THIS COMPOSITE DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of the Offer, this Composite Document and/or the accompanying Form of Acceptance or the action to be
taken, you should consult a licensed securities dealer or registered institution in securities, a bank manager, solicitor, professional accountant or other
professional adviser.

If you have sold all your shares in KEE Holdings Company Limited, you should at once hand this Composite Document and the accompanying Form
of Acceptance to the purchaser or the licensed securities dealer or registered institution in securities or other agent through whom the sale was
effected for transmission to the purchaser(s).

This Composite Document should be read in conjunction with the accompany Form of Acceptance, the contents of which from part of the terms of
the Offer contained herein.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no responsibility for the contents of this
Composite Document and the accompanying Form of Acceptance, 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 Composite Document
and the accompanying Form of Acceptance.
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Unless the context otherwise requires, capitalised terms used in this cover page shall have the same meanings as those defined in the section headed
“Definitions” in this Composite Document.

A letter from Lego Securities containing, among other things, details of the terms of the Offer is set out on pages 8 to 19 of this Composite
Document. A letter from the Board is set out on pages 20 to 26 of this Composite Document. A letter from the Independent Board Committee
containing its advice on the Offer to the Independent Shareholders is set out on pages 27 to 28 of this Composite Document. A letter from the
Independent Financial Adviser, containing its advice to the Independent Board Committee and the Independent Shareholders, is set out on pages 29 to
55 of this Composite Document.

The procedures for acceptance and settlement of the Offer and other related information are set out on pages I-1 to I-8 in Appendix I to this
Composite Document and in the accompanying Form of Acceptance. Acceptances of the Offer should be received by the Registrar by not later than
4:00 p.m. (Hong Kong time) on Friday, 20 September 2019 or such later time and/or the date as the Joint Offerors may decide and announce in
accordance with the requirements under the Takeovers Code.

Persons including, without limitation, custodians, nominees and trustees, who would, or otherwise intend to, forward this Composite Document and/
or the accompanying Form(s) of Acceptance to any jurisdiction outside Hong Kong should read the details in this regard which are contained in the
paragraph headed “7. Overseas Shareholders™ of Appendix I to this Composite Document before taking any action. It is the responsibility of each
Overseas Shareholder wishing to accept the Offer to satisfy himself, herself or itself as to the full observance of the laws of the relevant jurisdiction
in connection therewith, including the obtaining of any governmental, exchange control or other consents which may be required and the compliance
with other necessary formalities, regulatory and/or legal requirements. Each Overseas Shareholder is advised to seek professional advice on deciding
whether or not to accept the Offer.

The Composite Document will remain on the websites of the Stock Exchange at http://www.hkexnews.hk and the Company at http://www.kee.com.cn
as long as the Offer remains open.

30 August 2019
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EXPECTED TIMETABLE

The expected timetable set out below is indicative only and may be subject to changes.
Further announcement(s) will be made in the event of any changes to the timetable as and
when appropriate. Unless otherwise specified, all time and date references contained in this
Composite Document refer to Hong Kong time and dates.

Event Time & Date

Despatch date of this Composite Document and

the Form of Acceptance (Note 1)..........ouiueeeniiiian e eeiiannn. 30 August 2019
Offer opens fOr aCCePLANCE. . ...\ttt ettt 30 August 2019
Closing Date of the Offer (Note 2) ... 20 September 2019
Latest time and date for acceptance of Offer (Note 2) .......................... 4:00 p.m. on

20 September 2019

Announcement of the results of the Offer posted
on the website of the Stock Exchange .......................... Not later than 7:00 p.m. on
20 September 2019

Latest date for posting of remittances for the amounts
under the Offer in respect of valid acceptances received
under the Offer (Notes 3 and 4)...... ..o, 2 October 2019

Note 1: The Offer, which is unconditional in all respects, is made on the date of posting of this Composite
Document, and are capable of acceptance on and from that date until 4:00 p.m. on the Closing Date,
unless the Joint Offerors revise the Offer in accordance with the Takeovers Code. Acceptance of the Offer
shall be irrevocable and shall not be capable of being withdrawn, except in the circumstances set out in
the paragraph headed “6. Right of Withdrawal” in Appendix I to this Composite Document.

Note 2: In accordance with the Takeovers Code, the Offer must initially be open for acceptance for at least 21
days following the date on which this Composite Document is posted. The latest time for acceptance of
the Offer is 4:00 p.m. on 20 September 2019, unless the Joint Offerors revise or extend the Offer in
accordance with the Takeovers Code. An announcement will be jointly issued by the Company and the
Joint Offerors through the website of the Stock Exchange no later than 7:00 p.m. on 20 September 2019
as to whether the Offer has been revised, extended or expired. In the event that the Joint Offerors decide
to revise or extend the Offer and the announcement does not specify the next closing date, at least 14
days’ notice by way of an announcement will be given before the Offer is closed to those Shareholders
who have not accepted the Offer.

Note 3: Remittances in respect of the cash consideration (after deducting the seller’s ad valorem stamp duty in
respect of acceptances of the Offer) payable for the Offer Shares tendered under the Offer will be
despatched to accepting Independent Shareholders by ordinary post at their own risk as soon as possible,
but in any event within seven Business Days following of the date of receipt by the Registrar of all the
relevant documents of title required to render such acceptance by such Shareholders under the Offer
complete and valid.

Note 4: 1If there is a tropical cyclone warning signal number 8 or above or a ‘“black” rainstorm warning signal in
force on the Closing Date and (i) not cancelled in time for trading on the Stock Exchange to resume in the
afternoon, the time and date of the close of the Offer will be postponed to 4:00 p.m. on the next Business
Day which does not have either of those warnings in force in Hong Kong or such other day as the
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EXPECTED TIMETABLE

Executive may approve; or (ii) cancelled in time for trading on the Stock Exchange to resume in the
afternoon, the time and date of the close of the Offer will remain on the same day, i.e. 4:00 p.m. on the
Closing Date.

Save as mentioned above, if the latest time for the acceptance of the Offer does not take
effect on the date and time as stated above, the other dates mentioned above may be affected.
The Joint Offerors and the Company will notify the Shareholders by way of announcement(s)
on any change to the expected timetable as soon as practicable.
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DEFINITIONS

In this Composite Document, unless otherwise defined or the context otherwise requires,

the following expressions shall have the following meanings. Also, where terms are defined

and used in only one section of this Composite Document, these defined terms are not included

in the table below:
“acting in concert”
‘“associate”
“Board”

“Business Day(s)”

“CCASS”

“Closing Date”

“Central Eagle”

“China Sun”

“Company”

“Completion”

has the same meaning ascribed to it in the Takeovers Code;
has the same meaning ascribed to it in the Takeovers Code;
means the board of Directors;

means a day on which the Stock Exchange is open for the
transaction of business;

means the Central Clearing and Settlement System
established and operated by HKSCC;

means Friday, 20 September 2019, being the closing date of
the Offer which is 21 days following the date on which this
Composite Document is posted (or if the Offer is extended,
any subsequent closing date as may be determined by the
Joint Offerors and jointly announced by the Joint Offerors
and the Company in accordance with the Takeovers Code);

means Central Eagle Limited, a company incorporated in
the British Virgin Islands with limited liability which is
owned as to 90% and 10% by Mr. Zhuang and Mr. Wu,
respectively;

means China Sun Corporation, a company incorporated in
the British Virgin Islands with limited liability, which is
wholly-owned by Mr. Qiu;

means KEE Holdings Company Limited (Stock Code:
2011), an exempted company incorporated in the Cayman
Islands with limited liability and the Shares of which are
listed on the Stock Exchange;

means completion of the sale and purchase of the Sale
Shares in accordance with the terms and conditions of the
SPA, which took place on 2 July 2019;



DEFINITIONS

“Composite Document”

“connected persons’
“controlling shareholder(s)”
“Director(s)”

“Executive”

“Form of Acceptance”

“GE Finance Documents”

“GE Investment Agreement”

“GE Share Charge”

“Glory Emperor”

means this composite offer and response document dated 30
August 2019 jointly issued by the Joint Offerors and the
Company in accordance with the Takeovers Code
containing, among other things, details of the Offer, the
recommendation from the Independent Board Committee to
the Independent Shareholders and the advice from the
Independent Financial Adviser to the Independent Board
Committee in respect of the Offer;

has the meaning ascribed to it in the Listing Rules;
has the meaning ascribed to it in the Listing Rules;
means the director(s) of the Company;

means the Executive Director of the Corporate Finance
Division of the SFC or any delegate of the Executive
Director;

means the form of acceptance and transfer in respect of the
Offer accompanying this Composite Document;

means the GE Investment Agreement, the GE Share Charge
and certain corporate and personal guarantees executed in
favour of Noble Wisdom;

means an investment agreement dated 28 August 2017
entered into between Glory Emperor (as issuer) and Noble
Wisdom (as subscriber) in relation to the subscription of
13,500,000 Class A preferred shares and the 66,500,000
Class B preferred shares of Glory Emperor (which do not
carry any voting rights);

means the share charge entered into by Glory Emperor (as
chargor) over, among others, the Sale Shares, in favour of
Noble Wisdom (as chargee) dated 1 September 2017 as
security for the GE Investment Agreement;

means Glory Emperor Trading Limited, a company
incorporated in the British Virgin Islands which was
interested in 326,089,600 Shares (representing
approximately 70.16% of the issued share capital of the
Company) immediately before Completion;



DEFINITIONS

“Golden Diamond”

‘GGroupﬁ’
“HKSCC”

“Hong Kong”

“Huarong Overseas™

“Huarong Overseas Concert
Group™

“Independent Board
Committee” or “IBC”

“Independent Financial
Adviser” or “Opus Capital”

“Independent Shareholders”

“Joint Announcement”

“Joint Offeror(s)”

means Golden Diamond Inc., a company incorporated in the
British Virgin Islands with limited liability which is owned
as to 60%, 25% and 15% by Ms. Lin, Mr. Mak and Ms.
Pan, respectively;

means the Company and its subsidiaries from time to time;
means Hong Kong Securities Clearing Company Limited;

means the Hong Kong Special Administrative Region of the
PRC;

means China Huarong Overseas Investment Holdings Co.,
Limited, a company incorporated in Hong Kong with
limited liability which is indirectly owned as to 51% by
China Huarong Asset Management Co., Ltd. (Stock Code:
2799);

means Huarong Overseas or any party acting in concert
with it and/or their respective nominees (if any) and/or
representatives (if any);

means the independent committee of the Board comprising
of all the independent non-executive Directors established
for the purpose of advising the Independent Shareholders as
to the Offer and in particular as to whether the terms of the
Offer are fair and reasonable and as to acceptance of the
Offer;

means Opus Capital Limited, a corporation licensed to carry
out Type 1 (deal in securities) and Type 6 (advising on
corporate finance) regulated activities under the SFO, being
the independent financial adviser to the Independent Board
Committee for the purpose of advising the Independent
Board Committee in respect of the terms of the Offer and as
to acceptance of the Offer;

means all Shareholders other than the Joint Offerors and
parties acting in concert with them, the Noble Wisdom
Concert Group and the Huarong Overseas Concert Group;

means the joint announcement issued by the Joint Offerors
and the Company dated 10 July 2019 in relation to, among
other things, the Offer pursuant to Rule 3.5 of the
Takeovers Code;

means China Sun, Central Eagle and Golden Diamond;



DEFINITIONS

“Last Trading Day”

“Latest Practicable Date”

’

“Lego Corporate Finance’

“Lego Securities™

“Listing Rules”

“Mr. Mak”
“Mr. Qiu”
“Mr. Wu”
“Mr. Zhuang”
“Ms. Lin”
“Ms. Pan”

“Noble Wisdom”

“Noble Wisdom Concert
Group”

means 28 June 2019, being the last trading day of the
Shares on the Stock Exchange prior to the suspension of
trading in the Shares pending the release of the Joint
Announcement;

means 27 August 2019, being the latest practicable date
prior to the printing of this Composite Document for
ascertaining certain information contained in this Composite
Document;

means Lego Corporate Finance Limited, a corporation
licensed by the SFC to carry out Type 6 (advising on
corporate finance) regulated activity under the SFO, being
the financial adviser to the Joint Offerors in respect of the
Offer;

means Lego Securities Limited, a corporation licensed by
the SFC to carry out Type 1 (dealing in securities)
regulated activity under the SFO, being the agent making
the Offer for and on behalf of the Joint Offerors;

means the Rules Governing the Listing of Securities on the
Stock Exchange;

means Mr. Mak Yung Pan Andrew (%%ﬁfbﬁ);
means Mr. Qiu Chuanzhi (EBEE);

means Mr. Wu Jingming (% 5t H);

means Mr. Zhuang Weidong GHEA H);
means Ms. Lin Ping (FA7);

means Ms. Pan Lu (i #);

means Noble Wisdom Ever Limited, a company
incorporated under the laws of the British Virgin Islands
with limited liability which is a directly wholly-owned
subsidiary of Huarong Overseas;

means Noble Wisdom or any party acting in concert with it
and/or their respective nominees (if any) and/or
representatives (if any);



DEFINITIONS

“NW Facility”

“NW Facility Agreement”

“NW PRC Share Charges”

“NW Security Documents”

“NW Share Charge”

“Offer”

“Offer Facility”

“Offer Facility Agreement”

means the term loan facility in the maximum aggregate
principal amount of HK$546,852,259.20 granted by Noble
Wisdom (as lender) to the Joint Offerors (as borrowers) in
accordance with the terms of the NW Facility Agreement
for financing the consideration of the Sale Shares;

means the facility agreement dated 2 July 2019 entered into
between Noble Wisdom (as lender), the Joint Offerors (as
borrowers), Qiannanzhou (as corporate guarantor) and Ms.
Lin, Mr. Zhuang and Mr. Qiu (as personal guarantors) for
granting the NW Facility;

means the share charges entered into by each of Mr. Zeng
Yuanliang (% il ), Ms. Pan and Mr. Zeng Yuanle (%7
4%) (as chargors) in favour of Noble Wisdom (as chargee)
whereby the aforementioned parties have charged all the
shares of Qiannanzhou as security for the NW Facility;

means the NW Share Charges and the NW PRC Share
Charges;

means the share charges entered into by each of the Joint
Offerors (as chargors) in favour of Noble Wisdom (as
chargee) dated 2 July 2019 whereby the Joint Offerors have
charged, amongst others, the Sale Shares and the Shares to
be acquired by the Joint Offerors pursuant to the Offer and
deposited or held in the custodian accounts maintained with
Lego Securities from time to time as security for the NW
Facility;

means the mandatory unconditional cash offer made by
Lego Securities for and on behalf of the Joint Offerors to
acquire all the Offer Shares in accordance with the
Takeovers Code;

means the term loan facility in the maximum aggregate
principal amount of HK$240,000,000 granted by Huarong
Overseas (as lender) to the Joint Offerors (as borrowers) in
accordance with the terms of the Offer Facility Agreement
for financing the consideration of the Offer;

means the facility agreement dated 2 July 2019 entered into
between Huarong Overseas (as lender) and the Joint
Offerors (as borrowers) for granting the Offer Facility;



DEFINITIONS

“Offer Period”

“Offer Price”

“Offer Share(s)”

“Overseas Shareholder(s)”

“PRC”

“Qiannanzhou”

“Registrar”

“Relevant Period”

“Sale Shares”

“SFC”

“SFO”

“Share(s)”

“Shareholder(s)”

has the meaning given to it in the Takeovers Code, being
the period commencing on 10 July 2019 and ending on the
Closing Date;

the price at which the Offer is made for an Offer Share
being HK$1.677 per Offer Share;

means all the issued Share(s) (other than those Shares
already beneficially owned or agreed to be acquired by the
Joint Offerors and parties acting in concert with each of
them);

means Shareholder(s) whose addresses, as shown on the
register of members of the Company, are outside Hong
Kong;

means the People’s Republic of China which, for the
purpose of this Composite Document, excludes Hong Kong,
Macao Special Administrative Region of the PRC and
Taiwan;

means Qiannanzhou Qianshan Resources Development
Company Limited* (¥ 5 M ¥ 1LEFRMAZEAREEAA), a
company incorporated in the PRC with limited liability;

means Tricor Investor Services Limited, the Company’s
branch share registrar and transfer office in Hong Kong
located at Level 54, Hopewell Centre, 183 Queen’s Road
East, Wanchai, Hong Kong;

means the period from 10 January 2019, being the date
falling six months immediately preceding the
commencement of the Offer Period, up to and including the
Latest Practicable Date;

means an aggregate of 326,089,600 Shares acquired by the
Joint Offerors from Glory Emperor pursuant to the SPA;

means the Securities and Futures Commission of Hong
Kong;

means the Securities and Futures Ordinance (Chapter 571 of
the Laws of Hong Kong);

means the ordinary share(s) of HK$0.01 each in the capital
of the Company;

means holder(s) of the Share(s);



DEFINITIONS

“SPA”

“Stock Exchange”

“Takeovers Code

“Trading Day”

“HK$”

“RMB 2

“Us$’7

13 2

sq.m.
64%77

*  For identification purposes only

means the sale and purchase agreement dated 2 July 2019
entered into among Glory Emperor as seller, the Joint
Offerors as purchasers and Noble Wisdom as warrantor in
relation to the sale and purchase of the Sale Shares;

means The Stock Exchange of Hong Kong Limited;
mean the Code on Takeovers and Mergers;

means a day when the Stock Exchange is open for trading
in Hong Kong;

means Hong Kong dollars, the lawful currency of Hong
Kong

means Renminbi, the lawful currency of the PRC

means United States dollars, the lawful currency of the
United States of America

square metre; and

per cent.



LETTER FROM LEGO SECURITIES

Lego Securities Limited
SBEFARAQT

Room 301

3/F, China Building

29 Queen’s Road Central
Central, Hong Kong

To: The Independent Shareholders;

30 August 2019
Dear Sirs/Madam,

MANDATORY UNCONDITIONAL CASH OFFER BY
LEGO SECURITIES LIMITED

FOR AND ON BEHALF OF CHINA SUN CORPORATION,

CENTRAL EAGLE LIMITED AND GOLDEN DIAMOND INC.
TO ACQUIRE ALL THE ISSUED SHARES IN THE CAPITAL OF
KEE HOLDINGS COMPANY LIMITED
(OTHER THAN THOSE ALREADY OWNED OR AGREED
TO BE ACQUIRED BY
CHINA SUN CORPORATION, CENTRAL EAGLE LIMITED,
GOLDEN DIAMOND INC. AND PARTIES
ACTING IN CONCERT WITH EACH OF THEM)

(I) INTRODUCTION

Reference is made to the Joint Announcement jointly published by the Joint Offerors and
the Company on 10 July 2019 in relation to, among other matters, the Offer pursuant to Rule
3.5 of the Takeovers Code.

As disclosed in the Joint Announcement, the Company was informed by Glory Emperor
that on 2 July 2019, Glory Emperor agreed to sell and the Joint Offerors agreed to purchase the
Sale Shares, being 326,089,600 Shares representing approximately 70.16% of the total issued
share capital of the Company as at the Latest Practicable Date at the aggregate consideration of
HK$546,852,259.20 (equivalent to HK$1.677 per Sale Share) which was arrived at between the
Joint Offerors and Glory Emperor after arm’s length negotiations. The Sale Shares were
acquired by each of China Sun, Central Eagle and Golden Diamond as to 134,072,019 Shares,
124,304,440 Shares, 67,713,141 Shares representing approximately 28.84%, 26.74% and
14.57% of the total issued share capital of the Company as at the Latest Practicable Date. The
consideration payable by each of China Sun, Central Eagle and Golden Diamond in respect of
the Sale Shares acquired by them was HK$224,838,775.86, HK$208,458,545.88 and
HK$113,554,937.46 respectively. The SPA was not subject to any conditions and Completion
took place immediately upon the signing of the SPA on 2 July 2019.



LETTER FROM LEGO SECURITIES

NW Facility Agreement

The entire consideration for the Sale Shares payable under the SPA was financed
solely by Noble Wisdom through the NW Facility, which was entered into by the Joint
Offerors under a single agreement. Mr. Qiu, Mr. Zhuang and Ms. Lin, the controlling
shareholders of each of the Joint Offerors, have pursuant to the NW Facility Agreement
agreed to act as guarantors of the obligation of the Joint Offerors. Each of China Sun,
Central Eagle and Golden Diamond was entitled to under the NW Facility Agreement and
had drawn down a loan on Completion in the principal amounts of HK$224,838,775.86,
HK$208,458,545.88 and HK$113,554,937.46, respectively which was in pro-rata to the
number of Sale Shares acquired by them under the SPA.

Under the NW Facility Agreement, the Joint Offerors are required to repay in
aggregate, a principal amount of not less than HK$100,000,000 together with accrued
interest to Noble Wisdom on or before the last day of a six month period following the
initial drawdown date (i.e. 2 July 2019) in cash; provided that as between China Sun,
Central Eagle and Golden Diamond (but not against Noble Wisdom for the avoidance of
doubt), China Sun, Central Eagle and Golden Diamond shall repay such aggregate
principal amount of HK$100,000,000 pro-rata to the amount of the loans drawn down by
them under the NW Facility respectively unless otherwise agreed in writing between
China Sun, Central Eagle and Golden Diamond. Any balance remaining under the NW
Facility is required to be repaid on the first anniversary of the initial drawdown date
(unless otherwise extended).

Each of the Joint Offerors and Noble Wisdom are entitled to prepay or request
prepayment of any outstanding loans in the form of Shares provided that it would not
result in (a) the Joint Offerors holding less than 51% of the Shares or result in the
violation of the public float requirements under the Listing Rules; (b) Noble Wisdom
acquiring more than 102,256,880 Shares (whether through a single or a series of
prepayment by way of Shares) representing 22.0% of the total issued share capital of the
Company as at the Latest Practicable Date; and (c) unless agreed in writing by the Joint
Offerors, the aggregate number of Shares transferred by them to Noble Wisdom be in
excess of their proportional shareholdings in the Company based on the number of Shares
acquired by them under the SPA. Any prepayment in the form of Shares is to be
calculated on the basis of HK$1.677 per Share, is required to be in compliance with the
Takeovers Code and the relevant notices in respect of such prepayment by the Shares can
only be served after the completion of the Offer. The Joint Offerors are also entitled to
prepay the outstanding loans in cash, subject to the terms of the NW Facility. For the
avoidance of doubt, prepayment stands for repayment of loans that takes place before
maturity and repayment in the form of Shares is only allowed in case of prepayment.

As additional security for the granting of the NW Facility, each of the Joint Offerors,
amongst others had entered into the NW Security Documents, which includes, among
others, the NW Share Charges granted by each of the Joint Offerors over the Sale Shares
in favour of Noble Wisdom and the NW PRC Share Charges. Although the Sale Shares
are subject to the NW Share Charges, the voting rights of the Sale Shares remain vested
in the Joint Offerors.



LETTER FROM LEGO SECURITIES

Background to the sale and purchase of the Sale Shares

On 28 August 2017, Glory Emperor as issuer and Noble Wisdom as subscriber,
among others, had entered into the GE Investment Agreement, whereby Noble Wisdom
had subscribed for certain preferred shares of Glory Emperor for an aggregate
consideration of HK$800,000,000.

Pursuant to the GE Investment Agreement, Glory Emperor was required to pay to
Noble Wisdom a preferred fixed dividend based on the subscription price of each of the
outstanding preferred shares (or an amount equivalent to the outstanding preferred fixed
dividend) at the beginning of each successive 6 months period commencing from the issue
date of the preferred shares. The first payment was due and duly paid on 28 August 2017.

To secure the obligations of Glory Emperor under the GE Investment Agreement,
Glory Emperor and Noble Wisdom had on 1 September 2017 entered into the GE Share
Charge, whereby Glory Emperor as the legal and beneficial owner of the Sale Shares had
charged, among others, the Sale Shares in favour of Noble Wisdom by way of a first legal
mortgage subject to the terms and conditions contained therein.

The second instalment of the preferred fixed dividend was originally due on 28
February 2018. In breach of the provisions of the GE Investment Agreement, Glory
Emperor had failed to pay the second instalment of the preferred fixed dividend (as
defined in the GE Investment Agreement) on the due date, and Noble Wisdom had on 1
March 2018 duly served a demand notice upon Glory Emperor demanding payment of the
same. Pursuant to a written request issued by Glory Emperor, Noble Wisdom had
extended the payment date for the second instalment of the preferred fixed dividend from
28 February 2018 to 28 May 2018, however payment was not satisfied at the extended
deadline and the sum remains outstanding as at the date of the SPA.

On 28 August 2018, Noble Wisdom had duly issued a redemption notice pursuant to
the amended memorandum and articles of Glory Emperor, requesting redemption of the
preferred shares at the redemption price of HK$920,000,000 within 3 business days from
the receipt of the said redemption notice. Glory Emperor had failed to redeem the
preferred shares on or before 31 August 2018 pursuant to the said redemption notice or at
all. As a result, Glory Emperor as the legal and beneficial owner of the Sale Shares had
agreed to sell the Sale Shares pursuant to the terms and conditions of the SPA, whereby
the entire consideration of which shall be used to settle in part the outstanding amounts
due and owing to Noble Wisdom by Glory Emperor.

Immediately upon Completion and as at the Latest Practicable Date, the Joint
Offerors and parties acting in concert with each of them are in aggregate interested in a
total of 326,089,600 Shares, representing approximately 70.16% of the total issued share
capital of the Company.

Pursuant to Rule 26.1 of the Takeovers Code, the Joint Offerors are required to make
a mandatory unconditional cash offer for all the issued Shares (other than those already
owned or agreed to be acquired by the Joint Offerors and the parties acting in concert
with each of them).

— 10 -



LETTER FROM LEGO SECURITIES

(In

This letter forms part of this Composite Document and sets out, among other things,
details of the Offer, information on the Joint Offerors and their intention in relation to the
Group. Further details on the terms and the procedures for acceptance of the Offer are set
out in Appendix I to this Composite Document and the accompanying Form of
Acceptance.

The Independent Shareholders are strongly advised to carefully consider the
information contained in the “Letter from the Board”, the “Letter from the Independent
Board Committee”, the “Letter from the Independent Financial Adviser” and the
appendices as set out in this Composite Document and to consult their professional
advisers if in doubt before reaching a decision as to whether or not to accept the Offer.

THE OFFER
Principal terms of the Offer

Lego Securities, for and on behalf of the Joint Offerors, hereby makes the Offer in
compliance with the Takeovers Code on the following terms:

For each Offer Share ......coveiiiiieiieeieeeeeceeeeeessesnanns HK$1.677 in cash

The Offer Price of HK$1.677 per Offer Share is equal to the per Sale Share
consideration under the SPA which was arrived at after arm’s length negotiation between
the parties to the SPA.

The Offer Shares tendered for acceptance under the Offer shall be allocated between
the Joint Offerors in accordance with the proportion of the Sale Shares acquired by each
of China Sun, Central Eagle and Golden Diamond under the SPA being 28.84%, 26.74%
and 14.57% respectively. Such allocation shall take place immediately upon the Registrar
receiving the relevant acceptances for the Offer and each of the Joint Offerors shall be
liable for the cash consideration payable in respect of the number of Offer Shares
allocated to it only.

The Offer is unconditional in all aspects when it is made and will not be conditional
upon acceptances being received in respect of a minimum number of Shares or other
conditions.

Comparison of value
The Offer Price of HK$1.677 per Offer Share represents:

(i) a premium of approximately 24.2% over the closing price of HK$1.35 per Share
as quoted on the Stock Exchange on the Last Trading Day;

(i) a premium of approximately 33.9% over the average closing price of
approximately HK$1.252 per Share based on the daily closing prices as quoted
on the Stock Exchange for the last 5 consecutive trading days immediately prior
to and including the Last Trading Day;
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(iii) a premium of approximately 35.4% over the average closing price of
approximately HK$1.239 per Share based on the daily closing prices as quoted
on the Stock Exchange for the last 10 consecutive trading days immediately
prior to and including the Last Trading Day;

(iv) a premium of approximately 39.4% over the average closing price of
approximately HK$1.203 per Share based on the daily closing prices as quoted
on the Stock Exchange for the last 30 consecutive trading days immediately
prior to and including the Last Trading Day;

(v) a premium of approximately 0.4% over the closing price of HK$1.670 per Share
quoted on the Stock Exchange on the Latest Practicable Date; and

(vi) a premium of approximately 194.2% over the audited consolidated net asset
value attributable to the owners of the Company of approximately HK$0.570
per Share as at 31 December 2018, the date to which the latest audited
consolidated financial results of the Company were made up.

Highest and lowest Share prices

During the six-month period preceding the commencement date of the Offer Period
(i.e. 10 July 2019) and up to and including the Latest Practicable Date:

(1) the highest closing price of the Shares as quoted on the Stock Exchange was
HK$1.68 on 16 July 2019, 29 July 2019, 31 July 2019, 2 August 2019, 7
August 2019 and 9 August 2019; and

(ii) the lowest closing price of the Shares as quoted on the Stock Exchange was
HK$0.58 on 14 February 2019 and 15 February 2019.

Value of the Offer

Based on the Offer Price of HK$1.677 per Offer Share and the 464,804,000 Shares
in issue as at the Latest Practicable Date, of which 326,089,600 Shares are already owned
by the Joint Offerors and parties acting in concert with each of them as at the Latest
Practicable Date, 138,714,400 Shares will be subject to the Offer (assuming there is no
change to the issued share capital of the Company from the Latest Practicable Date up to
the close of the Offer), and based on the Offer Price per Offer Share and on the basis of
full acceptance of the Offer, the value of the Offer is HK$232,624,048.80.

Confirmation of financial resources available for the Offer

The Joint Offerors intend to finance the entire consideration payable under the Offer
through the Offer Facility granted by Huarong Overseas under the Offer Facility
Agreement.

— 12 —



LETTER FROM LEGO SECURITIES

Lego Corporate Finance, being the financial adviser to the Joint Offerors, is satisfied
that sufficient financial resources are available to the Joint Offerors to satisfy the total
consideration payable by the Joint Offerors upon full acceptance of the Offer.

The Joint Offerors confirm that payment of interest on, repayment of or security for
any liability (contingent or otherwise) in relation to the Offer Facility referred to above
will not depend to any significant extent on the business of the Company.

Compulsory acquisition

The Joint Offerors do not intend to avail themselves of any powers of compulsory
acquisition of any Shares outstanding after the Closing Date.

Effect of accepting the Offer

Acceptance of the Offer by any Independent Shareholder will constitute a warranty
by such person that all Offer Shares to be sold by such person under the Offer are fully
paid and free from all encumbrances whatsoever together with all rights attached thereto,
including but not limited to all rights to any dividend or other distribution declared, made
or paid on or after the date of the Composite Document. Acceptance of the Offer would
be irrevocable and would not be capable of being withdrawn, except as permitted under
the Takeovers Code.

Hong Kong stamp duty

Sellers’ Hong Kong ad valorem stamp duty payable by the Independent Shareholders
on acceptances of the Offer calculated at a rate of 0.1% of the consideration payable in
respect of the relevant acceptances or, if higher, the market value of the Offer Shares
subject to such acceptance, will be deducted from the amounts payable by the Joint
Offerors to such person on acceptance of the Offer. The Joint Offerors will arrange for
payment of the sellers’ ad valorem stamp duty on behalf of the relevant Independent
Shareholders who accept the Offer and pay the buyer’s Hong Kong ad valorem stamp duty
in connection with the acceptance of the Offer and the transfers of the relevant Shares in
accordance with the Stamp Duty Ordinance (Chapter 117 of the Laws of Hong Kong).

Taxation advice

Shareholders are recommended to consult their own professional advisers if they are
in any doubt as to the taxation implications of accepting or rejecting the Offer. None of
the Joint Offerors, parties acting in concert with each of them, the Company, Lego
Securities, Lego Corporate Finance and (as the case may be) their respective ultimate
beneficial owners, directors, officers, agents or associates or any other person involved in
the Offer accepts responsibility for any taxation effects on, or liabilities of, any persons as
a result of their acceptance or rejection of the Offer.
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Payment

Settlement of the consideration in cash in respect of the acceptances of the Offer will
be made as soon as possible, but in any event within seven Business Days following the
date on which the duly completed acceptances of the Offer are received. Relevant
documents evidencing title must be received by the Joint Offerors (or their respective
agents acting on behalf of them) to render each such acceptance complete and valid
pursuant to the Takeovers Code.

Overseas Shareholders

The availability of the Offer to any Overseas Shareholders may be affected by the
applicable laws and regulations of their relevant jurisdictions of residence. Overseas
Shareholders should fully observe any applicable legal and regulatory requirements and,
where necessary, consult their own professional advisers. It is the responsibilities of the
Overseas Shareholders who wish to accept the Offer to satisfy themselves as to the full
observance of the laws and regulations of the relevant jurisdiction in connection with the
acceptance of the Offer (including the obtaining of any governmental or other consent
which may be required or the compliance with other necessary formalities and the
payment of any transfer or other taxes due by such Overseas Shareholders in respect of
such jurisdiction).

The attention of Independent Shareholders with registered addresses outside Hong
Kong is also drawn to the paragraph headed “7. Overseas Shareholders” in Appendix I to
this Composite Document.

Acceptance of the Offer by any Overseas Shareholder will be deemed to constitute a
representation and warranty from such Overseas Shareholder to the Joint Offerors
that the local laws and requirements have been complied with. The Overseas
Shareholders should consult their professional advisers if in doubt.

(IIT) INFORMATION OF THE JOINT OFFERORS
Information on China Sun

China Sun was incorporated in the British Virgin Islands with limited liability as an
investment holding company. As at the Latest Practicable Date, China Sun is wholly-
owned by Mr. Qiu.

Information on Mr. Qiu

Mr. Qiu is the president of Shenzhen City Hetai Real Estate Group Company
Limited* (FEYI T & 25 = E A BR/A 7)) (“Hetai”), a company incorporated in the PRC
with limited liability which is principally engaged in property development in Shenzhen
and has been at his current position since 2009. His brother owns approximately 95% of
the registered capital of Hetai. The most recent projects developed by Hetai include
Tongtai Times Center* ([A]Z&FFftH.0>) which is located in the commercial center of
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Bao’an District and is a mixed-use development comprising of a hotel, shopping mall,
office buildings and serviced apartments with a total gross floor area of more than
210,000 sq.m..

Information on Central Eagle

Central Eagle was incorporated in the British Virgin Islands with limited liability as
an investment holding company. As at the Latest Practicable Date, Central Eagle is owned
as to 90.0% and 10.0% by Mr. Zhuang and Mr. Wu, respectively.

Information on Mr. Zhuang

Mr. Zhuang is a director of Shenzhen Maple Real Estate Development Company
Limited* (ZRYIFHEESS HbZE A FR /A7) (“Shenzhen Maple™”), a company incorporated in
the PRC with limited liability and has been at his current position since 2013. Prior to Mr.
Zhuang’s current role with Shenzhen Maple, he was also a general manager of Shenzhen
Weishida Supply Chain Services Company Limited* (GEYITH 1% (L E SR A PR A
A]), a company incorporated in the PRC with limited liability and is principally engaged
in the provision of supply chain services to its customers.

Information on Mr. Wu

Mr. Wu is an executive director and the legal representative of Shenzhen Maple and
has been at his current positions since 2013. Mr. Wu owns 100.0% of the share capital of
Maple International Group Company Limited (HHZER PR B AR AF) (“Maple
International”), a company incorporated in the British Virgin Islands with limited
liability. Maple International indirectly wholly-owns 100.0% of the registered capital of
Shenzhen Maple. Maple International is a holding company and its subsidiaries also
engage in, amongst others, property development and investment.

Information on Golden Diamond

Golden Diamond was incorporated in the British Virgin Islands with limited liability
and is an investment holding company. As at the Latest Practicable Date, Golden
Diamond is owned as to 60.0%, 25.0% and 15.0% by Ms. Lin, Mr. Mak and Ms. Pan,
respectively.

Information on Ms. Lin

Ms. Lin joined Shenzhen Zhuoyong Industrial Development Company Limited* (&
I FkEHERAR/AF) (“Shenzhen Zhuoyong”) as its director and general
manager in 1995, a company incorporated in the PRC with limited liability, which is
principally engaged in real estate development and investment. As at the Latest
Practicable Date, the registered capital of Shenzhen Zhuoyong is RMB10,000,000.
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Information on Mr. Mak

Mr. Mak is the chief marketing officer of Rockpool Capital Limited (“Rockpool”)
which he joined in 2017. Rockpool is an integrated asset management company holding
licenses to engage in SFC types 1 (dealing in securities), 4 (advising on securities) and 9
(asset management) regulated activities. Before joining Rockpool, Mr. Mak had spent
approximately 5 years at J.P. Morgan and was previously with Standard Chartered Bank
(HK) Ltd. for approximately 1 year. He is also currently employed as a director of Apex
Insurance (Holdings) Limited and has been at his current position since 2016, being
primarily responsible for overall management and investment strategy.

Information on Ms. Pan

Ms. Pan is a shareholder of Qiannanzhou, a company incorporated in the PRC which
is principally engaged in the mining industry, owning as to 30.0% of its registered capital.
As at the Latest Practicable Date, the registered capital of Qiannanzhou is RMBS5,000,000.
Qiannanzhou is a guarantor for the NW Facility pursuant to the NW Facility Agreement.

(IV) INTENTIONS OF THE JOINT OFFERORS IN RELATION TO THE GROUP

Following the close of the Offer, it is the intention of the Joint Offerors that the Company
will continue to focus on the development of its existing businesses, namely design,
manufacture and sale of finished zippers and other garment accessories etc., in the PRC. The
Joint Offerors do not intend to introduce any major changes to the existing operations and
business of the Group upon and after the close of the Offer.

Nevertheless, the Joint Offerors will conduct a detailed review on the existing principal
businesses and operations, and the financial position of the Group for the purpose of
formulating business plans and strategies for the Group’s long-term business development and
will explore other business opportunities for the Group. Subject to the results of the review,
and should suitable investment or business opportunities arise, the Joint Offerors may consider
whether any assets and/or business acquisitions or disposals by the Group will be appropriate
in order to enhance its growth.

As at the Latest Practicable Date, no investment or business opportunity has been
identified nor has any significant discussions taken place amongst the Joint Offerors as to
potential investments or business opportunities relating to the Group. Further, none of the Joint
Offerors have entered into any agreement, arrangement, understanding or negotiation in
relation to the injection of any assets or business into the Group. Accordingly, as at the Latest
Practicable Date, the Joint Offerors have no intention to acquire any business or assets, further
they do not have any intention to dispose of the existing business of the Group.

The Joint Offerors have no intention to discontinue the employment of any employees of
the Group (save for change in the composition of the Board) or dispose of or re-deploy the
fixed assets of the Group other than in the ordinary course of business.
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(V)

Proposed change to the Board composition of the Company

As at the Latest Practicable Date, the Board comprises of Mr. Wu David Hang and
Mr. Yau Chi Chiu as executive Directors and Mr. Yau Pak Yue, Mr. Lu Nim Joel and Mr.
Leung Ka Tin as the independent non-executive Directors.

It is intended that all existing Directors are to remain at their current positions and as
at the Latest Practicable Date, the Joint Offerors do not have any intention to nominate
new Directors to the Board, but they may do so in the future. Further, no significant
discussions as to potential candidates for nomination to the Board as Directors or changes
to the Board composition have occurred amongst the Joint Offerors.

If the Joint Offerors in the future wish to nominate new Directors to the Board, it
shall be with the effect from the earliest time permitted under the Takeovers Code.
Further announcement(s) will also be made by the Company in compliance with the
requirements of the Listing Rules as and when there are changes in the composition of the
Board.

Public float and maintaining the listing status of the Company

The Stock Exchange has stated that if, at the close of the Offer, less than the
minimum prescribed percentage applicable to the Company, being 25% of the issued
Shares, are held by the public, or if the Stock Exchange believes that:

(a) a false market exists or may exist in the trading of the Shares; or
(b) that there are insufficient Shares in public hands to maintain an orderly market;
it will consider exercising its discretion to suspend dealings in the Shares.

The Joint Offerors intend for the Company to remain listed on the Stock Exchange.
The directors of each of the Joint Offerors have undertaken and the new directors to be
appointed to the Board (if any) will undertake jointly and severally to the Stock Exchange
to take appropriate steps to ensure that sufficient public float exists in the Shares. The
Company and the Joint Offerors will issue a separate announcement as and when
necessary in this regard.

ACCEPTANCE AND SETTLEMENT

Your attention is drawn to the further details regarding further terms and conditions of the

Offer, the procedures for acceptance and settlement and the acceptance period as set out in

Appendix I to this Composite Document and the accompanying Form of Acceptance.
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(VI) DEALING DISCLOSURE

In accordance with Rule 3.8 of the Takeovers Code, the respective associates of the
Company (as defined in the Takeovers Code, including among others, Shareholders having
interests of 5% or more of any class of relevant securities (as defined in Note 4 to Rule 22 of
the Takeovers Code) of the Company) and of the Joint Offerors are hereby reminded to
disclose their dealings in the securities of the Company pursuant to the Takeovers Code.

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

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

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

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

(VII) GENERAL

This Composite Document has been prepared for the purposes of complying the laws of
Hong Kong, the Takeovers Code and the Listing Rules and the information disclosed may not
be the same as which would have been disclosed if this Composite Document had been
prepared in accordance with the laws of jurisdictions outside Hong Kong.

To ensure equality of treatment of all Independent Shareholders, those Independent
Shareholders who hold the Shares as nominee on behalf of more than one beneficial owner
should, as far as practicable, treat the holding of such beneficial owner separately. It is
essential for the beneficial owners of the Shares whose investments are registered in the names
of nominees to provide instructions to their nominees of their intentions with regard to the
Offer.

Attention of the Overseas Shareholders is drawn to paragraph headed 7. Overseas
Shareholders” of Appendix I to this Composite Document.
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All documents and remittances to be sent to the Independent Shareholders will be sent to
them by ordinary post at their own risk. Such documents and remittances will be sent to them
at their respective addresses as they appear in the register of members of the Company, or, in
the case of joint Independent Shareholders, to such Independent Shareholder whose name
appears first in the register of members of the Company, unless otherwise specified in the
accompanying Form of Acceptance completed, returned and received by the Registrar. None of
the Joint Offerors and parties acting in concert with each of them, the Company, Lego
Securities. Lego Corporate Finance, the Independent Financial Adviser, the Registrar nor any
of their respective directors, officers, professional advisers, associates, agents or any other
parties involved in the Offer accepts any liabilities for any loss or delay in transmission or any
other liabilities that may arise as a result thereof or in connection therewith.

(VIIH ADDITIONAL INFORMATION

Your attention is drawn to the additional information set out in the appendices to this
Composite Document which form part of this Composite Document. You are reminded to
carefully read the “Letter from the Board”, the “Letter from the Independent Board
Committee”, the “Letter from the Independent Financial Adviser” and other information about
the Group, which are set out in this Composite Document before deciding whether or not to
accept the Offer.

In consider what action to take in connection with the Offer, you should consider your
own tax or financial position and if you are in any doubt, you should consult your professional
advisers.

Yours faithfully,

For and on behalf of
Lego Securities Limited
Kelvin Li
Director
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KEE

KEE HOLDINGS COMPANY LIMITED

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 2011)

Executive Director: Registered Office:
Wu David Hang (Chairman) 4th Floor, Harbour Place
Yau Chi Chiu 103 South Church Street
P.O. Box 10240
Independent Non-executive Directors: Grand Cayman KY1-1002
Yau Pak Yue Cayman Islands
Lu Nim Joel
Leung Ka Tin Principal Place of Business in Hong Kong:

Suite 510, Chater House
8 Connaught Road Central
Hong Kong

30 August 2019

To the Independent Shareholders,

Dear Sir or Madam,

MANDATORY UNCONDITIONAL CASH OFFER BY
LEGO SECURITIES LIMITED
FOR AND ON BEHALF OF CHINA SUN CORPORATION,
CENTRAL EAGLE LIMITED AND GOLDEN DIAMOND INC.
TO ACQUIRE ALL ISSUED SHARES IN THE CAPITAL OF
KEE HOLDINGS COMPANY LIMITED
(OTHER THAN THOSE ALREADY OWNED OR

AGREED TO BE ACQUIRED BY CHINA SUN CORPORATION,

CENTRAL EAGLE LIMITED AND GOLDEN DIAMOND INC.
AND PARTIES ACTING IN CONCERT WITH EACH OF THEM)

INTRODUCTION

References are made to the Joint Announcement jointly published by the Joint Offerors
and the Company on 10 July 2019 in relation to, among other matters, the Offer pursuant to
Rule 3.5 of the Takeovers Code. Terms used in this letter have the same meanings as defined
in this Composite Document unless the context otherwise requires.
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As mentioned in the Joint Announcement, the Company was informed by Glory Emperor
that on 2 July 2019, Glory Emperor as seller, the Joint Offerors as purchasers and Noble
Wisdom as warrantor entered into the SPA, pursuant to which Glory Emperor agreed to sell
and the Joint Offerors agreed to purchase the Sale Shares, being 326,089,600 Shares
representing approximately 70.16% of the total issued share capital of the Company as at the
Latest Practicable Date at the aggregate consideration of HK$546,852,259.20 or HK$1.677 per
Sale Share which was agreed between the Joint Offerors and Glory Emperor after arm’s length
negotiations.

The aggregate consideration for the Sale Shares is HK$546,852,259.20 (being HK$1.677
per Sale Share) and was settled in cash by the Joint Offerors on Completion in the following
manner:

(a) as to HK$224,838,775.86 by China Sun in respect of 134,072,019 Shares;
(b) as to HK$208,458,545.88 by Central Eagle in respect of 124,304,440 Shares; and
(¢) asto HK$113,554,937.46 by Golden Diamond in respect of 67,713,141 Shares.

The entire consideration for the Sale Shares payable under the SPA was financed solely
by Noble Wisdom through the NW Facility, which was entered into by the Joint Offerors under
a single agreement. Mr. Qiu, Mr. Zhuang and Ms. Lin, the controlling shareholders of each of
the Joint Offerors, have pursuant to the NW Facility Agreement agreed to act as guarantors of
the obligation of the Joint Offerors. Each of China Sun, Central Eagle and Golden Diamond
was entitled to under the NW Facility Agreement and had drawn down a loan on Completion
in the principal amounts of HK$224,838,775.86, HK$208,458,545.88 and HK$113,554,937.46
respectively.

The Completion is not subject to any conditions and took place immediately upon the
signing of the SPA on 2 July 2019. Immediately before Completion, Noble Wisdom had
pursuant to a deed of discharge released the GE Share Charge.

Immediately following Completion and as at the Latest practicable Date, the Joint
Offerors and parties acting in concert with each of them are in aggregate interested in a total of
326,089,600 Shares, representing approximately 70.16% of the total issued share capital of the
Company. Pursuant to Rule 26.1 of the Takeovers Code, the Joint Offerors are required to
make a mandatory unconditional cash offer for all the issued Shares (other than those already
owned or agreed to be acquired by the Joint Offerors and the parties acting in concert with
each of them). Lego Securities is, on behalf of the Joint Offerors, making the Offer in
compliance with the Takeovers Code on the terms set out in this Composite Document.

Details of the Offer are set out in the “Letter from Lego Securities””, Appendix I to this
Composite Document and the Form of Acceptance.
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This letter forms part of this Composite Document, together with the Form of Acceptance,
which, among other matters, provides you with information relating to the Group and the Joint
Offerors, the Offer (including the expected timetable and terms of the Offer), the letter from
the Board, the letter of recommendation from the Independent Board Committee to the
Independent Shareholders in respect of the Offer and the letter of advice from the Independent
Financial Adviser to the Independent Board Committee in respect of the Offer.

INDEPENDENT BOARD COMMITTEE AND INDEPENDENT FINANCIAL ADVISER

Pursuant to Rules 2.1 and 2.8 of the Takeovers Code, the Independent Board Committee
comprising all the independent non-executive Directors, namely Mr. Yau Pak Yue, Mr. Lu Nim
Joel and Mr. Leung Ka Tin, has been established by the Board to advise the Independent
Shareholders as to whether the terms of the Offer are fair and reasonable and as to acceptance
of the Offer.

In accordance with Rule 2.1 of the Takeovers Code, as disclosed in the announcement of
the Company dated 17 July 2019, Opus Capital has been appointed as the Independent
Financial Adviser to advise the Independent Board Committee in respect of the Offer and, in
particular, as to whether the terms of the Offer is fair and reasonable and as to acceptance of
the Offer. The appointment of the Independent Financial Adviser has been approved by the
Independent Board Committee. The letter from the Independent Financial Adviser addressed to
the Independent Board Committee is set out on pages 29 to 55 of this Composite Document.

You are advised to read the “Letter from the Independent Board Committee” addressed to
the Independent Shareholders and the additional information contained in the appendices to
this Composite Document carefully before taking any action in respect of the Offer.

THE OFFER

As disclosed in the “Letter from Lego Securities”, Lego Securities is, on behalf of the
Joint Offerors, making the Offer in compliance with the Takeovers Code on the following
terms:

For each Offer Share .......... . . i HK$1.677 in cash

As at the Latest Practicable Date, the Company has 464,804,000 Shares in issue. The
Company does not have any outstanding options, warrants, derivatives or relevant securities (as
defined in Note 4 to Rule 22 of the Takeovers Code) or securities which are convertible or
exchangeable into Shares and has not entered into any agreement for the issue of such options,
derivatives, warrants or securities which are convertible or exchangeable into Shares.
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The Offer Price of HK$1.677 per Offer Share is equal to the per Sale Share consideration
under the SPA which was arrived at after arm’s length negotiation between the parties to the
SPA.

The Offer Shares tendered for acceptance under the Offer shall be allocated between the
Joint Offerors in accordance with the proportion of the Sale Shares acquired by each of China
Sun, Central Eagle and Golden Diamond under the SPA being 28.84%, 26.74% and 14.57%
respectively. Such allocation shall take place immediately upon the Registrar receiving the
relevant acceptances for the Offer and each of the Joint Offerors shall be liable for the cash
consideration payable in respect of the number of Offer Shares allocated to it only.

The Offer is unconditional in all aspects and will not be conditional upon acceptances
being received in respect of a minimum number of Shares or other conditions. The Offer
Shares to be acquired under the Offer shall be fully paid and free from all liens, charges,
options, claims, encumbrances, adverse interests, pre-emptive rights and all third party rights
of any nature together with all rights attached thereto as at the date on which the Offer is made
or subsequently becoming attached to them, including the right to receive all dividends and
other distributions recommended or declared, if any, paid or made on or after the date on
which the Offer is made, being the date of this Composite Document.

Further details of the Offer

Further details of the Offer including, among other things, its extension to the Overseas
Shareholders, information on taxation, the terms and conditions and the procedures for
acceptance and settlement and acceptance period are set out in the ‘“Letter from Lego
Securities”, Appendix I to this Composite Document and the Form of Acceptance.

INFORMATION OF THE GROUP

The Company is a company incorporated in the Cayman Islands with limited liability, the
Shares of which are currently listed on the Stock Exchange (stock code: 2011). The Group is
principally engaged in the design, manufacture and sale of finished zippers and other garment
accessories etc., in the PRC.

Your attention is drawn to Appendices II and III to this Composite Document which
contain further financial information and general information of the Group.
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SHAREHOLDING STRUCTURE OF THE COMPANY

The following table sets out the shareholding structures of the Company (i) immediately
before the Completion; and (ii) immediately after the Completion and as at the Latest
Practicable Date:

Immediately before

Immediately after the
Completion and as at the

Shareholders the Completion Latest Practicable Date
Number of  Approximately Number of Approximately
Shares % Shares %
The Joint Offerors and parties
acting in concert with each
of them (Note 1)
China Sun — — 134,072,019 28.84
Central Eagle — — 124,304,440 26.74
Golden Diamond — — 67,713,141 14.57
Sub-total — — 326,089,600 70.16
Glory Emperor 326,089,600 70.16 — —
Public Shareholders
Farco Holdings Limited
(Note 2) 39,130,000 8.42 39,130,000 8.42
CM SPC (Note 3) 30,000,000 6.45 30,000,000 6.45
Other public Shareholders 69,584,000 14.97 69,584,000 14.97
Total: 464,804,000 100.00 464,804,000 100.00
Notes:
1. Noble Wisdom is the lender to the Joint Offerors under the NW Facility Agreement and a warrantor

under the SPA, as such is presumed as a party acting in concert with the Joint Offerors.

Farco Holdings Limited is wholly owned by Mr. Qi Wei, who is deemed to be interested in 39,130,000
Shares held by Farco Holdings Limited under the SFO.

CM SPC is wholly owned by CM Capital Management (Cayman) Limited, which is in turn wholly
owned by CM Asset Management Holdings Limited. CM Asset Management Holdings Limited is
wholly owned by China Minsheng Financial Holding Corporation Limited, which is owned as to
49.84% by CMI Financial Holding Company Limited. CMI Financial Holding Company Limited is
wholly owned by Minsheng (Shanghai) Assets Management Company Limited, which is wholly owned
by China Minsheng Investment Corporation Limited.

Certain amounts and percentages above have been subject to rounding adjustments. Accordingly, figures
shown as totals may not be an arithmetic aggregation of the figures preceding them.

—24 —



LETTER FROM THE BOARD

INFORMATION ON THE JOINT OFFERORS

Please refer to the section headed ‘“Information of the Joint Offerors™ in the ‘“Letter from
Lego Securities” for information on the Joint Offerors.

INTENTION OF THE JOINT OFFERORS ON THE GROUP AND THE PROPOSED
CHANGE TO THE BOARD COMPOSITION OF THE COMPANY

Please refer to the sections headed ‘“Intention of the Joint Offerors in relation to the
Group” and “Proposed change to the Board composition of the Company” in the “Letter from
Lego Securities” for detailed information on the Joint Offerors’ intention on the business and
management of the Group, including but not limited to the proposed change to the Board
composition of the Company. The Board is aware of the intention of the Joint Offerors in
respect of the Group and is willing to render reasonable co-operation with the Joint Offerors
which is in the interests of the Company and the Shareholders as a whole.

MAINTAINING THE LISTING STATUS OF THE COMPANY

The Stock Exchange has stated that if, at the close of the Offer, less than the minimum
prescribed percentage applicable to the Company, being 25% of the issued Shares, are held by
the public, or if the Stock Exchange believes that:

e a false market exists or may exist in the trading of the Shares; or
e  that there are insufficient Shares in public hands to maintain an orderly market;
it will consider exercising its discretion to suspend dealings in the Shares.

The Board noted from the “Letter from Lego Securities” that the Joint Offerors intend the
Company to remain listed on the Stock Exchange after the close of the Offer. The Board noted
that the directors of each of the Joint Offerors have undertaken and the new directors appointed
to the Board (if any) will undertake jointly and severally to the Stock Exchange to take
appropriate steps to ensure that sufficient public float exists in the Shares.

RECOMMENDATION

Your attention is drawn to (i) the “Letter from the Independent Board Committee” on
pages 27 to 28 of this Composite Document, which sets out its recommendations to the
Independent Shareholders in relation to the Offer; and (ii) the “Letter from the Independent
Financial Adviser” on pages 29 to 55 of this Composite Document, which sets out its advice to
the Independent Board Committee in respect of the Offer and, in particular, as to whether the
terms of the Offer are fair and reasonable and as to the acceptance of the Offer.
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ADDITIONAL INFORMATION

You are also advised to read this Composite Document together with the accompanying
Form of Acceptance in respect of the acceptance and settlement procedures of the Offer. Your
attention is drawn to the additional information contained in the appendices to this Composite
Document.

In considering what action to take in connection with the Offer, you should consider your
own tax positions, if any, and, in case of any doubt, consult your professional advisers.

Yours faithfully,
By order of the Board
KEE Holdings Company Limited
Wu David Hang
Chairman
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KEE

KEE HOLDINGS COMPANY LIMITED

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 2011)

30 August 2019
To the Independent Shareholders,

Dear Sir or Madam,

MANDATORY UNCONDITIONAL CASH OFFER BY
LEGO SECURITIES LIMITED FOR AND ON BEHALF OF
CHINA SUN CORPORATION, CENTRAL EAGLE LIMITED
AND GOLDEN DIAMOND INC.

TO ACQUIRE ALL ISSUED SHARES IN THE CAPITAL OF
KEE HOLDINGS COMPANY LIMITED
(OTHER THAN THOSE ALREADY OWNED OR
AGREED TO BE ACQUIRED BY CHINA SUN CORPORATION,
CENTRAL EAGLE LIMITED AND GOLDEN DIAMOND INC.
AND PARTIES ACTING IN CONCERT WITH EACH OF THEM)

We refer to the Composite Document dated 30 August 2019 issued jointly by the Joint
Offerors and the Company of which this letter forms part. Unless the context requires
otherwise, terms used in this letter shall have the same meaning as those defined in the
Composite Document.

We have been appointed to form the Independent Board Committee to consider the terms
of the Offer and to make a recommendation to the Independent Shareholders as to whether, in
our opinion, the terms of the Offer are fair and reasonable so far as the Independent
Shareholders are concerned and as to the acceptance of the Offer.

Opus Capital has been appointed as the independent financial adviser to advise us in this
respect. Details of its advice and the principal factors and reasons taken into consideration in
arriving at its advice and recommendations are set out in the “Letter from the Independent
Financial Adviser” on pages 29 to 55 of the Composite Document.

We also wish to draw your attention to the “Letter from Lego Securities”, the ‘“Letter
from the Board” and the additional information set out in the appendices to the Composite
Document.
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We, being the members of the Independent Board Committee, have declared that, as
disclosed in Appendix III to the Composite Document, we are independent and do not have any
conflict of interest in respect of the Offer or any direct or indirect interest in the Offer and are
therefore able to consider the terms of the Offer and to make recommendations to the
Independent Shareholders.

RECOMMENDATIONS

Having considered the terms of the Offer, taking into account the information contained
in the Composite Document and the advice from Opus Capital, in particular the factors,
reasons and recommendations as set out in the “Letter from the Independent Financial
Adviser”, we consider that the terms of the Offer are fair and reasonable so far as the
Independent Shareholders are concerned, and accordingly recommend the Independent
Shareholders to accept the Offer.

Independent Shareholders are reminded to closely monitor the market price and liquidity
of the Shares during the Offer Period, and consider selling their Shares in the open market,
where possible, instead of accepting the Offer, if the net proceeds from such sales exceed the
net amount receivable under the Offer.

Notwithstanding our recommendation, the Independent Shareholders are strongly advised
that their decision to realise or to hold their investment in the Company depends on their own
individual circumstances and investment objectives. If in any doubt, the Independent
Shareholders should consult their own professional advisers for professional advice.

Yours faithfully,
For and on behalf of
Independent Board Committee of
KEE Holdings Company Limited

Mr. Yau Pak Yue Mr. Lu Nim Joel Mr. Leung Ka Tin
Independent non-executive Independent non-executive Independent non-executive
Director Director Director
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The following is the full text of the letter from Opus Capital, the Independent Financial
Adviser to the Independent Board Committee in respect of the Offer which has been prepared
for the purpose of inclusion in this Composite Document.

3 Capital Limited 18th Floor, Fung House
U qjlls Bl 8 & A RN A 19-20 Connaught Road Central
‘ Central, Hong Kong

30 August 2019

To: The Independent Board Committee of KEE Holdings Company Limited

Dear Sirs,

MANDATORY UNCONDITIONAL CASH OFFER BY LEGO SECURITIES LIMITED
FOR AND ON BEHALF OF CHINA SUN CORPORATION, CENTRAL EAGLE
LIMITED AND GOLDEN DIAMOND INC.

TO ACQUIRE ALL THE ISSUED SHARES IN THE CAPITAL OF
KEE HOLDINGS COMPANY LIMITED
(OTHER THAN THOSE ALREADY OWNED OR AGREED TO BE ACQUIRED
BY CHINA SUN CORPORATION, CENTRAL EAGLE LIMITED
AND GOLDEN DIAMOND INC.

AND PARTIES ACTING IN CONCERT WITH EACH OF THEM)

INTRODUCTION

We refer to our appointment by the Company to advise the Independent Board Committee
in connection with the Offer. Details of the Offer are set out in the Composite Document dated
30 August 2019, of which this letter forms part. Capitalised terms used in this letter shall have
the same meanings as those defined in the Composite Document unless the context requires
otherwise.

As stated in the ‘“Letter from Lego Securities”, the Company was informed by Glory
Emperor that on 2 July 2019, Glory Emperor agreed to sell and the Joint Offerors agreed to
purchase the Sale Shares, being 326,089,600 Shares representing approximately 70.16% of the
total issued share capital of the Company as at the Latest Practicable Date at the aggregate
consideration of HK$546,852,259.20 (equivalent to HK$1.677 per Sale Share) which was
arrived at between the Joint Offerors and Glory Emperor after arm’s length negotiations. The
Sale Shares were acquired by each of China Sun, Central Eagle and Golden Diamond as to
134,072,019 Shares, 124,304,440 Shares, 67,713,141 Shares representing approximately
28.84%, 26.74% and 14.57% of the total issued share capital of the Company as at the Latest
Practicable Date. The consideration payable by each of China Sun, Central Eagle and Golden
Diamond in respect of the Sale Shares acquired by them was HK$224,838,775.86,
HK$208,458,545.88 and HK$113,554,937.46 respectively. The SPA was not subject to any
conditions and Completion took place immediately upon the signing of the SPA on 2 July
2019.
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As at the Latest Practicable Date, the Company had 464,804,000 Shares in issue. The
Company does not have any outstanding options, warrants, derivatives or relevant securities (as
defined in Note 4 to Rule 22 of the Takeovers Code) or securities which are convertible or
exchangeable into Shares and has not entered into any agreement for the issue of such options,
derivatives, warrants or securities which are convertible or exchangeable into Shares.

Immediately prior to Completion, the Joint Offerors and the parties acting in concert with
each of them did not hold, own, control or have the right of direction over any Shares or other
relevant securities (as defined in Note 4 to Rule 22 of the Takeovers Code) of the Company.
Immediately upon Completion and as at the Latest Practicable Date, the Joint Offerors and
parties acting in concert with each of them are in aggregate interested in a total of 326,089,600
Shares, representing approximately 70.16% of the total issued share capital of the Company.

Pursuant to Rule 26.1 of the Takeovers Code, the Joint Offerors are required to make a
mandatory unconditional cash offer for all the issued Shares (other than those already owned
or agreed to be acquired by the Joint Offerors and the parties acting in concert with each of
them).

THE INDEPENDENT BOARD COMMITTEE

The Independent Board Committee comprising all independent non-executive Directors
who have no direct or indirect interest in the Offer, namely Mr. Yau Pak Yue, Mr. Lu Nim
Joel and Mr. Leung Ka Tin, has been established in accordance with Rules 2.1 and 2.8 of the
Takeovers Code to advise and give a recommendation to the Independent Shareholders as to
whether the terms of the Offer are fair and reasonable and as to the acceptance of the Offer.
Our appointment as the Independent Financial Adviser to advise the Independent Board
Committee has been approved by the Independent Board Committee.

OUR INDEPENDENCE

As at the Latest Practicable Date, we did not have any significant connection, financial or
otherwise, with the Company, Glory Emperor, the Joint Offerors or any of their respective
connected persons, or any party acting, or presumed to be acting, in concert with any of them,
which would create or likely to create the perception of a conflict of interest or reasonably
likely to affect the objectivity of our advice. During the past two years, apart from normal
independent financial advisory fees payable to us in connection with this appointment, no
arrangements exist whereby we had received or will receive any fees or benefits from the
Company, Glory Emperor, the Joint Offerors or any of their respective connected persons, or
any party acting, or presumed to be acting, in concert with any of them that could reasonably
be regarded as relevant to our independence. We therefore consider ourselves suitable to give
independent advice to the Independent Board Committee in respect of the Offer pursuant to
Rule 2.6 of the Takeovers Code and Rule 13.84 of the Listing Rules.
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BASIS OF OUR OPINION

In formulating our advice and recommendation to the Independent Board Committee, we
have reviewed, amongst other things:

(i) the Joint Announcement;

(i) the Company’s annual reports for the years ended 31 December (“FY) 2016 (the
“2016 Annual Report™), 2017 (the “2017 Annual Report”) and 2018 (the “2018
Annual Report”);

(iii) the Company’s interim results announcement for six months ended 30 June 2019 (the
“2019 Interim Results”); and

(iv) other information as set out in the Composite Document.

We have also discussed with and reviewed the information provided to us by the
Company, the Directors and the management of the Group (collectively, the ‘“Management’)
regarding the business and outlook of the Group.

We have relied on the truth, accuracy and completeness of the statements, information,
opinions and representations contained or referred to in the Composite Document and the
information and representations made to us by the Management. We have assumed that all
information and representations contained or referred to in the Composite Document and
provided to us by the Management, for which they are solely and wholly responsible, are true,
accurate and complete in all respects and not misleading or deceptive at the time when they
were provided or made and will continue to be so up to the Latest Practicable Date.
Shareholders will be notified of material changes as soon as possible, if any, to the information
and representations provided and made to us after the Latest Practicable Date pursuant to Rule
9.1 of the Takeovers Code. We have also assumed that all statements of belief, opinion,
expectation and intention made by the Management in the Composite Document were
reasonably made after due enquiries and careful consideration and there are no other facts not
contained in the Composite Document, the omission of which would make any such statement
contained in the Composite Document misleading. We have no reason to suspect that any
relevant information has been withheld, or to doubt the truth, accuracy and completeness of the
information and facts contained in the Composite Document, or the reasonableness of the
opinions expressed by the Management, which have been provided to us.

We consider that we have been provided with sufficient information to reach an informed
view and to provide a reasonable basis for our opinion. However, we have not carried out any
independent verification of the information provided by the Management, nor have we
conducted any independent investigation into the business, financial conditions and affairs of
the Group or its future prospects.

The Directors jointly and severally accept full responsibility for the accuracy of the
information disclosed and confirm, having made all reasonable enquiries, that to the best of
their knowledge and belief, there are no other facts not contained in this letter, the omission of
which would make any statement herein misleading.
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This letter is issued to the Independent Board Committee solely in connection with the
Offer, and except for its inclusion in the Composite Document, is not to be quoted or referred
to, in whole or in part, nor shall this letter be used for any other purpose without our prior
written consent.

PRINCIPAL TERMS OF THE OFFER

Lego Securities is, on behalf of the Joint Offerors, making the Offer in compliance with
the Takeovers Code on the following terms as set out in the Composite Document.

1. The Offer
For each Offer Share ......ccvviiiiiiiiiiiiieieneneenenennnns HK$1.677 in cash

The Offer Price of HK$1.677 per Offer Share is equal to the per Sale Share
consideration under the SPA which was arrived at after arm’s length negotiation between
the parties to the SPA.

The Offer Shares tendered for acceptance under the Offer shall be allocated between
the Joint Offerors in accordance with the proportion of the Sale Shares acquired by each
of China Sun, Central Eagle and Golden Diamond under the SPA being 28.84%, 26.74%
and 14.57% respectively. Such allocation shall take place immediately upon the Registrar
receiving the relevant acceptances for the Offer and each of the Joint Offerors shall be
liable for the cash consideration payable in respect of the number of Offer Shares
allocated to it only.

The Offer is unconditional in all aspects when it is made and will not be conditional
upon acceptances being received in respect of a minimum number of Shares or other
conditions.

Acceptance of the Offer would be irrevocable and would not be capable of being
withdrawn, except as permitted under the Takeovers Code.

2. Value of the Offer

Based on the Offer Price of HK$1.677 per Offer Share and the 464,804,000 Shares
in issue as at the Latest Practicable Date, of which 326,089,600 Shares are already owned
by the Joint Offerors and parties acting in concert with each of them as at the Latest
Practicable Date, 138,714,400 Shares will be subject to the Offer (assuming there is no
change to the issued share capital of the Company from the Latest Practicable Date up to
the close of the Offer). On the basis of full acceptance of the Offer, the value of the Offer
is HK$232,624,048.80.
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PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our opinion in respect of the terms of the Offer, we have considered the
following principal factors and reasons:

1.

Business, financial performance and prospects of the Group
A. Business of the Group

The Company was incorporated in the Cayman Islands with limited liability and
the Shares have been listed on the Main Board since 12 January 2011. The Group is
principally engaged in the design, manufacture and sale of finished zippers and other
garment accessories in China. The Company operates its business through two
segments: (i) the PRC segment is engaged in the manufacture and sale of zippers for
customers in the PRC; and (ii) the overseas segment is engaged in the purchase of
zipper products from the PRC segment and sale to overseas customers.

The customers in zippers business are primarily original equipment
manufacturers who manufacture apparel products for: (i) apparel brands in China;
and (ii) some well-known international apparel labels. The Group also maintains a
close working relationship with apparel brand owners on the design of zippers to be
applied on the apparel products.

B. Financial information of the Group

Set forth below is a summary of: (i) the audited consolidated financial
information of the Group for FY2017 and FY2018; (ii) the unaudited consolidated
financial information of the Group for six months ended 30 June 2019 (“1H2019”)
and 30 June 2018 (“1H2018’); and (iii) the restated unaudited consolidated financial
information of the Group for FY2016, as extracted from the 2019 Interim Results,
the 2018 Annual Report and the 2017 Annual Report:

Table 1: Financial information of the Group

Unaudited Audited Unaudited
1H2019 1H2018 FY2018 FY2017 FY2016
(HK$'000) (HK$'000) (HK$'000) (HK$'000) (HK$'000)

(Restated)
(Note)
Total revenue 117,469 111,556 197,532 184,732 145,568
Gross profit 38,957 41,207 63,919 57,704 42,071
Profit/(loss) before tax 8,812 19,908 (28,872) (8,333) 39,549
Profit/(loss) from continuing
operations 0,346 15,819 (29,946) (13,762) 31,125
(Loss) from discontinued
operation — — — (31,808) (7,888)
Profit/(loss) attributable to the
Shareholders 4913 13,137 (33,177 (45,127) 21,940
Gross profit margin 33.2% 36.9% 32.4% 31.2% 24.0%
Net profit/(loss) margin 4.2% 11.8% (16.8%) (24.4%) 15.1%
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As at 30
June As at 31 December
Unaudited Audited Unaudited
2019 2018 2017 2016

(HK$°000) (HK$°000) (HKS$'000) (HK$000)

Non-current assets 148,998 83,397 168,051 63,448
Current assets 262,281 247,057 212,129 342,312
Current liabilities 67,530 41,396 42,153 86,347
Net current assets 194,751 205,661 169,976 255,965
Non-current liabilities 47,363 1,124 1,124 1,124
Net asset value (the “NAV™)

attributable to the Shareholders 271,385 264,730 314,083 298,523

Sources: 2019 Interim Results, 2018 Annual Report and 2017 Annual Report
Note:

The Group has decided to cease the real estate agency services and completed the disposal of this
business on 24 August 2017. The financial information of this operating segment in FY2017 was
presented as discontinued operation. The comparative amounts of the financial information of this
operating segment in respect of FY2016 were also restated to be presented as discontinued
operation accordingly.

The Company disposed the entire equity interest of Neo Ocean Ventures
Limited (the “Neo Ocean Disposal’), a wholly owned subsidiary of the Group and
the parent company of all subsidiaries in the real estate agency service business
segment within the Group (the “Neo Ocean Group’), as well as the shareholder’s
loan from the Company, at an aggregate consideration of HK$100 million during
FY2017. Following completion of the Neo Ocean Disposal, the real estate agency
service business was re-classified as discontinued operation. In comparison, the
Group’s zipper business was classified as continuing operations.

(i) FY2016

In FY2016, the Group recorded total revenue of approximately HK$145.6
million, representing a decrease of approximately HK$13.4 million or 8.4%
compared to total revenue of approximately HK$159.0 million recorded in
FY2015, mainly due to the decreased sale in finished zippers and flat knit ribs.

In FY2016, the Group recorded profit attributable to the Shareholders of
approximately HK$21.9 million, representing an increase of approximately
HKS$17.7 million or 321.4% compared to that of approximately HK$4.2 million
recorded in FY2015. The increment was mainly attributable to: (i) a gain on
disposal of 80% equity interest of KEE (Jingmen) Garment Accessories Limited
(“Kee Jingmen™), totalling approximately HK$17.8 million; and (ii) a gain on
disposal of leasehold land and properties, plants and equipment located in the
PRC and Hong Kong to related parties of approximately HK$17.6 million
(together the “2016 Disposals™).
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If the extraordinary gain, which was one-off in nature, of approximately
HK$35.4 million from the 2016 Disposals is disregarded, the Management
advised that the Group would have recorded a net loss from continuing
operations for FY2016 of approximately HK$4.3 million, representing a
decrease of approximately HK$7.5 million or 134.4% compared to the net
profit for FY2015, which was derived solely from zipper business. The decrease
was mainly attributable to an increase in administrative expenses during
FY2016 of approximately HK$8.4 million or 24.6% due to one-off non-
recurring legal and professional expenses incurred in relation to a series of
corporate actions undertaken in FY2016 by the Company as well as an
impairment loss on idle equipment totalling HK$4.5 million.

The total assets of the Group increased by approximately HK$36.9 million
or 10.0% from approximately HK$368.9 million as at 31 December 2015 to
approximately HK$405.8 million as at 31 December 2016. The increase was
mainly attributable to:

(i) the increase in cash and cash equivalent of approximately HK$100.6
million, mainly attributable to approximately HK$90.3 million
received from the disposal of KEE Jingmen and approximately
HK$71.8 million received from disposal of property, plant and
equipment and leasehold land to related parties in 2016;

(ii) the increase of approximately HK$103.7 million in trade and other
receivables. During FY2016, the Group, through Tianjin Jinhui
Tianjin Company Limited (“Tianjin Jinhui”), a subsidiary of the
Company, signed advertisement agency agreements on behalf of a
client, namely Hainan Xinjia Tourism Development Company Limited
(the “Property Developer’). Certain of these expenses amounting to
approximately HK$48.0 million were paid to the relevant
advertisement agents on behalf of the Property Developer by Tianjin
Jinhui. This amount was recorded as other receivables in the Group’s
consolidated financial statements for FY2016. The remaining
outstanding advertisement expenses payable on behalf of the Property
Developer and receivable from the Property Developer amounted to
approximately HK$44.6 million for FY2016. Collectively, the
receivable amount by Tianjin Jinhui was approximately HK$92.6
million; and

(iii) the decrease in property, plant and equipment by approximately
HK$138.5 million and the decrease in interest in leasehold land held
for own use under operating leases by approximately HK$30.5 million
due to the 2016 Disposals.

Total liabilities increased by approximately HK$31.6 million or 56.5%

from approximately HK$55.9 million as at 31 December 2015 to approximately
HK$87.5 million as at 31 December 2016. The increase was mainly due to the
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outstanding advertising expenses of approximately HK$44.6 million remained
payable to the advertising agents on behalf of the Property Developer as
mentioned above. In view of the above, the NAV attributable to the
Shareholders increased by approximately HK$7.7 million or 2.6% as compared
to the NAV attributable to the Shareholders as at 31 December 2015.

(ii) FY2017

In FY2017, the Group recorded total revenue of approximately HK$184.7
million, representing an increase of approximately HK$39.1 million or 26.9%
compared to total revenue of approximately HK$145.6 million recorded in
FY2016. The increase was mainly attributable to the increase in the sale of
finished zippers and sliders. The rise was primarily due to: (i) the stable growth
in the development of the garment industry in the PRC as a result of the rising
international demands as well as growth in the domestic economy in FY2017;
and (i1) the effective incentive measures, enhanced efforts in market
development and improvement of customer services by the marketing team of
the Company.

In FY2017, the financial performance of the Group made a turn for the
worse where it recorded a loss attributable to the Shareholders of approximately
HK$45.1 million as compared to a profit attributable to Shareholders of
approximately HK$21.9 million in FY2016. The significant decline was mainly
attributable to the increase in distribution costs, administrative expenses and a
deteriorating loss position from the discontinued operation.

The total assets of the Group decreased by approximately HK$25.6 million
or 6.3% from approximately HK$405.8 million as at 31 December 2016 to
approximately HK$380.2 million as at 31 December 2017. The decrease was
mainly attributable to the significant drop in other receivables by approximately
HK$48.1 million, representing a decrease of approximately 48.3% from
approximately HK$99.3 million as at 31 December 2016, comprised of the net
effect of:

(a) the balance of the sale consideration totalling HK$50.0 million
receivable from the Neo Ocean Disposal as at 31 December 2017;

(b) the decrease in salary expenses paid by Tianjin Jinhui, a subsidiary of
the Company, on behalf of its related party, namely Beijing
Zhonghong Network Marketing Consultant Co., Ltd., which was
recorded as nil as at 31 December 2017 as compared to approximately
HK$2.9 million as at 31 December 2016; and

(c) the decrease in advertisement expenses paid on behalf of the Property
Developer by Tianjin Jinhui, which was recorded as nil as at 31
December 2017 as compared to approximately HK$92.6 million as at
31 December 2016.
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As the Neo Ocean Group was disposed on 24 August 2017, and Tianjin
Jinhui was a company within the Neo Ocean Group, Tianjin Jinhui also ceased
to be a subsidiary of the Company as at 31 December 2017.

Pursuant to the sale and purchase agreement of the Neo Ocean Disposal,
the balance of the consideration of the Neo Ocean Disposal totalling HK$50.0
million (the “Balance Consideration”) was repayable by the purchaser (the
“Neo Ocean Purchaser’) within one year from the completion date of the Neo
Ocean Disposal on 24 August 2017. In addition, upon completion of the Neo
Ocean Disposal, the shares of Neo Ocean together with the shareholders’ loan
advanced by the Group to Neo Ocean, being the subject matter of the Neo
Ocean Disposal, were pledged to the Company by the Neo Ocean Purchaser as
security for the Neo Ocean Purchaser’s obligation to pay the balance of the
purchase consideration.

The total liabilities of the Group also decreased by approximately HK$44.2
million or 50.5% from approximately HK$87.5 million as at 31 December 2016
to approximately HK$43.3 million as at 31 December 2017. The drop in
liabilities was mainly attributable to the decrease in the balance of other
payables by approximately HK$42.8 million or 59.4%, from approximately
HK$72.0 million as at 31 December 2016 to approximately HK$29.2 million as
at 31 December 2017. The decline was the result of the reduction in advertising
expenses payable in the book of the Neo Ocean Group on behalf of the Property
Developer when the Neo Ocean Group was subsequently disposed of in
FY2017.

In view of the above, the NAV attributable to the Shareholders increased
by approximately HK$15.6 million or 5.2% from approximately HK$298.5
million as at 31 December 2016 to approximately HK$314.1 million as at 31
December 2017.

(iii) FY2018

In FY2018, the Group recorded total revenue of approximately HK$197.5
million, representing an increase of approximately HK$12.8 million or 6.9%
compared to total revenue of approximately HK$184.7 million recorded in
FY2017. Such increase was mainly attributable to the continued increase in sale
of finished zippers and sliders, which further improved by approximately
HK$12.9 million or 7.2% to approximately HK$193.0 million in FY2018. The
revenue increase was the result of the active promotion efforts of the Group,
strengthened marketing and product innovation, the escalation of responsiveness
to customer needs and the enhancement of customer service level.

The Group recorded a smaller loss attributable to the Shareholders of
approximately HK$33.2 million in FY2018, as compared to approximately
HK$45.1 million in loss attributable to the Shareholders in FY2017,
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representing an improvement of approximately HK$11.9 million or 26.4%. The
slight improvement was primarily due to the Neo Ocean Disposal, a significant
loss-making real estate agency business in FY2017.

The total assets of the Group registered a decline by approximately
HK$49.7 million or 13.1%, from approximately HK$380.2 million as at 31
December 2017 to approximately HK$330.5 million as at 31 December 2018.
This was mainly due to the significant decrease in balance of other receivables
by approximately HK$49.9 million, representing a decrease in 97.3% from
approximately HK$51.3 million as at 31 December 2017. The reduction in the
balance of other receivables was mainly attributable to the impairment loss
recognised on HK$45.0 million of the Balance Consideration as the Neo Ocean
Purchaser failed to settle the balance sum on the due date pursuant to the sale
and purchase agreement. Accordingly, the NAV attributable to the Shareholders
reduced by approximately HK$49.4 million or 15.7% from approximately
HK$314.1 million as at 31 December 2017 to approximately HK$264.7 million
as at 31 December 2018.

The Directors have begun verbal and written negotiations on the settlement
of the Balance Consideration with the Neo Ocean Purchaser since the payment
due date of the Balance Consideration that resulted in the payment of HK$5.0
million of the Balance Consideration to the Company in December 2018. In
view of: (i) the Neo Ocean Purchaser was in financial difficulty and was unable
to settle the remaining HK$45.0 million of the Balance Consideration; and (ii)
it failed to comply with the ultimatum under the second demand letter issued by
the Company’s lawyers in March 2019, the Company made an announcement on
21 June 2019 stating that it has commenced legal proceedings in the Court of
First Instance of the High Court of Hong Kong against the Neo Ocean
Purchaser for the sum of HK$45.0 million together with interest and costs (the
“Legal Proceeding”), after taking into account of various factors.

(iv) 1H2019

In 1H2019, the Group recorded total revenue of approximately HK$117.5
million, representing an increase of approximately HK$5.9 million or 5.3%
compared to total revenue of approximately HK$111.6 million recorded in
1H2018. This was mainly due to the favourable results achieved from
exploration of business opportunity among existing customers based on new
product development of the Group.

In 1H2019, the Group recorded profit attributable to the Shareholders of
approximately HK$4.9 million, representing a decrease of approximately
HK$8.2 million or 62.6% compared to that of approximately HK$13.1 million
in 1H2018. The decrease was mainly attributable to: (i) an increase in cost of
sales of approximately HK$8.2 million or 11.6% in 1H2019 as compared to
1H2018 that resulted in the gross profit margin to decline from 36.9% to 33.2%;
and (ii) an increase in administrative expenses of approximately HK$5.0 million
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or 23.6% in 1H2019 as compared to 1H2018 due to the establishment of a new
production plant in Jingmen, the PRC in September 2018, with its operation
commenced in April 2019.

The total assets of the Group increased by approximately HK$80.8 million
or 24.4% from approximately HK$330.5 million as at 31 December 2018 to
approximately HK$411.3 million as at 30 June 2019. The increase was mainly
attributable to:

(i) the increase in net position of the trade debtors and bills receivables
(net of allowance for doubtful debts) to approximately HK$75.5
million as at 30 June 2019 from approximately HK$39.6 million as at
31 December 2018. This was the result of an increase in sales of
finished zippers that occurred at the end of the second quarter of 2019
as compared to the last quarter of 2018, since the demand for finished
zippers in the PRC market was generally at its peak due to seasonality
that normally occurred in the second quarter of the year; and

(ii) the increase of non-current assets to approximately HK$149.0 million
as at 30 June 2019 from approximately HK$83.4 million as at 31
December 2018. The increment was mainly attributable to the
recognition of the Company’s right-of-use assets recorded in
accordance with the Hong Kong Financial Reporting Standards
(“HKFRS”) 16, a new accounting standard relating to recognition of
lease assets, which was effective for reporting periods beginning on
or after 1 January 2019.

Total liabilities increased by approximately HK$72.4 million or 170.4%
from approximately HK$42.5 million as at 31 December 2018 to approximately
HKS$114.9 million as at 30 June 2019. The increase was mainly due to the rise
in non-current liabilities to approximately HK$47.4 million as at 30 June 2019
from approximately HK$1.1 million as at 31 December 2018. Such surge in
non-current liabilities in 1H2019 was mainly attributable to the lease liabilities
recorded in accordance with the similar HKFRS 16 as mentioned above, a new
accounting standard that relates to recognition of lease liabilities, which was
effective for reporting periods beginning on or after 1 January 2019.

In view of the above, the NAV attributable to the Shareholders as at 30

June 2019 increased by approximately HK$6.7 million or 2.5% as compared to
31 December 2018.

Analysis

We note that the Group has been consistently loss-making since FY2016
(without taking into account of the extraordinary disposal gains, which was one-
off in nature, in FY2016) and decreasing net profits in 1H2019 compared to
1H2018. There is also uncertainty surrounding the Legal Proceeding which the
Group is expected to incur legal costs to pursue the action.
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Those Independent Shareholders who wish to retain some or all of the
Shares should consider the past financial performance of the Group and the
business prospects of the Group as detailed in the paragraph headed “C.
Business prospects of the Group” below, or otherwise are reminded to closely
monitor the development of the Group and the publications of the Company
(including the Composite Document) in this regard.

C. Business prospects of the Group

As stated in the “Letter from Lego Securities”, following the close of the
Offer, it is the intention of the Joint Offerors that the Company will continue to
focus on the development of its existing businesses, namely design, manufacture and
sale of finished zippers and other garment accessories etc., in the PRC. The Joint
Offerors do not intend to introduce any major changes to the existing operations and
business of the Group upon and after the close of the Offer.

As discussed in the FY2018 Annual Report, demand in textile and apparel
industry of the PRC experienced slow growth in the recent years with weak rebound,
while retail market continued to be stable. The Management advised that the
manufacturing industry continued to face significant challenges in 2018 while the
continuing China-United States of America (the “US”) trade dispute added pressure
and casted uncertainty to the already difficult environment in China. Industry
demand is expected to continue to grow at a low rate for the rest of 2019. From the
2019455 — ZE B FR I F S e 1 A5 DUAE%E  (the 2019 QI PRC Export Zipper
Report*) published by H'El#7 8473 & (China Zipper Association*), a PRC sub-
organisation of [ FL4 ¥ 1 & (China National Hardware Association*), given
the gross domestic product growth of the PRC is expected to slow down in 2019,
domestic demand for garment products might potentially be affected, subsequently
affecting the demand for zipper products in the PRC. As disclosed by 3 A R LA
B [ Z %t %t ) (National Bureau of Statistics of China*), an agency under the PRC
State Council in charge of statistics and economic accounting in the PRC, garment
production from major suppliers in the PRC decreased its production by 0.38% from
January to May 2019 compared to the same corresponding period last year. The data
indicated that the production and export of the garment industry in the PRC
remained at a stable level.

The US administration under President Donald Trump has recently announced
significant changes in the trade policies of the US starting from 10 May 2019,
including increasing tariffs on US$200 billion worth of certain goods imported from
the PRC into the US from the previous rate of 10% to 25%. According to the data
released by H1# ANRILMEEGFHAEZE (the PRC General Administration of
Customs*), the aggregate export of finished clothing and clothing accessories
decreased by 5.5% in January to May 2019 compared to the performance from the
same period in 2018. As confirmed by the Management, finished zippers for their US
customers will be subject to the said tariffs. Nevertheless, the Management advised
that the tariff hike will not affect the Company materially due to the fact that
approximately 92.0% and approximately 86.9% of the Company’s revenue in FY2018
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and FY2017 respectively was generated from the PRC market. In comparison, less
than 1% of the Company’s revenue in FY2018 and FY2017 was generated from the
US market. However, given the impact of the tariff hike could potentially be
translucent to the global economy and the deterioration of trade relationship between
the PRC and the US, there may be a potential adverse impact on the Group’s
business in general.

As stated in the FY2018 Annual Report, due to the increasing maturity and
individualisation of customers as well as the flat spread of information, the textile
and garment industry of the PRC has been constantly enhancing its brand and quality
awareness, and gradually returning from the commodity era to the product era. This
represents a valuable opportunity for development of high-quality finished zipper
market. According to the 20184F i B JIk 347 ZE KL P 4T 7347 (the “CNGA Report™)
published by the Chinese National Garment Association (“CNGA”), a nationwide
organisation of the PRC’s garment industry founded in 1991, the internet has become
a primary shopping channel for the PRC consumers, which created new opportunities
for retail shops. According to H'#E ANRFLAEE K #i%t)m (National Bureau of
Statistics of China*), the aggregate sale of wear goods in 2018 increased by 22%
compared to 2017. During FY2018, the Group commenced cooperation with 10 new
brands, of which 4 brands were domestic brands and 6 brands were overseas brands.

In summary, although there are opportunities in the industry due to the change
of consumer behaviour, given the slowdown of economic growth and potential
negative impact from the tariff hike imposed by the US administration, we are of the
opinion that the future performance of the Group remains uncertain.

Principal terms of the Offer
The Offer Price of HK$1.677 represents:

(a) a premium of approximately 24.2% over the closing price of HK$1.35 per Share
as quoted on the Stock Exchange on the Last Trading Day;

(b) a premium of approximately 33.9% over the average closing price of
approximately HK$1.252 per Share based on the daily closing prices as quoted
on the Stock Exchange for the last 5 consecutive trading days immediately prior
to and including the Last Trading Day;

(c) a premium of approximately 35.4% over the average closing price of
approximately HK$1.239 per Share based on the daily closing prices as quoted
on the Stock Exchange for the last 10 consecutive trading days immediately
prior to and including the Last Trading Day;

(d) a premium of approximately 39.4% over the average closing price of
approximately HK$1.203 per Share based on the daily closing prices as quoted
on the Stock Exchange for the last 30 consecutive trading days immediately
prior to and including the Last Trading Day;
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Closing Share price (HK$)

1.80

(e)
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a premium of approximately 0.4% over the closing price of HK$1.670 per Share
quoted on the Stock Exchange on the Latest Practicable Date;

a premium of approximately 194.2% over the audited consolidated NAV
attributable to the owners of the Company of approximately HK$0.570 per
Share as at 31 December 2018, being the date to which the latest audited
consolidated financial results of the Company were made up; and

a premium of approximately 187.2% over the unaudited consolidated NAV
attributable to the owners of the Company of approximately HK$0.584 per
Share as at 30 June 2019, being the date to which the latest unaudited

consolidated financial results of the Company were made up.

Historical price performance of the Shares

Set out below is the chart showing the daily closing price of the Shares as

quoted on the Stock Exchange during the period commencing from 29 June 2018,
being the twelve-month period prior to the Last Trading Day, up to and including the

Latest Practicable Date (the ‘“Review Period’):

Chart 1: Share price performance during the Review Period

Offer Price = HK$1.677

!

1.60

1.40

1.20

1.00

0.80

0.60

0.40

0.20

10 July 2019
Publication of the

13 August 2018 Joint Announcement

Announcement in relation to
a positive profit alert for the
six months ended 30 June 2018

WL

NAV per Share = HK$0.57 Announcement of

22 August 2018

Announcement of interim 14 Augqst 2019

results for the six months 28 March 2019 Publication of profit

ended 30 June 2018 Announcement of annual warning statement
results for FY2018 regarding 142019

£ N

23 August 2019

interim results for
1H2019

0.00

29/6/2018  29/7/2018  29/8/2018  29/9/2018 29/10/2018 29/11/2018 29/12/2018 29/1/2019  28/2/2019 31/3/2019 30/4/2019  31/5/2019

30/6/2019  31/7/2019

Source: the Stock Exchange

Notes:

1. Trading in the Shares was suspended on 2 July 2019 and resumed on 11 July 2019 due to
the publication of the Joint Announcement.
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2. NAV per Share refers to the NAV attributable to the Shareholders per Share of
approximately HK$0.57 as at 31 December 2018.

As illustrated in the chart above, during the Review Period, the closing price of
the Shares ranged from the lowest closing price of HK$0.56 per Share as recorded
on 27, 28 and 29 November 2018 to the highest closing price of HK$1.68 per Share
as recorded on 16 July 2019, with an average price of approximately HK$0.80 per
Share. The Offer Price is higher than the closing price as at the Last Trading Day,
and represents premiums of approximately 24.2%, 0.4% and 194.4% over the closing
Share price on the Last Trading Day, the closing Share price as at the Latest
Practicable Date and the NAV per Share as at 31 December 2018, respectively.

During the period commencing from 29 June 2018 to 28 February 2019 (the
“First Review Period”), the closing price of the Shares demonstrated a gradual
downward trend by falling from HKS$0.80 per Share on 29 June 2018 and reached a
bottom of HK$0.56 per Share on 27, 28, and 29 November 2018. We have reviewed
the Share price movement during this First Review Period and noted the following
notable events: (i) the release of an inside information announcement on 13 August
2018 in relation to a positive profit alert for the six months ended 30 June 2018; and
(i1) the release of the interim results for the six months ended 30 June 2018 on 22
August 2018, which reported a profit for the reporting period. Despite the positive
results from the announcements, the Management is not aware of any particular
reason for the gradual downward trend of the Share price during the First Review
Period. We also noted that the Hang Seng Index (“HSI”) declined by approximately
1.1% from 28,955 to 28,633 during the First Review Period.

During the period commencing from 1 March 2019 onwards and up to and
including 2 May 2019 (the “Second Review Period”), the closing price of the
Shares demonstrated a significant upward trend and attained the high point in the
period of HK$1.36 per Share on 2 May 2019. We enquired with the Management on
the surge in Share price but the Management is not aware of any particular reason
for the sharp increase in Share price during the period. We note that the Share price
might have been affected by the increase of the HSI during this period, in which the
HSI surged by 3.9% from 28,812 to 29,944.

During 3 May 2019 to the Last Trading Day (the ‘“Pre-announcement
Period”), the closing price of the Shares first experienced a downward trend
between 2 May 2019 to 20 May 2019, but subsequently the closing price surged to a
high point of HK$1.35 on the Last Trading Day. The Management is also not aware
of any particular reason for the sharp increase in Share price during the period.
Furthermore, we also note that the HSI declined by approximately 7.6% from 30,082
to 27,788 between 3 May 2019 to 20 May 2019, and subsequently surged by
approximately 3.2% from 27,657 to 28,542 between 21 May 2019 to the Last
Trading Day.

At the request of the Company, trading in the Shares was suspended on 2 July
2019 and the Joint Announcement was published on 10 July 2019. Upon the
resumption of trading in the Shares, the Share price had been trading at or around
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the Offer Price since the publication of the Joint Announcement until the Latest
Practicable Date. The closing price of the Shares surged by approximately 23.7% to
HK$1.67 per Share on 11 July 2019 (being the first trading day after the publication
of the Joint Announcement, the “First Trading Day”) as compared to HK$1.35 per
Share on the Last Trading Day. The closing price of the Shares reached the highest
point to HK$1.68 per Share on 16, 29, 31 July 2019 and 2, 7 and 9 August 2019
respectively. As at the Latest Practicable Date, the closing price of the Shares was
HK$1.670, which is at a premium of approximately 0.4% over the Offer Price.

The average Share price during First Review Period, Second Review Period and
the Pre-announcement Period is approximately HK$0.67, HK$0.87 and HKS$1.24
respectively. The Offer Price of HK$1.677 represents a premium of approximately
150.3%, 92.8% and 35.2% over the average Share price during the First Review
Period, Second Review Period and Pre-announcement Period respectively. Based on
the above, the Offer Price represents a premium over the Share price throughout the
Review Period.

Independent Shareholders should note that the information set out above is not

an indicator of the future performance of the Shares and that the Share prices may
increase or decrease from its closing price after the Latest Practicable Date.
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B. Historical trading volume of the Shares

The following table sets out the trading volume of the Shares during the Review

Period:

Table 2: Trading volume of the Shares during the Review Period

2018

June (from 29
June 2018)

July

August

September

October

November

December

2019

January

February

March

April

May

June

July

August (up to
the Latest
Practicable
Date)

Total trading

volume

(No. of Shares)

0
1,306,000
948,000
3,122,000
728,000
706,000
122,000

240,000
3,678,000
17,184,000
17,362,000
3,822,000
4,254,000
44,096,000

9,022,000

Source: the Stock Exchange

No. of
trading days
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21
23
19
21
22
19

22
17
21
19
21
19
15

Average daily
trading volume

0
62,190
41,217

164,316
34,667
32,091

6,421

10,909
216,353
818,286
913,789
182,000
223,895

2,939,733

474,842

Average daily
trading volume
to the total
number of
Shares in issue
(Approximate %)
(Note 1)

0.013%
0.009%
0.035%
0.007%
0.007%
0.001%

0.002%
0.047%
0.176%
0.197%
0.039%
0.048%
0.632%

0.102%

Average daily
trading volume
to the number
of Shares held

by public
Shareholders
(Approximate %)
(Note 2)

0.045%
0.030%
0.118%
0.025%
0.023%
0.005%

0.008%
0.156%
0.590%
0.659%
0.131%
0.161%
2.119%

0.342%
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Notes:

1. The calculation is based on the average daily trading volume of the Shares divided by the
total Shares in issue in the relevant period.

2. The calculation is based on the average daily trading volume of the Shares divided by the
number of Shares held by public Shareholders in the relevant period.

3. Trading in the Shares was suspended on 2 July 2019 and resumed on 11 July 2019 due to
the publication of the Joint Announcement.

As illustrated in the table above, the average daily trading volume for the
respective month/period during the Review Period ranged from approximately nil
Shares to 2,939,733 Shares, representing: (i) nil to approximately 0.632% of the total
number of issued Shares; and (ii) nil to approximately 2.119% of the number of
Shares held by public Shareholders.

The average daily trading volume for the First Review Period, Second Review
Period and Pre-announcement Period of the Review Period was approximately
64,240 Shares, 886,038 Shares and 202,948 Shares respectively, which was
approximately 0.014%, 0.191% and 0.044% of the total number of Shares in issue.
The average daily trading volume from the First Trading Day to the Latest
Practicable Date was approximately 1,562,294 Shares, which was approximately
0.330% of the total number of Shares in issue. Overall, the trading volume was
relatively thin in general throughout the Review Period.

We note that on the First Trading Day, the trading volume of the Shares
increased to approximately 12,824,000 Shares. We believe such increase in trading
volume of the Shares was likely to be the result of the market reaction to the Joint
Announcement. Although the trading volume of the Shares was active on the First
Trading Day, the average daily trading volume reduced to approximately 2,939,733
Shares in July 2019 and 474,842 Shares in August 2019 (up to the Latest Practicable
Date), representing: approximately 0.632% and 0.102% respectively of the total
number of issued Shares.

Given the generally thin trading liquidity of the Shares during the Review
Period, it is uncertain whether there would be sufficient liquidity in the trading of
the Shares for the Independent Shareholders to dispose of a significant number of the
Shares in the open market without depressing the Shares price. We therefore
consider that the Offer provides the Independent Shareholders, particularly those
who hold a large number of Shares, with an assured exit to dispose of part or all of
their Shares at the Offer Price if they wish to.
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C. Comparison with other comparable companies

In assessing the fairness and reasonableness of the Offer Price, we attempted to
compare the Offer Price against the market valuation of other comparable companies
using commonly use valuation multiples including price-to-earnings ratio (“P/E
ratio”’) and price-to-book ratio (“P/B ratio”). As the Group was loss making in
FY2018, the P/E ratio analysis would not be feasible. We consider that P/B Ratio
which compares the market capitalisation of a company against its NAV is a
commonly used benchmark in comparing the valuations of different companies
engaged in the same industry, and it is also appropriate for assessing a company
engaged in the garment industry since the business mainly involves zipper in the
inventory, trade receivables and payables, meaning that NAV would reflect the
underlying value of the Company. We have shortlisted comparable companies (the
“Industry Comparables”) with the following selection criteria as at the Latest
Practicable Date:

(i) listed on the Main Board;

(i) engaged in the manufacturing or trading of garment or clothing
accessories;

(iii) with over 50% of its latest reported annual revenue generated from the
manufacturing or trading of garment or clothing accessories;

(iv) is profit making; and

(v) market capitalisation between HK$500 million to HK$1,500 million in
view that the implied market capitalisation (calculated based on the Offer

Price) as at the Latest Practicable Date of the Company is approximately
HK$779 million.

Based on the above selection criteria, set out below are 14 Industry
Comparables together with the relevant P/B ratios, the information of which we
consider, to the best our knowledge and ability, to be an exhaustive, appropriate and
representative sample for the purpose of arriving at a meaningful comparison to the
Offer Price.
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No

Table 3: Details of the Industry Comparables

NAV
Market attributable to
Company (stock code) Company description capitalisation  shareholders
(HK$ million) (HK$’ million)
(Note 1) (Note 2)
Glorious Sun The company is engaged in the 1,329.65 2,501.65
Enterprises Ltd (393)  retailing of apparel.
Eagle Nice (Intl) The company is engaged in the 1,223.60 1,304.08
Holdings Ltd (2368) manufacture and trading of
sportswear and garments.
YGM Trading Ltd (375) The company is engaged in 1,144.46 682.31
garment, trademark, printing and
property businesses.
Cabbeen Fashion Ltd ~ The company is engaged in the 1,089.81 1,319.41
(2030) wholesaling, consignment and (Note 4)
retailing of branded menswear
and related accessories in the
PRC.
Luen Thai Holdings Ltd The company is engaged in apparel 723.88 1,587.02
(311) businesses. (Note 5)
Embry Holdings Ltd The company is engaged in the 709.66 2,369.67
(1388) manufacture and sale of lingerie
for women.
China Ting Group The company is engaged in the 661.44 2,584.90
Holdings Ltd (3398) manufacture and sale of
garments.
Bonny International The company is engaged in the 672.00 187.12
Holding Ltd (1906) manufacturing and sale of (Note 4)
brassieres, functional sportswear,
panties and thermal underwear.
Yangtzekiang Garment The company is engaged in garment 620.24 1,216.65

Ltd (294) and property businesses.
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(x)

0.53

0.94

1.68

0.83

0.46

0.30

0.26

3.59

0.51
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No

10

11

12

13

NAV
Market attributable to
Company (stock code) Company description capitalisation  shareholders
(HK$’million)  (HK$'million)
(Note 1) (Note 2)
Win Hanverky Holdings The company is engaged in the 610.09 2,151.76
Ltd (3322) manufacture and sale of garment
products, including sportswear,
golf and high-end fashion apparel
and related accessories.
China Outfitters The company is engaged in the 558.16 2,000.63
Holdings Ltd (1146) design, manufacture, marketing (Note 4)
and sale of apparel products and
accessories.
Crocodile Garments Ltd The company is engaged in garment 587.48 1,833.96
(122) businesses.
Season Pacific Holdings The company is engaged in the 528.55 170.82
Ltd (1709) trading of garment and
accessories for private labels and
international brands.
High Fashion The company is engaged in the 519.55 2,524.36
International Ltd manufacture of garments.
(608)
Maximum
Minimum
Average
Median
The Company (2011) 719.5 264.73
(Note 3)
Sources: Bloomberg and the Stock Exchange
Notes:
1. The market capitalisations as at the Latest Practicable Date.

P/B ratio
(x)

0.28

0.28

0.32

3.09

0.21

3.59
0.21
0.95
0.49

2.94

2. The NAV attributable to shareholders were extracted from the respective latest published

interim reports or annual reports of the Industry Comparables.

3. The implied market capitalisation of the Company under the Offer is calculated by
multiplying the Offer Price with the number of issued Shares of 464,804,000 Shares as at

the Latest Practicable Date.
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4. The figure is translated from RMB to HKS$ using an exchange rate of HK$1.00/RMBO0.91.

5. The figure is translated from US$ to HK$ using an exchange rate of HK$7.78/US$1.00.

As shown in the table above, the P/B ratios of the Industry Comparables range
from approximately 0.21 times to approximately 3.59 times, with the average and
median P/B ratios of approximately 0.95 times and 0.49 times respectively.

The implied P/B ratio of the Company under the Offer of approximately 2.94
times is within the range of the P/B ratios of Industry Comparable. In addition, the
implied P/B ratio of the Company under the Offer is also significantly above the
average and the median of P/B ratios of the Industry Comparables. As such, we
consider that the Offer Price to be fair and reasonable so far as the Independent
Shareholders are concerned.

Information of the Joint Offerors and the intention of the Joint Offerors in
relation to the Group

A. Information on the Joint Offerors

As stated in the “Letter from Lego Securities” contained in the Composite
Document:

Information on China Sun

China Sun was incorporated in the British Virgin Islands with limited
liability as an investment holding company. As at the Latest Practicable Date,
China Sun is wholly-owned by Mr. Qiu.

Mr. Qiu is the president of ZRIIITH & Zs A £ A FR A 7] (Shenzhen City
Hetai Real Estate Group Company Limited*) (‘““Hetai’’), a company
incorporated in the PRC with limited liability which is principally engaged in
property development in Shenzhen and has been at his current position since
2009. His brother owns approximately 95% of the registered capital of Hetai.
The most recent projects developed by Hetai include [F]ZsRFfXH.0> (Tongtai
Times Center*) which is located in the commercial center of Bao’an District
and is a mixed-use development comprising of a hotel, shopping mall, office
buildings and serviced apartments with a total gross floor area of more than
210,000 sq.m..

Information on Central Eagle

Central Eagle was incorporated in the British Virgin Islands with limited
liability as an investment holding company. As at the Latest Practicable Date,
Central Eagle is owned as to 90.0% and 10.0% by Mr. Zhuang and Mr. Wu,
respectively.
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Mr. Zhuang is a director of RIIMEIES HiE AR/ 7] (Shenzhen Maple
Real Estate Development Company Limited*) (‘“Shenzhen Maple”), a
company incorporated in the PRC with limited liability and has been at his
current position since 2013. Prior to Mr. Zhuang’s current role with Shenzhen
Maple, he was also a general manager of YT gl %2 {1t B P IR 455 A PR )
(Shenzhen Weishida Supply Chain Services Company Limited*), a company
incorporated in the PRC with limited liability and is principally engaged in the
provision of supply chain services to its customers.

Mr. Wu is an executive director and the legal representative of Shenzhen
Maple and has been at his current positions since 2013. Mr. Wu owns 100.0%
of the share capital of HHLEREPEAEE AL /A R (Maple International Group
Company Limited*) (“Maple International’), a company incorporated in the
British Virgin Islands with limited liability. Maple International indirectly
wholly-owns 100.0% of the registered capital of Shenzhen Maple. Maple
International is a holding company and its subsidiaries also engage in, amongst
others, property development and investment.

Information on Golden Diamond

Golden Diamond was incorporated in the British Virgin Islands with
limited liability and is an investment holding company. As at the Latest
Practicable Date, Golden Diamond is owned as to 60.0%, 25.0% and 15.0% by
Ms. Lin, Mr. Mak and Ms. Pan, respectively.

Ms. Lin joined YT K EEEEAMRAT (Shenzhen Zhuoyong
Industrial Development Company Limited*) (“Shenzhen Zhuoyong”) as its
director and general manager in 1995, a company incorporated in the PRC with
limited liability, which is principally engaged in real estate development and
investment. As at the Latest Practicable Date, the registered capital of Shenzhen
Zhuoyong is RMB10,000,000.

Mr. Mak is the chief marketing officer of Rockpool Capital Limited
(“Rockpool”) which he joined in 2017. Rockpool is an integrated asset
management company holding licenses to engage in SFC types 1 (dealing in
securities), 4 (advising on securities) and 9 (asset management) regulated
activities. Before joining Rockpool, Mr. Mak had spent approximately 5 years
at J.P. Morgan and was previously with Standard Chartered Bank (HK) Ltd. for
approximately 1 year. He is also currently employed as a director of Apex
Insurance (Holdings) Limited and has been at his current position since 2016,
being primarily responsible for overall management and investment strategy.

Ms. Pan is a shareholder of Qiannanzhou, a company incorporated in the
PRC which is principally engaged in the mining industry, owning as to 30.0%
of its registered capital. As at the Latest Practicable Date, the registered capital
of Qiannanzhou is RMBS5,000,000. Qiannanzhou is a guarantor for the NW
Facility pursuant to the NW Facility Agreement.
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B. Intentions of the Joint Offerors in relation to the Group

As stated in the section headed ‘““Intentions of the Joint Offerors in relation to
the Group” in the “Letter from Lego Securities” contained in the Composite
Document, the Board is currently made up of five Directors, comprising two
executive Directors and three independent non-executive Directors. As at the Latest
Practicable Date, it is intended that all existing Directors are to remain at their
current positions. Further, the Joint Offerors do not have any intention as at the
Latest Practicable Date to nominate new Directors to the Board but may do so in the
future. No significant discussions as to potential candidates for nomination to the
Board as Directors or changes to the Board composition have occurred amongst the
Joint Offerors as at the Last Practicable Date.

If the Joint Offerors in the future wish to nominate new Directors to the Board,
it shall be with the effect from the earliest time permitted under the Takeovers Code.
Further announcement(s) will also be made by the Company in compliance with the
requirements of the Listing Rules as and when there are changes in the composition
of the Board.

Following the close of the Offer, it is the intention of the Joint Offerors that the
Company will continue to focus on the development of its existing businesses,
namely design, manufacture and sale of finished zippers and other garment
accessories etc., in the PRC. The Joint Offerors do not intend to introduce any major
changes to the existing operations and business of the Group upon and after the close
of the Offer.

Nevertheless, the Joint Offerors will conduct a detailed review on the existing
principal businesses and operations, and the financial position of the Group for the
purpose of formulating business plans and strategies for the Group’s long-term
business development and will explore other business opportunities for the Group.
Subject to the results of the review, and should suitable investment or business
opportunities arise, the Joint Offerors may consider whether any assets and/or
business acquisitions or disposals by the Group will be appropriate in order to
enhance its growth.

As at the Latest Practicable Date, no investment or business opportunity has
been identified nor has any significant discussions taken place amongst the Joint
Offerors as to potential investments or business opportunities relating to the Group.
Further, none of the Joint Offerors have entered into any agreement, arrangement,
understanding or negotiation in relations to the injection of any assets or business
into the Group. Accordingly, as at the Latest Practicable Date, the Joint Offerors
have no intention to acquire any business or assets, further they do not have any
intention to dispose of the existing business of the Group.

The Joint Offerors have no intention to discontinue the employment of any
employees of the Group (save for change in the composition of the Board) or dispose
of or re-deploy the fixed assets of the Group other than in the ordinary course of
business.
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We note that majority of the shareholders of the Joint Offerors hold
directorships in companies and are well experienced in corporate and business
management. We further note that one of the shareholders of the Joint Offerors,
being Mr. Zhuang, possesses relevant working experience in a supply chain company
in the apparel industry. Given that all existing Directors are to remain at their current
positions, we are of the view that the Joint Offerors will be able to continue to rely
on the experiences of the existing Directors for its business going forward after the
Completion.

C. Maintaining the listing status of the Company

The Stock Exchange has stated that if, at the close of the Offer, less than the
minimum prescribed percentage applicable to the Company, being 25% of the issued
Shares, are held by the public, or if the Stock Exchange believes that:

(a) a false market exists or may exist in the trading of the Shares; or

(b) that there are insufficient Shares in public hands to maintain an orderly
market;

it will consider exercising its discretion to suspend dealings in the Shares.

The Joint Offerors intend for the Company to remain listed on the Stock
Exchange. The directors of each of the Joint Offerors have undertaken and the new
directors to be appointed to the Board (if any) will undertake jointly and severally to
the Stock Exchange to take appropriate steps to ensure that sufficient public float
exists in the Shares. The Company and the Joint Offerors will issue a separate
announcement as and when necessary in this regard.

RECOMMENDATION

In view of the above and having considered in particular that:

(1)

(i1)

(iii)

the Group’s loss-making performance due to one-off impairment losses in FY2018,
loss from continuing operations in FY2017 and FY2018 and the decrease in net
profits in 1H2019 compared to 1H2018 as discussed in the paragraph headed “B.
Financial information of the Group” under the section headed *“1. Business, financial
performance and prospects of the Group” above;

there are likely uncertainties in the future performance of the Group as discussed in
the paragraph headed “C. Business prospects of the Group” under the section headed
“1. Business, financial performance and prospects of the Group” above;

the Offer Price is higher than the closing price of the Shares as at the Last Trading
Day, and represents premiums of approximately 24.2%, 0.4% and 194.4% over the
closing Share price on the Last Trading Day, the closing Share price as at the Latest
Practicable Date and the NAV per Share as at 31 December 2018, respectively;
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(iv) the Offer Price represents a significant premium throughout the Review Period and
the Shares had only been trading at or around the Offer Price after the publication of
the Joint Announcement until the Latest Practicable Date;

(v) the implied P/B ratio of the Company under the Offer of approximately 2.94 times
falls within range of the P/B ratios of the Industry Comparables; and

(vi) the trading volume of Shares was low during the Review Period. It is uncertain as to
whether there would be sufficient liquidity in the Shares for the Independent
Shareholders to dispose of a significant number of the Shares in the open market
without depressing the Share price,

we consider that the terms of the Offer to be fair and reasonable so far as the Independent
Shareholders are concerned. On such basis, we recommend the Independent Board Committee
to advise the Independent Shareholders to accept the Offer. In view of the volatility of the
general market conditions, those Independent Shareholders who intend to accept the Offer are
strongly reminded to closely monitor the market price and the liquidity of the Shares during
the Offer Period and should consider selling their Shares in the open market, instead of
accepting the Offer, if the net proceeds from the sale of such Shares in the open market would
exceed the net proceeds receivable under the Offer after having regard to the market price and
the liquidity of the Shares.

For those Independent Shareholders who maintain an optimistic view and are confident in
the future prospects and Share price performance of the Group, given the background and
future intention of the Joint Offerors as detailed in the ‘“Letter from Lego Securities”
contained in the Composite Document, they may consider to retain their Shares in full or in
part. We would like to remind the Independent Shareholders that if they consider retaining
their Shares or tendering less than all their Shares under the Offer, they should carefully
consider the potential difficulties they may encounter in disposing of their investments in the
Shares after the close of the Offer in view of the historical low liquidity of the Shares and
there is no guarantee that the prevailing level of the Share price will sustain during and after
the Offer Period.

We have not considered the tax and regulatory implications of the Independent
Shareholders of their acceptances or non-acceptances of the Offer since these are particular to
their own individual circumstances. In particular, the Independent Shareholders who are
residents outside Hong Kong or subject to overseas taxes or Hong Kong taxation on securities
dealings should consider their own tax positions with regard to the Offer and, if in doubt,
should consult their own professional advisers.
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Lastly, as different Independent Shareholders would have different investment criteria,
objectives and/or circumstances, we would recommend any Independent Shareholders who may
require advice in relation to any aspect of the Composite Document, or as to the action to be
taken, to consult a licensed securities dealer, bank manager, solicitor, professional accountant,
tax adviser or other professional adviser.

Yours faithfully,
For and on behalf of
Opus Capital Limited
Koh Kwai Yim
Executive Director

Ms. Koh Kwai Yim is the Executive Director of Opus Capital and is licensed under the
SFO as a Responsible Officer to conduct Type 1 (dealing in securities) and Type 6 (advising
on corporate finance) regulated activities. Ms. Koh has over 17 years of corporate finance
experience in Asia and has participated in and completed various financial advisory and
independent financial advisory transactions.

*  For illustrative purpose only.
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1. PROCEDURES FOR ACCEPTANCE

To accept the Offer, you should complete and sign the accompanying Form of Acceptance
in accordance with the instructions printed thereon, which instructions forms part of the terms
of the relevant Offer.

(a)

(b)

If the share certificate(s) and/or transfer receipt(s) and/or any other document(s) of
title (and/or any satisfactory indemnity or indemnities required in respect thereof) in
respect of your Shares is/are in your name, and you wish to accept the Offer in
respect of your Shares (whether in full or in part), you must send the duly completed
and signed Form of Acceptance together with the relevant share certificate(s) and/or
transfer receipt(s) and/or any other document(s) of title (and/or any satisfactory
indemnity or indemnities required in respect thereof), to the Registrar, Tricor
Investor Services Limited at Level 54, Hopewell Centre, 183 Queen’s Road East,
Hong Kong marked “KEE Holdings Company Limited — General Offer” on the
envelope as soon as possible but in any event so as to reach the Registrar by not
later than 4:00 p.m. on the Closing Date or such later time and/or date as the Joint
Offerors may determine and announce in accordance with the Takeovers Code.

If the share certificate(s) and/or transfer receipt(s) and/or any other document(s) of
title (and/or any satisfactory indemnity or indemnities required in respect thereof) in
respect of your Shares is/are in the name of a nominee company or a name other
than your own, and you wish to accept the Offer in respect of your Shares (whether
in full or in part), you must either:

(i) lodge your share certificate(s) and/or transfer receipt(s) and/or any other
document(s) of title (and/or any satisfactory indemnity or indemnities required
in respect thereof) in respect of your Shares with the nominee company, or
other nominee, and with instructions authorising it to accept the Offer on your
behalf and requesting it to deliver the duly completed and signed Form of
Acceptance together with the relevant share certificate(s) and/or transfer
receipt(s) and/or any other document(s) of title (and/or any satisfactory
indemnity or indemnities required in respect thereof) in respect of your Shares
to the Registrar by no later than 4:00 p.m. on the Closing Date; or

(i1) arrange for the Shares to be registered in your name by the Company through
the Registrar, and deliver the duly completed and signed Form of Acceptance
together with the relevant share certificate(s) and/or transfer receipt(s) and/or
any other document(s) of title (and/or any satisfactory indemnity or indemnities
required in respect thereof) in respect of your Shares to the Registrar by no
later than 4:00 p.m. on the Closing Date; or

(iii) if your Shares have been lodged with your licensed securities dealer/registered
institution in securities/custodian bank through CCASS, instruct your licensed
securities dealer/registered institution in securities/custodian bank to authorise
HKSCC Nominees Limited to accept the Offer on your behalf on or before the
deadline set by HKSCC Nominees Limited. In order to meet the deadline set by

.
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(©

(d)

HKSCC Nominees Limited, you should check with your licensed securities
dealer/registered institution in securities/custodian bank for the timing on the
processing of your instruction, and submit your instruction to your licensed
securities dealer/registered institution in securities/custodian bank as required
by them; or

(iv) if your Shares have been lodged with your investor participant’s account
maintained with CCASS, give your instruction via the CCASS Phone System or
CCASS Internet System on or before the deadline set by HKSCC Nominees
Limited.

If you have lodged transfer(s) of any of your Shares for registration in your name
and have not yet received your share certificate(s), and you wish to accept the Offer
in respect of your Shares, you should nevertheless complete and sign the Form of
Acceptance and deliver it to the Registrar together with the transfer receipt(s) duly
signed by yourself. Such action will constitute an irrevocable authority to the Joint
Offerors and/or Lego Securities and/or their respective agent(s) to collect from the
Company or the Registrar on your behalf the relevant share certificate(s) when
issued and to deliver such share certificate(s) to the Registrar on your behalf and to
authorise and instruct the Registrar to hold such share certificate(s), subject to the
terms of the Offer, as if it was/they were delivered to the Registrar with Form of
Acceptance.

If the share certificate(s) and/or transfer receipt(s) and/or any other document(s) of
title (and/or any satisfactory indemnity or indemnities required in respect thereof) in
respect of your Shares is/are not readily available and/or is/are lost, as the case may
be, and you wish to accept the Offer in respect of your Shares, the Form of
Acceptance should nevertheless be completed, signed and delivered to the Registrar
together with a letter stating that you have lost one or more of your share
certificate(s) and/or transfer receipt(s) and/or other document(s) of title (and/or any
satisfactory indemnity or indemnities required in respect thereof) in respect of your
Shares or that it is/they are not readily available. If you find such document(s) or if
it/they become(s) available, the relevant share certificate(s) and/or transfer receipt(s)
and/or any other document(s) of title (and/or any satisfactory indemnity or
indemnities required in respect thereof) in respect of your Shares should be
forwarded to the Registrar as soon as possible thereafter. If you have lost the share
certificate(s) and/or transfer receipt(s) and/or other document(s) of title in respect of
your Shares, you should also write to the Registrar for a letter of indemnity which,
when completed in accordance with the instructions given should be provided to the
Registrar. The Joint Offerors shall have the absolute discretion to decide whether any
Shares in respect of which the share certificate(s) and/or transfer receipt(s) and/or
any other document(s) of title is/are not readily available and/or is/are lost will be
taken up by the Joint Offerors.
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(e)

()

(2)

Acceptance of the Offer will be treated as valid only if the completed and signed
Form of Acceptance is received by the Registrar by not later than 4:00 p.m. on the
Closing Date or such later time and/or date as the Joint Offerors may determine and
announce in accordance with the Takeovers Code and the Registrar has recorded that
the Form of Acceptance and any relevant documents as required by Note 1 to Rule
30.2 of the Takeovers Code have been so received, and is:

(1) accompanied by the relevant share certificate(s) and/or transfer receipt(s) and/or
other document(s) of title (and/or any satisfactory indemnity or indemnities
required in respect thereof) in respect of your Shares and, if that/those share
certificate(s) and/or transfer receipt(s) and/or other document(s) of title (and/or
any satisfactory indemnity or indemnities required in respect thereof) is/are not
in your name, such other documents (e.g. a duly stamped transfer of the
relevant Share(s) in blank or in favour of the acceptor executed by the
registered holder) in order to establish your right to become the registered
holder of the relevant Shares; or

(ii) from a registered Shareholder or his/her personal representative (but only up to
the amount of the registered holding and only to the extent that the acceptance
relates to the Shares which are not taken into account under another sub-
paragraph of this paragraph (e)); or

(iii) certified by the Registrar or the Stock Exchange.

If the Form of Acceptance is executed by a person other than the registered
Independent Shareholder, appropriate documentary evidence of authority (for
example, grant of probate or certified of a power of attorney) to the satisfaction of
the Registrar must be produced.

Seller’s ad valorem stamp duty payable by the Shareholders who accept the Offer
and calculated at a rate of 0.1% of the market value of the Offer Shares or
consideration payable by the Joint Offerors in respect of the relevant acceptances of
the Offer, whichever is the higher, will be deducted from the amount payable by the
Joint Offerors to the relevant Shareholders on the acceptance of the Offer. The Joint
Offerors will arrange for payment of the seller’s ad valorem stamp duty on behalf of
the Shareholders who accept the Offer and will pay the buyer’s ad valorem stamp
duty in connection with the acceptance of the Offer and the transfer of the Offer
Shares.

No acknowledgement of receipt of any Form of Acceptance, share certificate(s) and/
or transfer receipt(s) and/or any other document(s)) of title (and/or any satisfactory
indemnity or indemnities required in respect thereof) in respect of your Shares will
be given.
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2. SETTLEMENT UNDER THE OFFER

Provided that a valid Form of Acceptance and the relevant share certificate(s) and/or
transfer receipt(s) and/or any other document(s) of title (and/or any satisfactory indemnity or
indemnities required in respect thereof) in respect of the relevant Shares as required by Note 1
to Rule 30.2 of the Takeovers Code are complete and in good order and in all respects and
have been received by the Registrar by not later than 4:00 p.m. on the Closing Date or such
later time and/or date as the Joint Offerors may determine and announce in accordance with the
Takeovers Code, a cheque for the amount representing the cash consideration due to each of
the Independent Shareholders who accept the Offer less seller’s ad valorem stamp duty in
respect of the Offer Shares tendered by it/him/her under the Offer will be despatched to such
Independent Shareholder by ordinary post at its/his/her own risk as soon as possible but in any
event within seven (7) Business Days after the date on which all the relevant documents which
render such acceptance complete and valid are received by the Registrar in accordance with the
Takeovers Code.

Settlement of the consideration to which any accepting Independent Shareholder is
entitled under the Offer will be implemented in full in accordance with its terms of the Offer
(save with respect of the payment of the seller’s ad valorem stamp duty in respect of the Offer)
without regard to any lien, right of set-off, counterclaim or other analogous right to which the
Joint Offerors may otherwise be, or claim to be, entitled against such Independent Shareholder.

3. ACCEPTANCE PERIOD AND REVISIONS

(a) Unless the Offer has previously been revised or extended with the consent of the
Executive, to be valid, the Form of Acceptance must be received by the Registrar in
accordance with the instructions printed thereon by 4:00 p.m. on the Closing Date.
The Offer is unconditional.

(b) If the Offer is extended, the Joint Offerors will issue an announcement in relation to
any extension of the Offer, which announcement will state either the next closing
date or, a statement that the Offer will remain open until further notice. In the latter
case, at least fourteen (14) days’ notice in writing must be given before the Offer is
closed to those Independent Shareholders who have not accepted the Offer before the
Offer is closed. If, in the course of the Offer, the Joint Offerors revise the terms of
the Offer, all Independent Shareholders, whether or not they have already accepted
the Offer, will be entitled to accept the revised Offer under the revised terms. A
revised Offer must be kept open for at least fourteen (14) days following the date on
which the revised Offer document is posted.

(c) If the Closing Date is extended, any reference in this Composite Document and in
the Form of Acceptance to the Closing Date shall, except where the context
otherwise requires, be deemed to refer to the Closing Date of the Offer as so
extended.
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(d) Any acceptance of the relevant revised Offer shall be irrevocable unless and until the

Independent Shareholders who accept the Offer become entitled to withdraw their
acceptance under the paragraph headed “6. Right of Withdrawal” below and duly do
SO.

4. NOMINEE REGISTRATION

To ensure equality of treatment of all Independent Shareholders, those registered
Independent Shareholders who hold Shares as nominee on behalf of more than one beneficial
owner should, as far as practicable, treat the holding of such beneficial owner separately. It is
essential for the beneficial owners of the Shares whose investments are registered in the names
of nominees to provide instructions to their nominees of their intentions with regard to the

Offer.

5.  ANNOUNCEMENTS

(@)

(b)

By 6:00 p.m. on the Closing Date (or such later time and/or date as the Executive
may in exceptional circumstances permit), the Joint Offerors must inform the
Executive and the Stock Exchange of its decision in relation to the expiry, revision
and extension of the Offer. The Joint Offerors must publish an announcement in
accordance with the Takeovers Code on the Stock Exchange’s website by 7:00 p.m.
on the Closing Date stating the results of the Offer and whether the Offer has been
revised, extended or expired. The announcement will state the following:

(i) the total number of Offer Shares for which acceptances of the Offer have been
received;

(ii) the total number of Shares held, controlled or directed by the Joint Offerors and
parties acting in concert with each of them before the Offer Period; and

(iii) the total number of Shares acquired or agreed to be acquired during the Offer
Period by the Joint Offerors and parties acting in concert with each of them.

The announcement must also include details of any relevant securities (as defined in
Note 4 to Rule 22 of the Takeovers Code) in the Company which the Joint Offerors
or any person acting in concert with each of them has borrowed or lent (save for any
borrowed Shares which have been either on lent or sold) and specify the percentages
of the issued share capital of the Company and the percentages of voting rights of
the Company represented by these numbers.

In computing the total number of Shares represented by acceptances as of the
Closing Date, only valid acceptances that are completed and in good order, and
which have been received by the Registrar no later than 4:00 p.m. on the Closing
Date, being the latest time and date for acceptance of the Offer, shall be included.
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(c) As required under the Takeovers Code, all announcements in relation to the Offer
which the Executive and the Stock Exchange have confirmed that they have no
further comments, will be made in accordance with the requirements of the
Takeovers Code and the Listing Rules, where appropriate.

6. RIGHT OF WITHDRAWAL

(a) Acceptance of the Offer tendered by the Independent Shareholders shall be
irrevocable and cannot be withdrawn, except in the circumstances set out in
paragraph (b) below.

(b) If the Joint Offerors are unable to comply with the requirements set out in the
paragraph headed “5. Announcements” above, the Executive may require that the
Independent Shareholders who have tendered acceptances of the Offer be granted a
right of withdrawal on terms that are acceptable to the Executive until the
requirements set out in that paragraph are met. In such case, if the Independent
Shareholder(s) withdraw(s) the acceptance, the Joint Offerors shall, as soon as
possible but in any event within 10 days thereof, return by ordinary post the share
certificate(s) and/or transfer receipt(s) and/or other document(s) of title (and/or any
satisfactory indemnity or indemnities required in respect thereof) in respect of the
Shares lodged with the Form of Acceptance to the Independent Shareholder(s).

7. OVERSEAS SHAREHOLDERS

The making of the Offer to the Overseas Shareholders may be affected by the laws of the
relevant jurisdictions. The Overseas Shareholders should observe any applicable legal or
regulatory requirements. The Overseas Shareholders should obtain appropriate legal advice
regarding the implications of the Offer in the relevant jurisdictions with a view to observing
any applicable legal or regulatory requirements. It is the responsibility of the Overseas
Shareholders who wish to accept the Offer to satisfy themselves as to the full observance of
the laws and regulations of the relevant jurisdictions in connection therewith, including but not
limited to the obtaining of any governmental, exchange control or other consents which may be
required and the compliance with other necessary formalities or regulatory or legal
requirements. The Overseas Shareholders will also be fully responsible for the payment of any
transfer or other taxes and duties by the accepting Overseas Shareholders payable in respect of
all relevant jurisdictions. Acceptance of the Offer by the Overseas Shareholders will constitute
a representation and warranty by such person that the local laws and requirements have been
complied with and such person is permitted under all applicable laws to receive and accept the
Offer, and any revision thereof, and such acceptance shall be valid and binding in accordance
with all applicable laws. For the avoidance of doubt, neither HKSCC nor HKSCC Nominees
Limited will give, or be subject to, any of the above representation and warranty.

8. TAX IMPLICATIONS

Independent Shareholders are recommended to consult their own professional advisers if
they are in any doubt as to the taxation implications of their acceptance of the Offer. It is
emphasised that none of the Joint Offerors and parties acting in concert with each of them, the
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Company and its ultimate beneficial owners and parties acting in concert with any of them,
Lego Securities, Lego Corporate Finance, the Independent Financial Adviser, the Registrar or
any of their respective directors or professional advisers or any other parties involved in the
Offer or any of their respective agents is in a position to advise the Independent Shareholders
on their individual tax implications nor accepts responsibility for any taxation effects on, or
liabilities of, any person or persons as a result of their acceptance of the Offer.

9. GENERAL

(1)

(i1)

(iii)

(iv)

v)

(vi)

All communications, notices, Form of Acceptance, share certificates, transfer
receipts, other documents of title and/or any satisfactory indemnity or indemnities
required in respect thereof and remittances to settle the consideration payable under
the Offer to be delivered by or sent to or from the Independent Shareholders will be
delivered by or sent to or from them, or their designated agents, by ordinary post at
their own risk, and none of the Company, the Joint Offerors, Lego Securities, Lego
Corporate Finance, the Independent Financial Adviser and any of their respective
agents nor the Registrar or other parties involved in the Offer accepts any liability
for any loss in postage or any other liabilities that may arise as a result thereof.

The provisions set out in the Form of Acceptance form part of the terms and
conditions of the Offer.

The accidental omission to despatch this Composite Document and/or Form of
Acceptance or any of them to any person to whom the Offer is made will not
invalidate the Offer in any way.

The Offer and all acceptances will be governed by and construed in accordance with
the laws of Hong Kong.

Due execution of the Form of Acceptance will constitute an authority to the Joint
Offerors, Lego Securities, or such person or persons as the Joint Offerors may direct,
to complete and execute any document on behalf of the person or persons accepting
the Offer and to do any other act that may be necessary or expedient for the purposes
of vesting in the Joint Offerors or such person or persons as it may direct the Shares
in respect of which such person or persons has accepted the Offer.

Acceptance of the Offer by any person or persons will be deemed to constitute a
warranty by such person or persons to the Offeror that the Shares are sold to the
Offeror free from all liens, charges, encumbrances, rights of pre-emption and any
other third party rights of any nature and together with all rights attached to them as
at the Latest Practicable Date or subsequently becoming attached to them, including
the right to the receive in full all dividends and other distributions, if any, declared,
made or paid on or after the date on which the Offer are made, being the date of
despatch of this Composite Document. For the avoidance of doubt, neither HKSCC
nor HKSCC Nominees Limited will give, or be subject to, any of the above
representation and warranty.
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(vii) Reference to the Offer in this Composite Document and in the Form of Acceptance

shall include any extension or revision thereof.

(viii) In making their decision, the Independent Shareholders must rely on their own

(ix)

(x)

examination of the Joint Offerors, the Group and the terms of the Offer, including
the merits and risks involved. The contents of this Composite Document, including
any general advice or recommendation contained herein together with the Form of
Acceptance, shall not be construed as any legal or business advice on the part of the
Company, the Joint Offerors and parties acting in concert with each of them, Lego
Securities, Lego Corporate Finance, the Independent Financial Adviser, the Registrar
or any of their respective ultimate beneficial owners, directors, officers, agents or
associates or any other persons involved in the Offer. The Independent Shareholders
should consult their own professional advisers for professional advice.

Unless otherwise expressly stated in this Composite Document and/or the Form of
Acceptance, no person other than the Joint Offerors and the accepting Independent
Shareholders may enforce any terms of the Offer that will arise out of complete and
valid acceptances under the Contracts (Rights of Third Parties) Ordinance, Chapter
623 of the Laws of Hong Kong.

The English texts of this Composite Document and the Form of Acceptance shall

prevail over their respective Chinese texts for the purpose of interpretation in case of
inconsistency.
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1. FINANCIAL INFORMATION

Set out below is a summary of (i) the audited consolidated financial results of the Group
for the three years ended 31 December 2016, 2017 and 2018 as extracted from the audited
consolidated financial statements of the Group as set forth in the annual reports of the
Company for the three years ended 31 December 2016, 2017 and 2018; and (ii) the unaudited
consolidated financial results of the Group for the six months ended 30 June 2019 as extracted
from the unaudited condensed consolidated financial statements of the Group as set forth in the
announcement of interim results of the Company for the six months ended 30 June 2019:

For the
six months For the For the For the For the
ended year ended year ended year ended year ended
30 June 31 December 31 December 31 December 31 December

2019 2018 2017 2016 2016
HK$’000 HK$'000 HK$'000 HK$’000 HK$000
(restated)
(Note)
Continuing operations
Revenue 117,469 197,532 184,732 145,568 153,198
Cost of sales (78,512) (133,613) (127,028) (103,497) (111,490)
Gross profit 38,957 63,919 57,704 42,071 41,708
Other revenue and gains/(losses),
net 5,543 18,770 (10,592) 7,339 7,552
Distribution costs (7,368) (15,417) (15,197) (10,989) (10,989)
Administrative expenses (26,503) (50,639) (40,425) (33,293) (41,029)
Reversal/(impairment losses) of
impairment losses on
— trade receivables and bills
receivable 192 (505) 171 (1,034) (1,034)
— other receivable — (45,000) — — —
Gain on disposal of a subsidiary — — — 17,837 17,837
Gain on disposal of property, plant
and equipment and leasehold
land to related parties — — — 17,609 17,609
Finance costs (2,009) — — — —
Profit/(loss) before taxation 8,812 (28,872) (8,333) 39,540 31,654
Income tax (2,466) (1,074) (5,429) (8,415) (8,417)
Profit/(loss) from continuing
operations 6,346 (29,946) (13,762) 31,125 23,237
Loss from discontinued operation — — (31,808) (7,888) —
Profit/(loss) for the year 0,346 (29,946) (45,570) 23,237 23,237
Attributable to:
Equity shareholders of the
Company 4,913 (33,177) (45,127) 21,940 21,940
Non-controlling interests 1,433 3,231 (443) 1,297 1,297
Profit/(loss) for the year 6,346 (29,946) (45,570) 23,237 23,237
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For the
six months For the For the For the For the
ended  year ended  year ended year ended year ended
30 June 31 December 31 December 31 December 31 December
2019 2018 2017 2016 2016
HK$’000 HK$’000 HK$’000 HK$’000 HKS$’000
(restated)
(Note)
Profit/(loss) per share from
continuing operations
attributable to the equity
shareholders of the Company
(HK cents)
Basic 1.1 (1.1) (3.0) 6.9 5.1
Diluted 1.1 (1.1) (3.0) 6.9 5.0
Profit/(loss) per share attributable
to the equity shareholders of
the Company (HK cents)
Basic 1.1 (1.1) (10.0) 5.1 5.1
Diluted 1.1 (1.1 (10.0) 5.0 5.0
Other comprehensive income
for the year
Items that may be reclassified
subsequently to profit or loss:
— Exchange differences on
translation of the financial
statements of subsidiaries
in the Mainland China 2,106 (19,023) 28,450 (21,778) (29,924
— Fair value gain on available-
for-sales investment — — 3,480 — —
— Other comprehensive income
arising from discontinued
operation — — 3,004 (8,146) —
2,106 (19,023) 34,994 (29,924) (29,924
Total comprehensive income
for the year 8,452 (48,969 (10,576) (6,687) (6,687)
Attributable to:
Equity shareholders of the
Company 6,655 (49,353) (13,630) (4,7117) 4,7117)
Non-controlling interests 1,797 384 3,054 (1,970 (1,970)
Total comprehensive income
for the year 8,452 (48,969) (10,576) (6,687) (6,687)
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For the
six months For the For the For the For the
ended  year ended  year ended year ended year ended
30 June 31 December 31 December 31 December 31 December

2019 2018 2017 2016 2016
HKS$’000 HKS$’000 HKS$’000 HKS$’000 HK$’000
(restated)
(Note)

Attributable to:
Continuing operations 8,452 (48,969) 18,168 9,347 (6,687)
Discontinued operation — — (28,744) (16,034) —

Total comprehensive income for
the year 8,452 (48,969 (10,576) (6,687) (6,687)

Dividends — — — — _
Dividends per share (HK cents) — — — _ _

Note: During the year 2017, the Group has decided to cease the real estate agency services and completed
the disposal of this business on 24 August 2017. The financial information of this operating segment
for year ended 31 December 2017 was presented as discontinued operation. The comparative amounts
of the financial information of this operating segment in respect of the year ended 31 December 2016
were also restated to be presented as discontinued operation accordingly.

Save as disclosed above, there are no other items of any income or expense which are
material.

The auditors of the Company for the year ended 31 December 2016 were KPMG and the
auditor of the Company for the two years ended 31 December 2018 was BDO Limited. Their
opinions on the consolidated financial statements of the Group for each of the three years
ended 31 December 2018 were unqualified.

2. AUDITED CONSOLIDATED FINANCIAL STATEMENTS

The audited consolidated financial statements of the Company for the year ended
31 December 2018 are contained in the annual report of the Company for the year ended
31 December 2018 (the ‘2018 Annual Report’) (available from the hyperlink:
https://www1.hkexnews.hk/listedco/listconews/sehk/2019/0426/1tn20190426039.pdf); which
have been published on the websites of the Stock Exchange (http://www.hkexnews.hk) and the
Company (http://www.kee.com.cn).

(a) Consolidated statement of financial position as at 31 December 2018
Please refer to pages 64 to 65 of the 2018 Annual Report.
(b) Consolidated statement of cash flows for the year ended 31 December 2018

Please refer to pages 67 to 68 of the 2018 Annual Report.
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(¢) Other consolidated financial statements for the year ended 31 December 2018

(i) Consolidated statement of profit or loss and other comprehensive income for
the year ended 31 December 2018

Please refer to pages 62 to 63 of the 2018 Annual Report.

(ii) Consolidated statement of changes in equity for the year ended 31 December
2018.

Please refer to page 66 of the 2018 Annual Report.
(d) Significant accounting policies and notes to the audited consolidated financial
statements for the three years ended 31 December 2016, 2017 and 2018 and the

unaudited condensed consolidated financial statements for the six months ended
30 June 2019

(i) For the six months ended 30 June 2019

Please refer to pages 6 to 16 of the announcement of interim results of the
Company for the six months ended 30 June 2019 (available from the hyperlink:
https://www1.hkexnews.hk/listedco/listconews/sehk/2019/0823/1tn20190823691.pdf).

(ii) For the year ended 31 December 2018
Please refer to pages 69 to 135 of the 2018 Annual Report.
(iii) For the year ended 31 December 2017

Please refer to pages 71 to 131 of the annual report of the Company for the year
ended 31 December 2017 (available from the hyperlink: https://www1.hkexnews.hk/
listedco/listconews/sehk/2018/0427/1tn20180427974.pdf).

(iv) For the year ended 31 December 2016

Please refer to pages 97 to 174 of the annual report of the Company for the year
ended 31 December 2016 (available from the hyperlink: https://www1.hkexnews.hk/
listedco/listconews/sehk/2017/0413/1tn20170413642.pdf).

3. INDEBTEDNESS

As at the close of business on 30 June 2019 being the latest practicable date for the
purpose of ascertaining information contained in this statement of indebtedness prior to the
printing of this Composite Document, the details of the Group’s indebtedness are as follows:

Borrowings

As at the close of business on 30 June 2019, the Group had amounts due to a fellow
subsidiary, an intermediate holding company and immediate holding company of
approximately HK$152,000, approximately HK$902,000 and approximately HK$8,000
respectively. The amounts are unsecured, interest free and repayable on demand.
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Commitments

As at the close of business on 30 June 2019, the Group had capital commitment of
approximately HK$3,392,000 in respect of acquisition of property, plant and equipment.

Pledge of assets
As at the close of business on 30 June 2019, the Group had no pledge of assets.
Lease liabilities

As at the close of business on 30 June 2019, the Group had lease liabilities of
approximately HK$62,844,000 measured in accordance with Hong Kong Financial
Reporting Standard 16 “Leases” which are effective from 1 January 2019.

Saved as aforesaid, and apart from intra-group liabilities and normal trade and other
payables in the ordinary course of business, the Group did not, at the close of business on
30 June 2019, have any outstanding loan capital, bank overdrafts, charges or debentures,
mortgages, term loans, debt securities or any other similar indebtedness or any finance
lease commitments, hire purchase commitments, liabilities under acceptance (other than
normal trade bills), acceptable credits or any guarantees or other material contingent
liabilities.

4. MATERIAL CHANGE

Save and except as disclosed below, there has been no material change in the financial
and trading position or outlook of the Group since 31 December 2018, being the date to which
the latest published audited consolidated financial statements of the Group were made up, up to
and including the Latest Practicable Date:

(I) as announced by the Company on 21 June 2019, Grandcheer Limited
(““Grandcheer”’), being the purchaser of the entire equity interest (the “Neo Ocean
Share”) in Neo Ocean Ventures Limited (“Neo Ocean”) (a then wholly-owned
subsidiary of the Company) and the shareholders’ loan then owed by Neo Ocean to
the Company (the “Sale Loan”), has not yet settled the balance of the consideration
for the acquisition in the amount of HK$45 million as at 21 June 2019. The
Company has decided not to appoint receivers to enforce the security created over
the Neo Ocean Share and the Sale Loan having considered the adverse business
change of Neo Ocean and the costs for the appointment of receivers. The Company,
has instead commenced legal proceedings in the Court of First Instance of the High
Court of Hong Kong against Grandcheer for the sum of HK$45 million together with
interest and costs;

(2) as disclosed in the interim results of the Company for the six months ended 30 June
2019, the Group recorded a profit after tax for the six months ended 30 June 2019
amounting to approximately HK$6.3 million;
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3)

)

(5

the net position of the trade debtors and bills receivable had increased to
approximately HK$78.6 million as at 30 June 2019 from approximately HK$40.9
million as at 31 December 2018, which was mainly attributable to increase in sales
of finished zippers, which mainly occurred at the end of the second quarter of 2019
as compared to the last quarter of 2018, as the demand of finished zippers in the
China market was generally at its peak due to seasonality that normally occurred in
the second quarter of the year;

the cash and cash equivalent had decreased to approximately HK$44.3 million as at
30 June 2019 from approximately HK$78.6 million as at 31 December 2018, which
was mainly attributable to a combined effect of increase in trade and bills
receivables as at 30 June 2019 as aforementioned. The trade and bills receivables
are in general due within 30-90 days from the date of billing. The cash and cash
equivalent subsequently increased to approximately HK$87.0 million as at the Latest
Practicable Date as a result of the proceeds received amounting to HK$55.0 million
in August 2019, arising from a partial redemption made by the Company of its share
in the Fullgoal Strategic Growth Fund Segregated Portfolio; and

the non-current liabilities had increased to approximately HK$47.4 million as at 30
June 2019 from approximately HK$1.1 million as at 31 December 2018, which was
mainly attributable to the lease liabilities recorded in response to the new accounting
standard leases (Hong Kong Financial Reporting Standards 16) relating to
recognition of lease assets or liabilities, which was effective for reporting periods
beginning on or after 1 January 2019.
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1. RESPONSIBILITY STATEMENT

The Directors jointly and severally accept full responsibility for the accuracy of the
information contained in this Composite Document (other than those relating to the Joint
Offerors and parties acting in concert with each of them), and confirm, having made all
reasonable inquiries, that to the best of their knowledge, opinions expressed in this Composite
Document (other than those expressed by the directors of each of the Joint Offerors) have been
arrived at after due and careful consideration and there are no other facts not contained in this
Composite Document, the omission of which would make any statement in this Composite
Document misleading.

2. SHARE CAPITAL

The authorised and issued share capital of the Company as at 31 December 2018 (being
the end of the last financial year of the Company) and the Latest Practicable Date were as
follows:

Authorised share capital: HKS$

2,000,000,000 Ordinary Shares 20,000,000

Issued and fully paid share capital:

464,804,000 Ordinary Shares 4,648,040

Since 31 December 2018 (being the date to which the Company’s latest published audited
accounts were prepared) and up to the Latest Practicable Date, no new Shares had been issued
by the Company.

All of the Shares currently in issue are fully paid up and rank pari passu in all respects
with each other, including, in particular, as to dividends, voting and capital.

The Company did not have any outstanding options, derivatives, warrants or other
convertible securities or rights affecting the Shares as at the Latest Practicable Date.

3. DISCLOSURE OF INTERESTS

(a) Directors and chief executive’s interests and short positions in the Shares,
underlying Shares and debentures of the Company and any of its associated
corporations

As at the Latest Practicable Date, none of the Directors nor the chief executive of the
Company had any interests or short positions in the Shares, underlying shares and
debentures of the Company or any of its associated corporations (within the meaning of
Part XV of the SFO), which are required to be notified to the Company and the Stock
Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including any interests or
short positions which they are taken or deemed to have under such provisions of the SFO)
or which, pursuant to Section 352 of the SFO, have been entered in the register referred to
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therein, or have been, pursuant to the Model Code for Securities Transactions by
Directors of Listed Issuers set out in Appendix 10 to the Listing Rules, notified to the
Company and the Stock Exchange and as required to be disclosed under the Takeovers
Code.

(b) Substantial shareholders’ and other persons’ interests and short positions in the
Shares and underlying Shares of the Company

As at the Latest Practicable Date, according to the register kept by the Company
pursuant to section 336 of the SFO and, so far as is known to the Directors, the following
persons (not being a Director or chief executive of the Company) had 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 provision of Divisions 2 and 3 of Part XV of
the SFO or were, directly or indirectly, interested in 5% or more of the nominal value of
any class of share capital carrying rights to vote in all circumstances at a general meeting
of the Company:

Appropriate
percentage or
attributable
Number of percentage of
Name of Shareholder Nature of Interest Shares shareholding
(Note 1) (%)
China Sun (Note 2) Beneficial owner 134,072,019 (L) 28.84
Mr. Qiu (Note 2) Interest of controlled 134,072,019 (L) 28.84
corporation
Central Eagle (Note 3) Beneficial owner 124,304,440 (L) 26.74
Mr. Zhuang (Note 3) Interest of controlled 124,304,440 (L) 26.74
corporation
Golden Diamond (Note 4) Beneficial owner 67,713,141 (L) 14.57
Ms. Lin (Note 4) Interest of controlled 67,713,141 (L) 14.57
corporation
Noble Wisdom (Note 5) Security interest 326,089,600 (L) 70.16
Huarong Overseas Interest of controlled 326,089,600 (L) 70.16
Investment Holdings Co.,  corporation
Ltd (“Huarong
Overseas”) (Note 6)
HEMEGEEEEHRMA  Interest of controlled 326,089,600 (L) 70.16
FR /> 7] Huarong corporation

Overseas Chinese Assets
Management Corporation
Limited* ("’ Huarong
Overseas Chinese”)
(Note 7)

- III-2 -



APPENDIX III GENERAL INFORMATION OF THE GROUP

Appropriate
percentage or
attributable
Number of percentage of
Name of Shareholder Nature of Interest Shares shareholding
(Note 1) (%)
FEMBOEREEHARE  Interest of controlled 326,089,600 (L) 70.16
f£/5 7] Huarong Zhiyuan  corporation
Investment Management
Company Limited*
(”Huarong Zhiyuan™)
(Note 8)
China Huarong Asset Interest of controlled 326,089,600 (L) 70.16
Management Co., Ltd corporation
(““China Huarong Asset
Management”) (Note 9)
Ministry of Finance of Interest of controlled 326,089,600 (L) 70.16
People’s Republic of corporation
China (Note 9)
Joi SR 0 A1 T A R 2 ) Interest of controlled 326,089,600 (L) 70.16
Guangdong Jinfeng corporation

Group Company
Limited* (”Guangdong
Jinfeng”) (Note 10)
Hong Kong Kam Fung Interest of controlled 326,089,600 (L) 70.16
Group Company Limited corporation
(“Hong Kong Kam
Fung”) (Note 11)

Sun Siu Kit (Note 11) Interest of controlled 326,089,600 (L) 70.16
corporation
Farco Holdings Limited Beneficial owner 39,130,000 (L) 8.42
(Note 12)
Ms. Qi Wei (Note 12) Interest of controlled 39,130,000 (L) 8.42
corporation
CM SPC (Note 13) Beneficial owner 30,000,000 (L) 6.45
CM Capital Management  Interest of controlled 30,000,000 (L) 6.45
(Cayman) Limited corporation
(Note 13)
CM Asset Management Interest of controlled 30,000,000 (L) 6.45
Holdings Limited corporation
(Note 13)
China Minsheng Financial Interest of controlled 30,000,000 (L) 6.45
Holding Corporation corporation

Limited (Note 13)
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Appropriate
percentage or
attributable
Number of percentage of
Name of Shareholder Nature of Interest Shares shareholding
(Note 1) (%)
CMI Financial Holding Interest of controlled 30,000,000 (L) 6.45
Company Limited corporation
(Note 13)
Minsheng (Shanghai) Interest of controlled 30,000,000 (L) 6.45
Assets Management corporation
Company Limited
(Note 13)
China Minsheng Interest of controlled 30,000,000 (L) 6.45
Investment Corporation corporation
Limited (Note 13)
Notes:
1. The letters “L”” and “S” denote a long position and a short position respectively in the Shares.
2. China Sun is wholly owned by Mr. Qiu.

10.

12.

13.

Central Eagle is owned as to 90% by Mr. Zhuang and 10% by Mr. Wu.

Golden Diamond is owned as to 60% by Ms. Lin, 25% by Mr. Mak and 15% by Ms. Pan.

Noble Wisdom is the lender to the Joint Offerors under the NW Facility Agreement and the
chargee under NW Share Charge. Noble Wisdom is also a warrantor under the SPA, and as such
it is presumed to be a party acting in concert with the Joint Offerors. Noble Wisdom is wholly
owned by Huarong Overseas.

Huarong Overseas is wholly owned by Huarong Overseas Chinese.

Huarong Overseas Chinese is 51%-owned by Huarong Zhiyuan and 40%-owned by Guangdong
Jinfeng.

Huarong Zhiyuan is wholly owned by China Huarong Asset Management.

China Huarong Asset Management is 67.76%-owned by the Ministry of Finance of People’s
Republic of China.

Guangdong Jinfeng is wholly owned by Hong Kong Kam Fung.
Hong Kong Kam Fung is 99%-owned by Sun Siu Kit.
Farco Holdings Limited is wholly owned by Ms. Qi Wei.

CM SPC is wholly owned by CM Capital Management (Cayman) Limited, which is in turn
wholly owned by CM Asset Management Holdings Limited. CM Asset Management Holdings
Limited is wholly owned by China Minsheng Financial Holding Corporation Limited, which is
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owned as to 49.84% by CMI Financial Holding Company Limited. CMI Financial Holding
Company Limited is wholly owned by Minsheng (Shanghai) Assets Management Company
Limited, which is wholly owned by China Minsheng Investment Corporation Limited.

Save as disclosed above, as at the Latest Practicable Date, according to the register
kept by the Company pursuant to section 336 of the SFO and, so far as is known to the
Directors, the Directors were not aware of any other persons (not being a Director or
chief executive of the Company) had 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 provision of Divisions 2 and 3 of Part XV of the SFO or were, directly or indirectly,
interested in 5% or more of the nominal value of any class of share capital carrying rights
to vote in all circumstances at a general meeting of the Company.

4. SHAREHOLDINGS AND DEALINGS IN THE JOINT OFFERORS

As at the Latest Practicable Date, none of the Company nor any of its Directors have any
interest in the relevant securities (as defined in note 4 to Rule 22 of the Takeovers Code) (the
“Relevant Securities”) of each of the Joint Offerors, and no such person (including the
Company) had dealt in the Relevant Securities of each of the Joint Offerors during the
Relevant Period.

5.  SHAREHOLDINGS AND DEALINGS IN SECURITIES OF THE COMPANY

None of the Directors held any shares, convertible securities, warrants, options or other
derivatives of the Company, and none of the Directors have dealt for value in any Share or any
convertible securities, warrants, option or derivatives issued by the Company during the
Relevant Period.

As at the Latest Practicable Date,

(a) no Share or any convertible securities, warrants, option or derivatives issued by the
Company was owned or controlled by a subsidiary of the Company or by a pension
fund (if any) of any member of the Group or by a person who is presumed to be
acting in concert with the Company by virtue of class (5) of the definition of acting
in concert or who is an associate of the Company by virtue of class (2) of the
definition of associate under the Takeovers Code or by the Independent Financial
Adviser or any of its associates (as defined in the Takeovers Code), and no such
person had dealt for value in the Shares or any convertible securities, warrants,
options or derivatives issued by the Company during the Relevant Period;

(b) no Shares or any convertible securities, warrants, option or derivatives issued by the
Company was managed on a discretionary basis by fund managers connected with
the Company, and no such person had dealt for value in the Shares or any
convertible securities, warrants, options or derivatives issued by the Company during
the Relevant Period;
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(©)

(d)

(e)

no person has an arrangement of the kind referred to in Note 8 to Rule 22 of the
Takeovers Code with the Company or with any person who is presumed to be acting
in concert with the Company by virtue of classes (1), (2), (3) and (5) of the
definition of acting in concert or who is an associate of the Company by virtue of
classes (2), (3) and (4) of the definition of associate under the Takeovers Code, and
no such person had dealt for value in the Shares or any convertible securities,
warrants, options or derivatives issued by the Company during the Relevant Period;

none of the Directors held any beneficial shareholdings in the Company which would
otherwise entitle them to accept or reject the Offer; and

none of the Company or any of its Directors has borrowed or lent any Shares or
other securities of the Company carrying voting rights or convertible securities,
warrants, options or derivatives issued by the Company.

ARRANGEMENTS AFFECTING AND RELATING TO DIRECTORS

As at the Latest Practicable Date,

(a)

(b)

(c)

no benefit (other than statutory compensation) had been or would be given to any
Director as compensation for loss of office or otherwise in connection with the
Offer;

there was no agreement or arrangement between any Director and any other person
which is conditional on or dependent upon the outcome of the Offer or otherwise
connected with the Offer; and

each of the Joint Offerors had not entered into any material contract in which any
Director has a material personal interest.
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7. SERVICE CONTRACTS OF DIRECTORS

The Company has entered into employment contracts, service agreement and letters of
appointment with its executive Director and independent non-executive Directors respectively,
details of which are set out below:

Date of Expiry date
the service of the service
Form of agreement/letter agreement/letter Fixed annual
Position contract of appointment of appointment remuneration
(HKS)
Mr. Wu David Executive Director ~ Employment 20 December No expiry date 1,872,000
Hang and chief executive  Contract 2016
officer
Mr. Yau Chi Chiu  Executive Director, ~ Employment 12 April 2018 11 April 2021 1,950,000
chief financial contract and
officer and service
company secretary — agreement
Mr. Yau Pak Yue Independent non- Letter of 28 July 2017 27 July 2020 144,000
executive Director appointment
Mr. Lu Nim Joel ~ Independent non- Letter of 4 August 2017 3 August 2020 144,000
executive Director appointment
Mr. Leung Ka Tin  Independent non- Letter of 17 February 16 February 144,000
executive Director appointment 2017 2020

Note: There are no variable remuneration payable under each of the employment contracts, the service
agreement and the letters of appointment as mentioned above.

Mr. Wu David Hang’s employment contract may be terminated by giving one month’s
notice in writing or payment of one month’s salary in lieu of notice by the Company or Mr.
Wu David Hang to the other party.

Mr. Yau Chi Chiu’s service agreement for his directorship may be terminated by serving
not less than two months’ notice in writing by the Company or Mr. Yau Chi Chiu to the other
party. His employment contract for his positions as chief financial officer and company
secretary may be terminated by giving one month’s notice in writing or payment of two
month’s salary in lieu of notice by the Company or Mr. Yau Chi Chiu to the other party.

Each of the letters of appointment above may be terminated at any time by serving at
least three months’ notice in writing either by the Company or the relevant Director to the
other party.

Save as disclosed above, as at the Latest Practicable Date, none of the Directors had any
existing or proposed service contract with the Company or any of its subsidiaries or associated
companies which:

(i) (including both continuous and fixed term contracts) has been entered into or
amended within six months before the commencement of the Offer Period;
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(i1)

is continuous contract with a notice period of 12 months or more; and

(iii) is a fixed term contract with more than 12 months to run irrespective of the notice

period.

8. MATERIAL CONTRACTS

The following contracts (not being contracts in the ordinary course of business carried on
or intended to be carried on by the Group) have been entered into by members of the Group
within the two years immediately preceding the commencement of the Offer Period and up to
the Latest Practicable Date which are or may be material:

(a)

(b)

)

(d)

(e)

the subscription agreement entered into between the Company and Fullgoal China
Access RQFII Fund SPC (“Fullgoal SPC”) dated 17 July 2017, pursuant to which
the Company has agreed to subscribe for non-voting, participating and redeemable
Class G shares in the share capital of Fullgoal SPC (the “Participating Shares”) in
the Fullgoal Strategic Growth Fund Segregated Portfolio, a segregated portfolio
created by Fullgoal SPC (the “Segregated Portfolio”), at a total consideration of
HK$55,000,000;

the conditional sale and purchase agreement dated 18 July 2017 and entered into
between the Company as vendor and Grandcheer as purchaser (the “Neo Ocean
SPA’’) in relation to the disposal (the “Neo Ocean Disposal”) of the entire issued
share capital of Neo Ocean and the shareholder’s loan owed by Neo Ocean to the
Company at completion at the aggregate consideration of HK$100,000,000;

the subscription agreement entered into between the Company and Fullgoal SPC
dated 21 August 2017, pursuant to which the Company has agreed to subscribe for
the Participating Shares in the Segregated Portfolio at a total consideration of
HK$45,000,000;

the tenancy agreement dated 24 August 2018 and entered into between B % (i ')l
B AR R (KEE (Jingmen) Clothing Accessories Limited*) and B 2 (& %) ik
FKBAARAR (KEE (Guangdong) Clothing Accessories Limited*) (“KEE
Guangdong™), an indirect 85%-owned subsidiary of the Company in relation to the
lease of the buildings on the land located at H [ 7] "] 17 HE H K AE DA ~ g — % DA
Jt t-# (east of Longjing Avenue, Jingmen and north of Fuyao 2nd Road, the PRC¥*)
for a term of three years commencing from 1 September 2018 at a monthly rent of
RMB400,000; and

the lease renewal agreement dated 31 December 2018 and entered into between Mr.
Xu Xipeng and Mr. Xu Xinan as lessors and KEE Guangdong as lessee to renew the
lease agreement for the production base in Foshan City of Guangdong Province of
KEE Guangdong for a further term of two years from 1 January 2019 to 31
December 2020 at a monthly rent of RMB360,000.
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9. LITIGATION

The Company as vendor and Grandcheer as purchaser entered into the Neo Ocean SPA in
relation to the Neo Ocean Disposal. The balance of the consideration in the amount of
HK$50,000,000 (the “Balance”) shall be paid by Grandcheer to the Company within one year
from the date of completion, i.e. 23 August 2018. Grandcheer paid part of the Balance in the
amount of HK$5,000,000 in December 2018 but failed to pay the remaining amount of the
Balance (i.e. HK$45,000,000) to the Company as at the Latest Practicable Date. As such, on 21
June 2019, the Company commenced legal proceedings in the Court of First Instance of the
High Court of Hong Kong against Grandcheer for the sum of HK$45,000,000 together with
interest and costs.

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

10. QUALIFICATION AND CONSENT OF EXPERT

The following is the qualification of the expert whose letter, opinion or advice is
contained or referred to in this Composite Document:

Name Qualification

Opus Capital a corporation licensed to carry out Type 1 (dealing in
securities) and Type 6 (advising on corporate finance)
regulated activities under the SFO

Opus Capital has given and has not withdrawn its written consent to the issue of this
Composite Document with the inclusion of its letter and references to its name in the form and
context in which they respectively appear.

As at the Latest Practicable Date, Opus Capital did not have any interests, either direct or
indirect, in any assets which have been acquired or disposed of by or leased to or are proposed
to be acquired or disposed of by or leased to any member of the Group since 31 December
2018, the date to which the latest published audited consolidated financial statements of the
Group were made up.

As at the Latest Practicable Date, Opus Capital did not have any shareholding in the
Company or any of its subsidiaries or any right (whether legally enforceable or not) to
subscribe for or to nominate persons to subscribe for securities in any member of the Group.
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11. MISCELLANEOUS

(a)

(b)

(c)

(d)

The registered office of the Company is at 4th Floor, Harbour Place 103 South
Church Street P.O. Box 10240 Grand Cayman KY1-1002 Cayman Islands.

The head office and principal place of business of the Company in Hong Kong is at
Suite 510, Chater House, 8 Connaught Road Central, Hong Kong.

The Hong Kong branch share registrar and transfer office of the Company is Tricor
Investor Services Limited at Level 54, Hopewell Centre, 183 Queen’s Road East,
Hong Kong.

The English text of this Composite Offer Document shall prevail over the Chinese
text.

12. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection (i) at the principal office
of the Company at Suite 510, Chater House, 8 Connaught Road Central, Hong Kong during
normal business hours from 9:30 a.m. to 5:30 p.m. (on any weekdays, except public holidays);
(ii) on the website of the SFC (http://www.sfc.hk); and (iii) on the website of the Company
(http://www.kee.com.cn) from the date of this Composite Document up to and including the
Closing Date:

(a)
(b)

(©)

(d)

(e)

)

(2)

(h)

the memorandum and articles of association of the Company;

the annual reports of the Company for the three years ended 31 December 2016,
2017 and 2018;

the letter from the Board, the text of which is set out on pages 20 to 26 of this
Composite Document;

the letter from the Independent Board Committee to the Independent Shareholders,
the text of which is set out on pages 27 to 28 of this Composite Document;

the letter from the Independent Financial Adviser to the Independent Board
Committee, the text of which is set out on pages 29 to 55 of this Composite
Document;

the employment contracts, service agreement and letters of appointment, referred to
under the paragraph headed “7. Service Contracts of Directors” in this Appendix III;

the written consent referred to under the paragraph headed ‘“10. Qualification and
consent of expert” in this Appendix III; and

the material contracts referred to under the paragraph headed ‘8. Material contracts™
in this Appendix III.
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APPENDIX IV GENERAL INFORMATION ON THE JOINT OFFERORS

1. RESPONSIBILITY STATEMENT

This Composite Document includes particulars given in compliance with the Takeovers
Code for the purpose of giving information with regard to the Offer, the Joint Offerors and the
Group.

The respective directors of the Joint Offerors jointly and severally accept full
responsibility for the accuracy of the information contained in this Composite Document
(other than that relating to the Group and Glory Emperor), and confirm, having made all
reasonable enquiries, that to the best of their knowledge, opinions expressed in this Composite
Document (other than that expressed by the Directors) have been arrived at after due and
careful consideration and there are no other facts not contained in this Composite Document,
the omission of which would make any statement contained in this Composite Document
misleading.

2. MARKET PRICES

The table below shows the closing price of the Shares quoted on the Stock Exchange on
(i) the last day on which trading took place in each of the calendar months during the Relevant
Period; (ii) the Last Trading Day; and (iii) the Latest Practicable Date:

Closing price

Date: per Share

HKS$
31 January 2019 0.60
28 February 2019 0.62
29 March 2019 0.69
30 April 2019 1.33
31 May 2019 1.23
28 June 2019 (being the Last Trading Date) (Note) 1.35
31 July 2019 1.68
27 August 2019 (being the Latest Practicable Date) 1.67
Note:

Trading in the Shares on the Stock Exchange was halted from 9:00 a.m. on 2 July 2019 to
10 July 2019 pending the release of the Joint Announcement.

During the Relevant Period, the highest closing price of the Shares quoted on the Stock
Exchange was HK$1.68 per Share on 16 July 2019, 29 July 2019, 31 July 2019, 2 August
2019, 7 August 2019 and 9 August 2019 and the lowest closing price of the Shares quoted on
the Stock Exchange was HK$0.58 per Share on 14 February 2019 and 15 February 2019.
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3. DISCLOSURE OF INTERESTS IN SHARES

As at the Latest Practicable Date, details of interests in the Shares, underlying Shares,
debentures or other relevant securities (as defined under Note 4 to Rule 22 of the Takeovers
Code) of the Company held or controlled by the Joint Offerors and parties acting in concert
with each of them were as follows:

Approximate
percentage of
interest in the

Number of Company’s

Name of Shareholder Capacity Shares held share capital

China Sun (Note 1) Beneficial owner 134,072,019 28.84%

Mr. Qiu Interest of controlled 134,072,019 28.84%
corporated

Central Eagle (Note 2) Beneficial owner 124,304,440 26.74%

Mr. Zhuang Interest of controlled 124,304,440 26.74%
corporated

Golden Diamond (Note 3) Beneficial owner 67,713,141 14.57%

Ms. Lin Interest of controlled 67,713,141 14.57%
corporated

Noble Wisdom (Note 4) Security interest 326,089,600 70.16%

Notes:

(1)  China Sun is wholly-owned by Mr. Qiu, who is deemed to be interested in 134,072,019 Shares held by
China Sun under the SFO.

(2)  Central Eagle is owned as to 90% and 10% by Mr. Zhuang and Mr. Wu, respectively.
(3)  Golden Diamond is owned as to 60%, 25% and 15% by Ms. Lin, Mr. Mak and Ms. Pan, respectively.

(4) Noble Wisdom is the lender to the Joint Offerors under the NW Facility Agreement and the chargee
under the NW Share Change. Noble Wisdom is also a warrantor under the SPA, as such is presumed as
a party acting in concert with the Joint Offerors.

Save as disclosed above, (i) as at the Latest Practicable Date, none of the Joint Offerors
and parties acting in concert with each of them owned or controlled any relevant securities (as
defined in Note 4 to Rule 22 of the Takeovers Code) of the Company; and (ii) none of the
Joint Offerors, Noble Wisdom and parties acting in concert with each of them had dealt for
value in any relevant securities (as defined in Note 4 to Rule 22 of the Takeovers Code) of the
Company during the Relevant Period.
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DEALING AND INTERESTS IN THE COMPANY’S SECURITIES AND OTHER
ARRANGEMENTS

As at the Latest Practicable Date:

(a)

(b)

(©)

(d)

(e)
(f)

()

(h)

@)

Q)

save for the Sale Shares held by the Joint Offerors, none of the Joint Offerors and
parties acting in concert with each of them holds, owns or has control or direction
over any voting rights or rights over any Shares, convertible securities, warrants,
options or derivatives of the Company and nor did they hold, own or have control
over any voting rights or rights over any Shares, convertible securities, warrants,
options or derivatives of the Company during the Relevant Period;

there is no outstanding derivative in respect of securities in the Company which is
owned, controlled or directed by, or has been entered into by the Joint Offerors, their
ultimate beneficial owners and/or any person acting in concert with any of them;

none of the Joint Offerors and parties acting in concert with each of them has
borrowed or lent any relevant securities (as defined in Note 4 to Rule 22 of the
Takeovers Code) of the Company;

save for the NW Facility granted by Noble Wisdom and the NW Share Charges,
there is no arrangement (whether by way of option, indemnity or otherwise) of any
kind referred to in Note 8 to Rule 22 of the Takeovers Code in relation to the shares
of the Joint Offerors or the Shares which might be material to the Offer;

there are no conditions to which the Offer is subject;

there is no agreement or arrangement to which the Joint Offerors and/or parties
acting in concert with them is a party which relates to circumstances in which it may
or may not invoke or seek to invoke a pre-condition or a condition to the Offer;

none of the Joint Offerors and/or parties acting in concert with each of them has
received any irrevocable commitment(s) to accept or reject the Offer;

save for the SPA, there is no understanding, arrangement or agreement between the
Joint Offerors and parties acting in concert with each of them on one hand and Glory
Emperor and parties acting in concert with it or any other Shareholders on the other
hand as regard to the Sale Shares;

there is no understanding, arrangement or agreement which would constitute a
special deal under Rule 25 of the Takeovers Code between the Joint Offerors and
parties acting in concert with each of them on the one hand and Glory Emperor and
parties acting in concert with it or any other Shareholders on the other hand;

there is no understanding, arrangement, agreement or special deal (as defined under
Rule 25 of the Takeovers Code) between (1) any Shareholder and (2)(a) the Joint
Offerors and parties acting in concert with each of them or (b) the Company, its
subsidiaries or associated companies;
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(k) save for (a) the total consideration for the Sale Shares; (b) the interest payable by the
Joint Offerors (as borrowers) to Noble Wisdom (as lender) pursuant to the NW
Facility Agreement; and (c) the interest payable by the Joint Offerors (as borrowers)
to Huarong Overseas (as lender) pursuant to the Offer Facility Agreement, no other
consideration, compensation or benefit in whatever form is paid or to be paid by the
Joint Offerors or any parties acting in concert with each of them to any of (i) Glory
Emperor; and/or (ii) the Noble Wisdom Concert Group; and/or (iii) the Huarong
Overseas Concert Group in connection with the sale and purchase of the Sale Shares;

(1)  no Shares, options, derivatives, warrants or other securities convertible into Shares
was managed on a discretionary basis by any fund managers connected with the Joint
Offerors or any persons acting in concert with each of them, and no such person had
dealt in any Shares, options, derivatives, warrants or other securities convertible into
Shares during the Relevant Period;

(m) there was no arrangement whereby benefit (other than statutory compensation) was
or will be given to any Directors as compensation for loss of office or otherwise in
connection with the Offer;

(n) save for the NW Facility granted by Noble Wisdom and the NW Share Charge, there
was no arrangement of the kind referred to in the third paragraph to Note 8 to Rule
22 of the Takeovers Code which exists between the Joint Offerors or any persons
acting in concert with them, and any other person; and

(o) there was no agreement, arrangement or understanding (including any compensation
arrangement) exist between the Joint Offerors or any persons acting in concert with
each of them and any Directors, recent Directors, Shareholders or recent
Shareholders having any connection with or was dependent upon the Offer.

Save for the Sale Shares under the SPA and Shares dealt under the NW Share
Charge and the GE Share Charge, none of the Joint Offerors or parties acting in concert
with each of them has dealt for value nor owned any Share or relevant securities (as
defined in Note 4 to Rule 22 of the Takeovers Code) of the Company during the Relevant
Period.

5.  EXPERTS AND CONSENTS

The following are the qualifications of the experts who have given opinions or advice
which is contained or referred to in this Composite Document:

Name Qualification

Lego Corporate Finance Limited a corporation licensed by the SFC to carry out Type 6
(advising on corporate finance) regulated activity
under the SFO

Lego Securities Limited a corporation licensed by the SFC to carry out Type 1
(dealing in securities) regulated activity under the SFO
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6.

Each of the above experts has given and has not withdrawn their written consents to the
issue of this Composite Document with the inclusion of the text of its letter or report and/or
references to its name in the form and context in which they are respectively included.

MISCELLANEOUS

As at the Latest Practicable Date:

(a)

(b)

()

(d)

(e)

()

()

(h)

Q)
(k)
@

(m)

(n)

the principal members of the Joint Offeror’s concert group are the Joint Offerors,
Noble Wisdom and Huarong Overseas;

the registered office of China Sun is at Mandar House, 3rd Floor, Johnson’s Ghut,
Tortola, British Virgin Islands;

the registered office of Central Eagle is at Mandar House, 3rd Floor, Johnson’s Ghut,
Tortola, British Virgin Islands;

the registered office of Golden Diamond is at Mandar House, 3rd Floor, Johnson’s
Ghut, Tortola, British Virgin Islands;

the registered office of Noble Wisdom is at Craigmuir Chambers, Road Town,
Tortola, VG1110, British Virgin Islands;

the registered office of Huarong Overseas is at 27/F, AIA Central, 1 Connaught Road
Central, Hong Kong;

the registered address of Lego Securities is at Room 301, 3/F, China Building, 29
Queen’s Road Central, Hong Kong;

the registered address of Lego Corporate Finance is at Room 1601, 16/F, China
Building, 29 Queen’s Road Central, Hong Kong;

the sole director of China Sun is Mr. Qiu;
the directors of Central Eagle are Mr. Zhuang and Mr. Wu;
the directors of Golden Diamond are Ms. Lin, Mr. Mak and Ms. Pan;

China Sun is a company incorporated in the British Virgin Islands with limited
liability on 12 October 2018;

Central Eagle is a company incorporated in the British Virgin Islands with limited
liability on 12 October 2018;

Golden Diamond is a company incorporated in the British Virgin Islands with
limited liability on 8 March 2019; and
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(0)

the English text of this Composite Document and the accompanying Form of
Acceptance shall prevail over their respective Chinese texts, in case of any
inconsistency.

7. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection (i) at the principal office
of the Company at Suite 510, Chater House, 8 Connaught Road Central, Hong Kong during
normal business hours from 9:30 a.m. to 5:30 p.m. (on any weekdays, except public holidays);
(ii) on the website of the SFC (http://www.sfc.hk); and (iii) on the website of the Company
(http://www.kee.com.cn) from the date of this Composite Document up to and including the
Closing Date:

(a)
(b)
(c)

(d)
(e)
()
(&)
(h)

this Composite Document;
the memorandum and articles of association of each of the Joint Offerors;

the letter from Lego Securities, the text of which is set out on pages 8 to 19 of this
Composite Document;

the NW Facility Agreement;

the NW PRC Share Charges;

the NW Share Charges;

the Offer Facility Agreement; and

the written consents referred to under the paragraph headed ‘5. Experts and
Consents” in this Appendix IV.
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