 30 June 2018,
being the date to which the latest published audited financial statements of the Group were made
up.
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5. FINANCIAL AND BUSINESS PROSPECTS OF THE GROUP

Environmental and Cleaning Services in Hong Kong

During the nine months ended 31 March 2019, the Group was successful in renewing
and securing a number of new material representative environmental services contracts in
the transportation sector. As such, the Group has demonstrated its ability to provide large
scale environmental services, and the Group has also strengthened its reputation as one of
the largest environmental services provider in Hong Kong. The Group would continue to
enhance the quality of services by providing training to its front line staff.

Labor market competition has intensified with the implementation of the Statutory
Minimum Wage (the “SMW”) in Hong Kong. The Group is facing higher labor turnover
rate in the environmental services industry as more labor tend to work in other less
laborious industries such as the security guard service industry under the same SMW rate.
To offset the increase in labor costs, the Group is striving to transfer most of the increased
labor costs to its customers. The Group is closely monitoring the labor turnover rate and
regularly reviews its remuneration package in order to maintain sufficient labor force and
cope with the changing environment.

Compared to the revenue of approximately HK$204.2 million for the nine months
ended 31 March 2018, the Group’s revenue from the environmental and cleaning services in
Hong Kong decreased by approximately HK$13.8 million to approximately HK$190.4
million for the nine months ended 31 March 2019 mainly due to expiry of several service
contracts in the commercial and residential sector.

The Group has (i) strived to transfer most of the increased labor costs to our
customers upon renewal and securing the services contracts; and (ii) implemented more
efficient working flows and stringent cost control procedures to reduce significant direct
labor and manpower services costs as well as administrative and operating expenses.
Environmental and cleaning business in Hong Kong achieved net profit of approximately
HK$9.8 million (nine months ended 31 March 2018: approximately HK$9.1 million) for the
nine months ended 31 March 2019.

Looking forward, we would strengthen our marketing effort in hope to expand our
market shares in the commercial, transportation and residential sectors and continue to
consolidate our resources to focus on high value customers to bring in additional revenue
by cross-selling other cleaning and waste management services to our existing customers.
We believe this strategy may not only improve our revenue per customer but also increase
our profit margin as we could leverage our existing manpower to perform services at
location where we already have presence. We would explore other new environmental and
cleaning services to expand our service scope to enable customers to use the Group as a
one stop cleaning contractor. We would continue to streamline our operations in order to
simplify and improve our operation efficiency. We believe that our success in the
transportation sector will further build up the confidence for new clients to select our
cleaning services in the coming future. In April 2019, the Group was successful in securing
two new material environmental services contracts in the commercial sector of which the
revenue would be contributed to the Group’s revenue in May 2019.
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Environmental and Cleaning Services in Shanghai, the PRC

During the nine months ended 31 March 2019, the environmental and cleaning
services in Shanghai, the PRC (the “Shanghai Operations”) contributed revenue of
approximately HK$22.9 million (nine months ended 31 March 2018: HK$18.9 million) to
the Group’s total revenue as several new service contracts were secured during the period.
Shanghai operations achieved, a net operating profit of approximately HK$1.1 million (nine
months ended 31 March 2018: approximately HK$1.0 million) for the nine months ended
31 March 2019.

Together with the extensive business network and operating experience possessed by
the existing management of the Shanghai Operations, the additional capital injection made
by the Group and the management and operating skills provided by our Group, the
Shanghai Operations is expanding as expected. The Shanghai Operations has secured
several new services contracts and achieved operating profit during the year, the Shanghai
Operations will implement the same quality control and training program as the same in
Hong Kong. It is expected that the quality of service provided by the Shanghai Operations
will further be improved. The management of the Shanghai Operations will also refine its
marketing strategies in order to attract more new customers to utilize our cleaning services
in Shanghai, PRC. The Shanghai Operations is believed to be another major source of
income and profit of the Group in the coming financial years. Through the experience of
the Shanghai operations, it is believed that the Group would accelerate its expansion of the
environmental and cleaning services into the PRC.

Money Lending Business

As at 31 March 2019, the Group granted several loans in the aggregate principal
amount of HK$118.9 million to independent third party borrowers with interest bearing at
rates ranging form 10%–22% per annum. The money lending business became one of the
sources for the Group’s profit. The interest income and the operating profit from the money
lending business for the nine months ended 31 March 2019 amounted to approximately
HK$17.3 million (nine months ended 31 March 2018: approximately HK$13.0 million) and
approximately HK$7.7 million (nine months ended 31 March 2018: approximately HK$9.3
million) respectively.

The decrease in the operating profit is mainly due to increase in the expenditures for
the expansion of the management and operation teams of the money lending business
during the nine months ended 31 March 2019.

The Group continues to adopt the money lending policy and procedure manual which
provide guidelines on handling and monitoring of money lending procedures according to
the MLO. A cautious and prudent approach is the key direction of our money lending
strategies that only borrowers with sound financial abilities would be considered and
approved by the Group in the future.

As at the Latest Practicable Date, the Company has no intention to dispose of or
downsize its existing principal businesses in the provision of (i) environmental cleaning
services and office cleaning services; and (ii) the money lending services.
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A. UNAUDITED PRO FORMA FINANCIAL INFORMATION OF THE GROUP

Introduction

The following is an illustrative unaudited pro forma consolidated statement of assets
and liabilities (the “Unaudited Pro Forma Financial Information”) of PPS International
(Holdings) Limited (the “Company”) and its subsidiaries (collectively referred to as the
“Group”) as at 31 December 2018 in connection with the proposed acquisition of Office A,
12th Floor, Tower A, “38 Wai Yip Street”, No. 38 Wai Yip Street, Kowloon, Hong Kong
(the “Property”) (the “Acquisition”). The Unaudited Pro Forma Financial Information
presented below is prepared to illustrate the financial position of the Group immediately
after completion of the Acquisition as at 31 December 2018 as if the Acquisition had been
completed on 31 December 2018.

The Unaudited Pro Forma Financial Information is prepared based on the unaudited
consolidated statement of financial position of the Group as at 31 December 2018 as set out
in the Group’s interim report published on 14 February 2019, after making pro forma
adjustments relating to the Acquisition that are directly attributable to the Acquisition and
not relating to future events or decisions; and factually supportable.

The Unaudited Pro Forma Financial Information has been prepared by the directors in
accordance with paragraph 7.31(1) of the GEM Listing Rules, for illustrative purpose only
and is based on a number of assumptions, estimates, uncertainties and currently available
information. Accordingly, the Unaudited Pro Forma Financial Information does not purport
to describe the actual financial position of the Group that would have been attained had the
Acquisition been completed on 31 December 2018 nor purport to predict the Group’s future
financial position.

The Unaudited Pro Forma Financial Information should be read in conjunction with
the historical financial information of the Group as set out in the published interim report
of the Group for the six months ended 31 December 2018, and other financial information
included elsewhere in the Circular.
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Unaudited Pro Forma Consolidated Statement of Assets and Liabilities of the Group

The Group at
31 December

2018 before the
Acquisition

Pro forma
adjustment

The Group at
31 December

2018 after the
Acquisition

HK$’000 HK$’000 HK$’000
(Note 1) (Note 2)

Non-current assets
Property, plant and equipment 4,371 62,136 66,507
Intangible assets 37 – 37
Goodwill 2,932 – 2,932
Restricted bank deposits 3,508 – 3,508

10,848 62,136 72,984

Current assets
Inventories 614 – 614
Trade receivables 53,371 – 53,371
Deposits, prepayments and other

receivables 2,713 – 2,713
Loan and interest receivables 117,294 – 117,294
Restricted bank deposits 12,427 – 12,427
Cash and cash equivalents 70,539 (10,632) 59,907

256,958 (10,632) 246,326

Current liabilities
Trade and bills payables 10,936 – 10,936
Accruals, deposits received and other

payables 28,905 28,613 57,518
Obligations under finance leases 230 – 230
Current portion of interest-bearing

borrowings – 905 905
Current tax payable 10,266 – 10,266

50,337 29,518 79,855

Net current assets 206,621 (40,150) 166,471

Total assets less current liabilities 217,469 21,986 239,455
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The Group at
31 December

2018 before the
Acquisition

Pro forma
adjustment

The Group at
31 December

2018 after the
Acquisition

HK$’000 HK$’000 HK$’000
(Note 1) (Note 2)

Non-current liabilities
Obligations under finance leases 190 – 190
Non-current portion of interest-bearing

borrowings – 21,986 21,986
Deferred tax liabilities 576 – 576
Bond 9,667 – 9,667

10,433 21,986 32,419

NET ASSETS 207,036 – 207,036

CAPITAL AND RESERVES
Share capital 5,400 – 5,400
Reserves 201,536 – 201,536

Total equity attributable to owners of
the Company 206,936 – 206,936

Non-controlling interests 100 – 100

Total equity 207,036 – 207,036
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Notes to the Unaudited Pro Forma Financial Information of the Group

1. The amounts are extracted from unaudited condensed consolidated statement of financial position of the
Group as at 31 December 2018 as set out in the published interim report of the Group for the six months
ended 31 December 2018.

2. The adjustment of property, plant and equipment is to reflect the Acquisition of the Property at the
consideration of approximately HK$57,227,000 (the “Consideration”) together with other directly
attributable costs of Acquisition (the “Direct Attributable Costs”) of approximately HK$4,909,000,
comprising stamp duty of approximately HK$4,864,000 and legal fee of HK$45,000 relating to the
Acquisition. The Property is classified as property, plant and equipment as the Group intends to use the
Property as self-owned office after the completion of the Acquisition and there is no concrete plan of
leasing out the Property to other parties.

In respect of the valuation of the Property carried out by an independent valuer, as set out in the Appendix
III to this Circular, the Property is valued at HK$57,400,000 as of 24 May 2019, which approximates the
amount of the purchase consideration of HK$57,227,000 adopted in the pro forma adjustment.

The property, plant and equipment is initially measured at cost (inclusive of transaction costs) and
subsequently stated at cost less accumulated depreciation and accumulated impairment losses. The
subsequent decrease in the carrying amount of the property, plant and equipment has not been reflected
here for the purposes of this unaudited pro forma financial information.

The adjustment of cash and cash equivalents comprises of 10% initial payment of the Consideration of
approximately HK$5,723,000 in respect of the Acquisition and the Direct Attributable Costs of
approximately HK$4,909,000.

The adjustment of accruals, deposits received and other payables represents the effect of 50% of the
Consideration of approximately HK$28,613,000 payable to the Vendor in respect of the Acquisition.

For the remaining 40% of the Consideration, it is assumed that the Group will settle the remaining balance
by mortgage bank loan. It is also assumed that the mortgage bank loan of approximately HK$22,891,000
will have a maturity of 20 years, of which the amount of approximately HK$905,000 and HK$21,986,000
will be classified as current portion and non-current portion respectively.
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B. REPORT ON UNAUDITED PRO FORMA FINANCIAL INFORMATION OF THE GROUP

The following is the text of the independent reporting accountants’ assurance report

received from Baker Tilly Hong Kong Limited, Certified Public Accountants, Hong Kong, the

reporting accountants of the Company, in respect of the Group’s unaudited pro forma financial

information prepared for the purpose of the incorporation in this circular.

INDEPENDENT REPORTING ACCOUNTANTS’ ASSURANCE REPORT ON THE
COMPILATION OF UNAUDITED PRO FORMA FINANCIAL INFORMATION

To The Directors of PPS International (Holdings) Limited

We have completed our assurance engagement to report on the compilation of unaudited
pro forma financial information of PPS International (Holdings) Limited (the “Company”) and
its subsidiaries (hereinafter collectively referred to as the “Group”) by the directors of the
Company (the “Directors”) for illustrative purposes only. The unaudited pro forma financial
information (the “Unaudited Pro Forma Financial Information”) consists of the unaudited pro
forma consolidated statement of assets and liabilities as at 31 December 2018, and related notes
as set out on pages II-1 to II-4 of the circular dated 17 June 2019 (the “Circular”) issued by the
Company in connection with the proposed acquisition of the property located at Office A, 12th
Floor, Tower A, “38 Wai Yip Street”, No. 38 Wai Yip Street, Kowloon, Hong Kong (the
“Acquisition”). The applicable criteria on the basis of which the Directors have compiled the
Unaudited Pro Forma Financial Information are described on pages II-1 to II-4 of the Circular.

The Unaudited Pro Forma Financial Information has been compiled by the Directors to
illustrate the impact of the Acquisition on the Group’s assets and liabilities as at 31 December
2018 as if the Acquisition had taken place at 31 December 2018. As part of this process,
information about the Group’s assets and liabilities has been extracted by the Directors from the
Group’s unaudited condensed consolidated financial statements for the six months ended 31
December 2018, on which an interim review report has been published.

Directors’ Responsibility for the Unaudited Pro Forma Financial Information

The Directors are responsible for compiling the Unaudited Pro Forma Financial Information
in accordance with paragraph 7.31 of the Rules Governing the Listing of Securities on GEM of
The Stock Exchange of Hong Kong Limited (the “GEM Listing Rules”) and with reference to
Accounting Guideline 7 “Preparation of Pro Forma Financial Information for Inclusion in
Investment Circulars” (“AG 7”) issued by the Hong Kong Institute of Certified Public
Accountants (the “HKICPA”).
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Our Independence and Quality Control

We have complied with the independence and other ethical requirements of the “Code of
Ethics for Professional Accountants” issued by the HKICPA, which is founded on fundamental
principles of integrity, objectivity, professional competence and due care, confidentiality and
professional behavior.

Our firm applies Hong Kong Standard on Quality Control 1 “Quality Control for Firms that
Perform Audits and Reviews of Financial Statements, and Other Assurance and Related Services
Engagements” issued by the HKICPA and accordingly maintains a comprehensive system of
quality control including documented policies and procedures regarding compliance with ethical
requirements, professional standards and applicable legal and regulatory requirements.

Reporting Accountant’s Responsibilities

Our responsibility is to express an opinion, as required by paragraph 7.31(7) of the GEM
Listing Rules, on the Unaudited Pro Forma Financial Information and to report our opinion to
you. We do not accept any responsibility for any reports previously given by us on any financial
information used in the compilation of the Unaudited Pro Forma Financial Information beyond
that owed to those to whom those reports were addressed by us at the dates of their issue.

We conducted our engagement in accordance with Hong Kong Standard on Assurance
Engagements 3420 “Assurance Engagements to Report on the Compilation of Pro Forma
Financial Information Included in a Prospectus” issued by the HKICPA. This standard requires
that the reporting accountants plan and perform procedures to obtain reasonable assurance about
whether the Directors have compiled the Unaudited Pro Forma Financial Information in
accordance with paragraph 7.31 of the GEM Listing Rules and with reference to AG 7 issued by
the HKICPA.

For purposes of this engagement, we are not responsible for updating or reissuing any
reports or opinions on any historical financial information used in compiling the Unaudited Pro
Forma Financial Information, nor have we, in the course of this engagement, performed an audit
or review of the financial information used in compiling the Unaudited Pro Forma Financial
Information.

The purpose of Unaudited Pro Forma Financial Information included in an investment
circular is solely to illustrate the impact of a significant event or transaction on unadjusted
financial information of the Group as if the event had occurred or the transaction had been
undertaken at an earlier date selected for purposes of the illustration. Accordingly, we do not
provide any assurance that the actual outcome of the event or transaction at 31 December 2018
would have been as presented.
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A reasonable assurance engagement to report on whether the Unaudited Pro Forma
Financial Information has been properly compiled on the basis of the applicable criteria involves
performing procedures to assess whether the applicable criteria used by the Directors in the
compilation of the Unaudited Pro Forma Financial Information provide a reasonable basis for
presenting the significant effects directly attributable to the event or transaction, and to obtain
sufficient appropriate evidence about whether:

– the related pro forma adjustments give appropriate effect to those criteria; and

– the Unaudited Pro Forma Financial Information reflects the proper application of those
adjustments to the unadjusted financial information.

The procedures selected depend on the reporting accountant’s judgement, having regard to
the reporting accountant’s understanding of the nature of the Group, the event or transaction in
respect of which the Unaudited Pro Forma Financial Information has been compiled, and other
relevant engagement circumstances.

The engagement also involves evaluating the overall presentation of the Unaudited Pro
Forma Financial Information.

We believe that the evidence we have obtained is sufficient and appropriate to provide a
basis for our opinion.

Opinion

In our opinion:

(a) the Unaudited Pro Forma Financial Information has been properly compiled on the
basis stated;

(b) such basis is consistent with the accounting policies of the Group; and

(c) the adjustments are appropriate for the purpose of the Unaudited Pro Forma Financial
Information as disclosed pursuant to paragraph 7.31(1) of the GEM Listing Rules.

Baker Tilly Hong Kong Limited
Certified Public Accountants

Hong Kong, 17 June 2019

Tong Wai Hang
Practising certificate number P06231
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The following is the text of a report prepared for the purpose of incorporation in this

circular received from Roma Appraisals Limited, an independent valuer, in connection with its

valuations as at 24 May 2019 of the property.

22/F, China Overseas Building

139 Hennessy Road, Wan Chai, Hong Kong

Tel (852) 2529 6878 Fax (852) 2529 6806

E-mail inforomagroup.com

http://www.romagroup.com

17 June 2019

PPS International (Holdings) Limited
24/F., SUP Tower,
75-83 King’s Road,
North Point,
Hong Kong

Dear Sir/Madam,

Re: Property Valuation of Office A, 12/F., Tower A, “38 Wai Yip Street”, No.38 Wai Yip
Street, Kowloon, Hong Kong

In accordance with your instructions for us to value the property intended to be acquired by
PPS International (Holdings) Limited (the “Company”), its subsidiaries and/or associate
companies (hereinafter together referred to as the “Group”) located in Hong Kong, we confirm
that we have carried out inspection, made relevant enquiries and obtained such further
information as we consider necessary for the purpose of providing you with our opinion of the
market value of the property as at 24 May 2019 (the “Date of Valuation”) for the purpose of
incorporation in the circular of the Company dated 17 June 2019.

1. BASIS OF VALUATION

Our valuation of the property is our opinion of the market value of the concerned property
which we would define as intended to mean “the estimated amount for which an asset or liability
should exchange on the valuation date between a willing buyer and a willing seller in an
arm’s-length transaction, after proper marketing and where the parties had each acted
knowledgeably, prudently and without compulsion”.

Market value is understood as the value of an asset or liability estimated without regard to
costs of sale or purchase (or transaction) and without offset for any associated taxes or potential
taxes.
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2. VALUATION METHODOLOGY

We have valued the property by the direct comparison approach assuming sale of the
property in its existing state with the benefit of vacant possession and by making reference to
comparable sales transactions as available in the relevant market and also considered the basis of
capitalization of the net income receivable, if necessary.

3. TITLE INVESTIGATION

We have carried out land searches at the Land Registry. However, we have not scrutinized
all the original documents to verify ownership or to ascertain the existence of any lease
amendments which may not appear on the copies handed to us.

4. VALUATION ASSUMPTIONS

Our valuation has been made on the assumption that the owner sells the property in the
market in its existing state without the benefit of deferred term contracts, leasebacks, joint
ventures, management agreements or any similar arrangements which would serve to affect the
value of such property. In addition, no account has been taken of any option or right of
pre-emption concerning or affecting the sale of the property and no allowance has been made for
the property to be sold in one lot or to a single purchaser.

5. SOURCE OF INFORMATION

In the course of our valuation, we have relied to a very considerable extent on the
information provided by the Group and have accepted advice given to us on such matters as
location, time, floor areas, age of building and all other relevant matters which can affect the
value of the property. All documents have been used for reference only.

We have no reason to doubt the truth and accuracy of the information provided to us. We
have also been advised that no material facts have been omitted from the information supplied.
We consider that we have been provided with sufficient information to reach an informed view,
and have no reason to suspect that any material information has been withheld.

6. VALUATION CONSIDERATION

We have inspected the exterior and, where possible, the interior of certain property. No
structural survey has been made in respect of the property. However, in the course of our
inspection, we did not note any serious defects. We are not, however, able to report that the
property is free from rot, infestation or any other structural defects. No tests were carried out on
any of the building services.
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We have not carried out on-site measurement to verify the floor areas of the property under
consideration but we have assumed that the floor areas shown on the documents handed to us are
correct. Except as otherwise stated, all dimensions, measurements and areas included in the
valuation certificate are based on information contained in the documents provided to us by the
Group and are therefore approximations.

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

Our valuation is prepared in compliance with the requirements set out in Chapter 8 of the
Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited, and in
accordance with the RICS Valuation – Professional Standards Published by the Royal Institution
of Chartered Surveyors and the International Valuation Standards published by the International
Valuation Standards Council.

7. REMARKS

In accordance with our standard practice, we must state that this report is for the use only
of the party to whom it is addressed and no responsibility is accepted to any third party for the
whole or any part of its contents and neither the whole, nor any part of this report may be
included in any published documents or statement nor published in any way without our prior
written approval of the form and context in which it may appear.

Unless otherwise stated, all monetary amounts stated in our valuation are in Hong Kong
Dollars (HK$).

Our Valuation Certificate is attached.

Yours faithfully,
For and on behalf of

Roma Appraisals Limited
Frank F Wong

BA (Business Admin in Act/Econ) MSc (Real Est)

MRICS Registered Valuer MAusIMM ACIPHE

Director

Note: Mr. Frank F Wong is a Chartered Surveyor, Registered Valuer, Member of the Australasian Institute of Mining &
Metallurgy and Associate of Chartered Institute of Plumbing and Heating Engineering who has 20 years’
valuation, transaction advisory and project consultancy of properties experience in Hong Kong and 12 years’
experience in valuation of properties in the PRC as well as relevant experience in the Asia-Pacific region,
Australia and Oceania-Papua New Guinea, France, Germany, Poland, United Kingdom, United States, Abu Dhabi
(UAE) and Jordan.
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VALUATION CERTIFICATE

Property intended to be acquired by the Group in Hong Kong

Property Description and Tenure
Particulars of
Occupancy

Market Value
in Existing
State as at

24 May 2019

Office A, 12/F.,
Tower A,
“38 Wai Yip
Street”, No.38
Wai Yip Street,
Kowloon,
Hong Kong

365th/61,923
shares of and
in New
Kowloon Inland
Lot No.6313

The property comprises an office unit
on the 12th Floor of a 27-storey
commercial building which is expected
to be completed in the second half of
2019.

The property has a gross floor area of
about 3,652 sq.ft. and a saleable area
of about 2,557 sq.ft.

New Kowloon Inland Lot No.6313 is
held under Conditions of Sale
No.20253 for a term of 50 years
commencing on 10 June 2015. The
annual rent is 3% of the rateable value
form time to time of the Lot subject to
General Condition No. 4 of C/S No.
20253 (RE NKIL 6313).

As advised by
the Group, the
property is
vacant as at the
Date of
Valuation.

HK$57,400,000.

Notes:

1. The registered owner of the property is Great Maker Limited (Remarks: Conditions of Sale No.20253 of New
Kowloon Inland Lot No.6313).

2. Subject to a Provisional Agreement for Sale and Purchase between PPS Success Limited and Great Maker
Limited dated 24 May 2019, PPS Success Limited, is an indirectly wholly-owned subsidiary of the Company, is
subject to acquire the property at a consideration of HK$57,226,800.

3. The property is subject to an Occupation Permit No.KN 8/2019 (OP) vide Memorial No.19040801720110 dated 1
April 2019.

4. Our inspection was performed by Jeffrey Wong, B. Eng. in May 2019.
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1. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the GEM Listing Rules for the
purpose of giving information with regard to the Company. The Directors, having made all
reasonable enquiries, confirm that to the best of their knowledge and belief the information
contained in this circular is accurate and complete in all material respects and not misleading or
deceptive, and there are no other matters the omission of which would make any statement
herein or this circular misleading.

2. SHARE CAPITAL

The authorised and issued share capital of the Company as at the Latest Practicable Date
are as follows:

Authorised: HK$

10,000,000,000 Shares at HK$0.01 each 100,000,000

Issued and fully paid:

540,000,000
Shares in issue and fully paid as at the

Latest Practicable Date 5,400,000

As at the Latest Practicable Date, 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.

As at the Latest Practicable Date, there was no arrangement under which future dividends
were waived or agreed to be waived.

No part of the securities of the Company is listed or dealt in, and no listing or permission
to deal in any such securities is being or is proposed to be sought on any other stock exchanges.
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3. DISCLOSURE OF INTERESTS

(a) Directors’ and chief executive’s interests in the Company

As at the Latest Practicable Date, save as disclosed below, none of the Directors nor
the chief executive of the Company had or was deemed to have any interests or short
positions in the Shares, underlying Shares or debentures of the Company and its associated
corporations (within the meaning of Part XV of the SFO) which (i) were required to be
notified to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV
of the SFO (including interests or short positions which they were taken or deemed to have
under such provisions of the SFO); or (ii) were required, pursuant to section 352 of the
SFO, to be entered in the register referred to therein; or (iii) were required to be notified to
the Company and the Stock Exchange pursuant to the Rules 5.46 to 5.67 of the GEM
Listing Rules, or which were required to be disclosed under the Takeovers Code were as
follows:

Long position in the ordinary shares of HK$0.01 each of the Company

Name
Capacity and
nature of interest

Number of
Shares

Approximately
percentage

of the
Company’s

issued share
capital as at

the Latest
Practicable

Date

Mr. Yu Shaoheng
(Note)

Beneficial Owner 350,536,631 64.91%

Note: Mr. Yu Shaoheng is the son of Mr. Yu Weiye and the step-son of Ms. Mui Fong.

Save as disclosed above and so far as is known to the Directors or chief executive of
the Company, there is no person (other than a Director or chief executive of the Company)
who, as at the Latest Practicable Date, had an interest or short position in the Shares and
underlying Shares which would fall to be disclosed to the Company and the Stock
Exchange under the provisions of Divisions 2 and 3 of Part XV of the SFO, or, was,
directly or indirectly, interested in 10% or more of the nominal value of any class of share
capital, including options in respect of such capital, carrying rights to vote in all
circumstances at general meeting of any other member of the Group.
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(b) Substantial shareholders and other persons’ interests in Shares and underlying
Shares

As at the Latest Practicable Date, according to the register kept by the Company
pursuant to section 336 of SFO, and so far as is known to the Directors or chief executive
of the Company, the following persons (other than a Director or a chief executive of the
Company) had, or was deemed or taken to have, an interest or short position in the Shares
or underlying Shares which would fall to be disclosed to the Company and the Stock
Exchange under the provisions of Divisions 2 and 3 of Part XV of the SFO or who were
directly or indirectly interested in 10% or more of the nominal value of any class of share
capital, including options in respect of such capital, carrying voting rights to vote in all
circumstances at general meeting of any other member of the Group:

Aggregate long positions in the Shares or underlying Shares

Name
Capacity and
nature of interest

Number of
Shares held

Approximately
percentage

of the
Company’s

issued share
capital as at

the Latest
Practicable

Date

Yu Weiye Beneficial Owner 54,431,400 10.08%

Mui Fong Interest of spouse (Note 1) 54,431,400 10.08%

Note:

(1) Ms. Mui Fong (“Ms. Mui”) is the wife of Mr. Yu Weiye. Ms. Mui is deemed to be interested in
54,431,400 Shares owned by Mr. Yu Weiye in accordance with the Securities and Futures Ordinance.

4. COMPETING INTERESTS

As at the Latest Practicable Date, so far as the Directors are aware of, none of the
Directors or substantial Shareholders or any of their respective close associates (as defined in
the GEM Listing Rules) had any interest in a business which competes or may compete with the
business of the Group nor does any of them has or may have any other conflicts of interest with
the Group.

5. DIRECTORS’ SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors had any existing or proposed
service contract with any member of the Group (excluding contracts expiring or determinable by
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the employer within one year without payment of compensation (other than statutory
compensation)).

6. DIRECTOR’S INTERESTS IN CONTRACTS AND ASSETS OF THE COMPANY

As at the Latest Practicable Date, none of the Directors has or had any direct or indirect
interest in any assets which have been acquired or disposed of by or leased to any member of
the Group or are proposed to be acquired or disposed of by or leased to any member of the
Group since 30 June 2018, being the date to which the latest published audited consolidated
financial statements of the Group were made up.

None of the Directors was materially interested, directly or indirectly, in any contract or
arrangement entered into by any member of the Group which was subsisting as at the Latest
Practicable Date and which was significant in relation to the business of the Group.

7. LITIGATION

As at the Latest Practicable Date, no member of the Group was engaged in any litigation,
arbitration or claim of material importance and, there was no litigation, arbitration or claim of
material importance known to the Directors to be pending or threatened by or against any
member of the Group.

8. EXPERTS AND CONSENTS

The following are the qualifications of the experts who have given opinions or advice
which are contained in this circular:

Name Qualification

Roma Appraisals Limited Independent valuer

Baker Tilly Hong Kong Limited Certified Public Accountants

As at the Latest Practicable Date, the experts above have given and have not withdrawn
their written consents to the issue of this circular with the inclusion therein of their letters and
references to their name and/or their advice in the form and context in which they respectively
appear.

As of the Latest Practicable Date, the experts above were not beneficially interested in any
share of any member of the Group or the right (whether legally enforceable or not) to subscribe
for or to nominate persons to subscribe for securities in any member of the Group.

As at the Latest Practicable Date, the experts above did not have any direct or indirect
interest in any assets which have been acquired, or disposed of by, or leased to any member of
the Group, or are proposed to be acquired, or disposed of by, or leased to any member of the
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Group since 30 June 2018 (the date to which the latest published audited consolidated financial
statements of the Group were made up).

9. MATERIAL CONTRACTS

The following contracts (not being contracts entered into in the ordinary course of business
carried on or intended to be carried on by the Group) have been entered into by the members of
the Group during two years preceding the date of this circular which are or may be material:

(a) the conditional subscription agreement dated 15 June 2017, entered into between the
Company and Wui Wo in relation to the subscription for convertible bonds in a
principal amount of HK$50,000,000;

(b) the loan agreement dated 28 June 2017, entered into between Union Finance Limited
as lender and Mr. Li Zhong (李忠) as borrower, in relation to the grant of the
12-month loan of HK$20,000,000;

(c) the guarantee dated 28 June 2017, executed by Ms. Dong Xiao Min in favour of the
lender as security for the loan under item (b) above;

(d) the letter dated 16 August 2017 between the Company and Wui Wo, in relation to the
extension of the completion date to 21 August 2017 in respect of the subscription
agreement under item (a) above;

(e) the loan facility agreement dated 8 November 2017, entered into between Union
Finance as lender and Asian Champion Industrial Limited as borrower, in relation to
the grant of the loan facility in an amount of HK$25,000,000 for a period of 12
months which bears at a rate of 22% per annum;

(f) the guarantee dated 18 November 2018, executed by Mr. Liao Libo (廖立波) in favour
of the lender as security for the loan under item (e) above;

(g) the guarantee dated 18 November 2018, executed by Mr. Cheung Wing Chuen (張泳
川) in favour of the lender as security for the loan under item (e) above;

(h) the guarantee dated 18 November 2018, executed by 珠海冠亞建材儲運有限公司, a
company incorporated in the People’s Republic of China (the “PRC”) with limited
liability and is owned as to 80% by Mr. Liao Libo (廖立波) and 20% by Mr. Huang
Mu Hui (黃木輝), in favour of the lender as security for the loan under item (e)
above;

(i) the loan agreement dated 12 December 2017, entered into between Union Finance
Limited as lender and China Force Enterprises Inc. as borrower, in relation to the
grant of the 12-month loan of HK$25,000,000;
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(j) the guarantee dated 12 December 2017, executed by Ms. Shen Jing (沈靜) in favour of
the lender as security for the loan under item (i) above;

(k) the guarantee dated 12 December 2017, executed by Mr. Wen Jialong (溫家瓏) in
favour of the lender as security for the loan under item (i) above;

(l) the loan agreement dated 6 March 2018, entered into between Union Finance Limited
as lender and Mr. Shiu Kwok Kuen (邵國權) as borrower, in relation to the grant of
the 12-month loan of HK$25,000,000;

(m) the guarantee dated 6 March 2018, executed by Ms. Lai Pik Chu (賴碧珠) in favour of
the lender as security for the loan under item (l) above;

(n) the underwriting agreement dated 11 April 2018 entered into among the Company, Mr.
Yu Shaoheng and Lamtex Securities Limited in relation to the underwriting
arrangement in respect of the rights issue of 270,000,000 Shares on the basis of one
rights share for every one Share in issue held on the record date at the subscription
price of HK$0.18 per rights share (total gross proceeds of HK$48,600,000);

(o) the loan agreement dated 16 April 2018, entered into between Union Finance Limited
as lender and Hong Kong Resources Holdings Limited, a company incorporated in
Bermuda with limited liability and its shares are listed on the Main Board of the Stock
Exchange, as borrower, in relation to the grant of the 3-month loan of HK$15,000,000;

(p) the extension agreement dated 16 July 2018, entered into between Union Finance
Limited as lender and Hong Kong Resources Holdings Limited, a company
incorporated in Bermuda with limited liability and its shares are listed on the Main
Board of the Stock Exchange, as borrower, in relation to the extension of the terms of
the loan under item (o) above for further 12 months to 15 July 2019;

(q) the extension agreement dated 16 July 2018, entered into between Union Finance
Limited as lender and Mr. Li Zhong (李忠) as borrower, in relation to the extension of
the terms of the loan under item (b) above for further 12 months to 28 June 2019;

(r) the guarantee dated 16 July 2018, executed by Ms. Dong Xiao Min in favour of the
lender as security for the loan under item (q) above;

(s) the renewed loan facility agreement dated 18 November 2018, entered into between
Union Finance Limited as lender and Asian Champion Industrial Limited as borrower,
in relation to the extension of the terms and the amount of the loan facility under item
(e) above for further 12 months to 17 November 2019 and to HK$30,000,000;

(t) the guarantee dated 18 November 2018, executed by Mr. Liao Libo (廖立波) in favour
of the lender as security for the loan under item (s) above;
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(u) the guarantee dated 18 November 2018, executed by Mr. Cheung Wing Chuen (張泳
川) in favour of the lender as security for the loan under item (s) above;

(v) the guarantee dated 18 November 2018, executed by 珠海冠亞建材儲運有限公司, a
company incorporated in the People’s Republic of China (the “PRC”) with limited
liability and is owned as to 80% by Mr. Liao Libo (廖立波) and 20% by Mr. Huang
Mu Hui (黃木輝), in favour of the lender as security for the loan under item (s) above;

(w) the loan facility agreement dated 14 December 2018, entered into between Union
Finance and Hong Kong Resources Holdings Limited, a company incorporated in
Bermuda with limited liability and its shares are listed on the Main Board of the Stock
Exchange, as borrower in relation to the grant of the loan facility in an amount of
HK$20,000,000 for a period of 7 months which bears at a rate of 20% per annum;

(x) the extension agreement dated 1 February 2019, entered into between Union Finance
Limited as lender and China Force Enterprises Inc. as borrower, in relation to the
extension of the terms of the loan under item (i) above for further 3 months to 11 May
2019;

(y) the guarantee dated 1 February 2019, executed by Ms. Shen Jing (沈靜) in favour of
the lender as security for the loan under item (x) above;

(z) the guarantee dated 1 February 2019, executed by Mr. Wen Jialong (溫家瓏) in favour
of the lender as security for the loan under item (x) above;

(aa) the loan facility agreement dated 17 April 2019, entered into between Union Finance
and Yu Wu Hung as borrower, in relation to the grant of the loan facility in an amount
of HK$15,000,000 for a period of 36 months which bears at a rate of 11.4% per
annum;

(ab) the extension agreement dated 17 April 2019, entered into between Union Finance
Limited as lender and Mr. Shiu Kwok Kuen (邵國權) as borrower, in relation to the
extension of the terms of the loan under item (l) for further 3 months to 5 June 2019;

(ac) the guarantee dated 17 April 2019, executed by Ms. Lai Pik Chu (賴碧珠) in favour of
the lender as security for the loan under item (ab) above;

(ad) the Provisional Agreement;

(ae) the extension agreement dated 31 May 2019, entered into between Union Finance
Limited as lender and Asian Champion Industrial Limited as borrower, in relation to
the extension of the terms of the loan facility under item (s) above for further 36
months to 17 November 2022;
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(af) the guarantee dated 31 May 2019, executed by Mr. Liao Libo (廖立波) in favour of
the lender as security for the loan facility under item (ae) above;

(ag) the guarantee dated 31 May 2019, executed by Mr. Cheung Wing Chuen (張泳川) in
favour of the lender as security for the loan facility under item (ae) above;

(ah) the guarantee dated 31 May 2019, executed by 珠海冠亞建材儲運有限公司, a
company incorporated in PRC with limited liability and is owned as to 80% by Mr.
Liao Libo (廖立波) and 20% by Mr. Huang Mu Hui (黃木輝), in favour of the lender
as security for the loan facility under item (ae) above; and

(ai) the Formal Agreement.

10. CORPORATE INFORMATION

Board of Directors Executive Directors

Mr. Yu Shaoheng (Chief Executive Officer)

Mr. Lai Tin Ming

Independent non-executive Directors

Mr. Kwong Tsz Ching Jack
Mr. Wong Hiu Fong
Mr. Meng Enhai

Audit Committee

Mr. Kwong Tsz Ching Jack (Chairman)

Mr. Wong Hiu Fong
Mr. Meng Enhai

Remuneration Committee

Mr. Kwong Tsz Ching Jack (Chairman)

Mr. Wong Hiu Fong
Mr. Meng Enhai

Nomination Committee

Mr. Kwong Tsz Ching Jack (Chairman)

Mr. Wong Hiu Fong
Mr. Meng Enhai

Registered office Cricket Square, Hutchins Drive
P.O. Box 2681
Grand Cayman, KY1-1111
Cayman Islands
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Head office and principal place of
business in Hong Kong

24/F., SUP Tower
75–83 King’s Road
North Point
Hong Kong

Principal share registrar and transfer
office

Codan Trust Company (Cayman) Limited
Cricket Square, Hutchins Drive
P.O. Box 2681
Grand Cayman, KY1-1111
Cayman Islands

Branch share registrar and
transfer office in Hong Kong

Tricor Investor Services Limited
Level 22,
Hopewell Centre
183 Queen’s Road East Hong Kong

Company Secretary Mr. Chan Woon Wing

Compliance officer Mr. Yu Shaoheng

Authorised representatives Mr. Lai Tin Ming
Mr. Chan Woon Wing

Business address of Directors, senior
management and authorised
representatives

24/F., SUP Tower
75–83 King’s Road
North Point
Hong Kong

Principal bankers DBS Bank (Hong Kong) Limited
G/F, The Centre
99 Queen’s Road Central
Central
Hong Kong

Auditor Baker Tilly Hong Kong Limited
2nd Floor
625 King’s Road
North Point
Hong Kong
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11. MISCELLANEOUS

(i) As at the Latest Practicable Date, there was no restriction affecting the remittance of
profit or repatriation of capital of the Company into Hong Kong from outside Hong
Kong. The Group will have sufficient foreign exchange, generated from the operation
of its subsidiaries to pay forecasted or planned dividends and to meet its foreign
exchange liabilities as they become due.

(ii) As at the Latest Practicable Date, save and except for Renminbi, the Group has no
exposure to foreign exchange liabilities.

(iii) The English text of this circular shall prevail over the Chinese text in case of any
inconsistency.

12. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection during normal business
hours from 9:00 a.m. to 5:00 p.m. on any Business Day at the principal place of business of the
Company in Hong Kong at 24/F., SUP Tower, 75–83 King’s Road, North Point, Hong Kong,
from the date of this circular up to and including the date of the EGM:

(a) the memorandum and articles of association of the Company;

(b) the annual reports of the Company for the years ended 30 June 2016, 2017 and 2018;

(c) the report on the Unaudited Pro Forma Financial Information of the Group as set out
in Appendix II of this circular;

(d) the valuation report set out in Appendix III of this circular;

(e) the material contracts referred to in the paragraph headed “Material Contracts” of this
appendix;

(f) the written consents from the experts referred to in the paragraph headed “Experts and
Consents” of this appendix;

(g) the Provisional Agreement and the Formal Agreement; and

(h) this circular.
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