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CONNECTED AND DISCLOSEABLE TRANSACTION
IN RELATION TO
ACQUISITION OF 85% ISSUED SHARE CAPITAL OF
KING LINK INVESTMENTS LIMITED

ACQUISITION

On 23 July 2018 (after trading hours), the Compang OVT entered into the SPA, pursuant to
which the Company has agreed to acquire or prothw@eacquisition of and OVT has agreed to
dispose of or procure the disposal of the SalegeShat the Consideration, subject to and in

accordance with the terms and conditions of the.SPA

LISTING RULES IMPLICATIONS

As at the date of this announcement, Mr. Ng, a eotad person of the Company, indirectly hglds

15% issued share capital of the Target CompanyerGir. Ng’s directorship of the Company and

his 15% shareholding interest in the Target Comp#my Acquisition constitutes a connected

transaction of the Company under Chapter 14A ot.tbing Rules.

As one or more of the applicable percentage rgssdefined in the Rule 14.07 of the Listing

Rules) in respect of the Acquisition exceed 5% lbas than 25% and the Consideration is

(SN

than HK$10,000,000, the Acquisition is subjecthe teporting and announcement requirements,
but is exempt from the circular (including indepent financial advice) and shareholders’

approval requirements under Chapter 14A of thargsRules.




PRINCIPAL TERMS OF THE SPA
Date 23 July 2018
Parties (1) the Company (as purchaser);
(2) OVT (as vendor); and
(3) the Target Company
Acquisition

The Company has agreed to acquire or procure tipgsatton of and OVT has agreed to dispose of
or procure the disposal of the Sale Shares frem femcumbrances. As at the date of this
announcement, the Target Company is a subsidiaBlesk City Limited, a company incorporated

in the British Virgin Islands, which is a wholly-sed subsidiary of OVT, and the Target Company
directly owns approximately 65.50% equity interesthe PRC Subsidiary.

Consideration

The Consideration was determined after arm’s lemgitpotiation between the Company and OVT
with reference to the market value of 85% interesthe Target Group as at 30 April 2018
amounting to approximately HK$4,800,000 as arriedin the Valuation Report by using the
market approach.

The Consideration will be settled in full on the Qaetion Date by a cashier order drawn on a
licence bank in Hong Kong (or such other settlemmaethod as mutually agreed by the parties
thereto) by the Company or any other person astdudoy the Company.

Conditions precedent
Completion is conditional upon satisfaction of, amg@thers, the following conditions precedent:

(@) the Board having approved the execution of SRA and the transaction(s) contemplated
thereunder,;

(b)  the shareholders at a general meeting of thempaay (where applicable pursuant to the
Listing Rules and any other relevant laws and r&gas) having approved the execution of
this Agreement and the transactions contemplat@tmder;

(c) the Company being satisfied with the resultsluwé diligence review to be conducted on all
respects of the Target Group, including but nottkohto financial, legal and compliance and
operational;

(d)  the respective board of directors of OVT and arget Company having approved the
execution of the SPA and the transactions contetegbthereunder;



(e)

(f)

(9)

(h)

the shareholders at a general meeting of O\he(evapplicable pursuant to the Listing Rules
and any other relevant laws and regulations) hawapgroved the execution of this
Agreement and the transactions contemplated théesun

OVT has obtained all authorizations, approvatsjsents, permits, clearance or waivers from
or filing of any kind with any government or regigdey authority necessary to be obtained
under the applicable laws, rules or regulationsl@iding but not limited to the Listing Rules)
in connection with the entering into and performean€ the SPA in each jurisdiction where
each of OVT and members of the Target Group isestilb;

OVT has complied with all applicable laws, siEnd regulations including the Listing Rules,
and there is no material adverse comment receiye®@WT from regulatory authorities
including the Stock Exchange, in relation to thepdisal of the Sale Shares; and

the Sale Shares must be free from any andnaliabrances.

None of the conditions may be waived unless otrsrwmutually agreed in writing by the parties to
the SPA. If any of the conditions set out aboveehaot been fulfilled by 5:00 p.m. (Hong Kong
time) on the date falling sixty (60) days immedmatellowing the date of the SPA or such later date
as the parties thereto may agree, the SPA shak laptomatically and be of no further effect and no
parties to the SPA shall have any claim againdiability to the other party, save and except any
antecedent breaches of the terms thereof.

Pre-Completion undertaking

(@)

(b)

OVT covenants with the Company that it shatl faother dispose of any interest in or create
any encumbrances over the Sale Shares from theotilte SPA and up to the Completion
Date.

OVT covenants with the Company that, from tla@edof the SPA and up to Completion,
except for transactions contemplated under the SIPAgcts done in the ordinary and usual
course of business or day-to-day operations, othary done with the prior written consent
of the Company, it shall (insofar as it is withia power to do so) procure that each member
of the Target Group shall:

(@) use its reasonable endeavours to preserveotbengl of the business of the Target
Group;

(b) use its reasonable endeavours to maintainllifofice and effect all existing insurance
policies on substantially similar material termshna level of cover similar to that in
force at the date of the SPA and not to do, or aendo, anything which is likely to
make any of such insurance policies void or voidabgsult in any claim not being
paid out by the insurers or any material increasthé premium payable under such
policies; and

(© make any claim to which it is entitled undee thsurance policies in respect of the
business of the Target Group without unreasonagliydand in accordance with the
terms of such policies and notify the Company ofy auch claim without
unreasonable delay.



Completion

Upon fulfilment of all the conditions precedent sett in the SPA, Completion shall take place on
the Completion Date (or such other date as thegsad the SPA may mutually agree).

Upon Completion, the Company will own 85% of thsuied share capital of the Target Company
and the Target Group will be accounted for as diret subsidiary of the Company.

INFORMATION OF THE PARTIES
Information of the Company

The Company is incorporated in Hong Kong, and trdénary shares of which are listed on the

Stock Exchange (stock code: 00619). The Compamoyug its subsidiaries is principally engaged

in securities, commodities, bullion and forex brakiand trading; margin financing and money

lending; provision of corporate advisory and undémg services; asset and wealth management;
property investment, media publications and finahgublic relation; and investment holding.

Information of OVT

To the Board’s best knowledge, information anddfdiiaving made all reasonable enquiries, OVT
is a company incorporated in the Cayman Islandshanthg its ordinary shares listed on the Stock
Exchange (stock code: 00265), and is a third padgpendent of the Company. OVT through its
subsidiaries is principally engaged in the prowisid diversified tourism products such as air tteke
and other travel related services (including traeéted property development and investment). In
addition, OVT is engaged in trading and retail@f¢llery products, provision of financial services
and other investment holding business.

Information of the Target Group

The Target Company

The Target Company is a company incorporated ingHéong. As advised by OVT, the Target

Company is an investment holding company. As atdhte of this announcement, the Target
Company is an indirect subsidiary of OVT, which slaet hold any investment other than its
approximately 65.50% equity interest in the PRCs&ilibry.

The PRC Subsidiary

The PRC Subsidiary is a company incorporated inRRE€ with limited liability. As advised by
OVT, the PRC subsidiary is principally engagedates and distribution of jewellery products, e.g.
precious stones, jade, gold and silver throughsfigpstore and counters of large department stores
in Nanjing, the PRC.



SHAREHOLDING STRUCTURE OF THE TARGET GROUP

As at the date of this announcement

ovT Mr. Ng
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Target Company

approximately 65.509
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PRC Subsidiary

1 OVT has an indirect interest in the Target Compingugh its wholly-owned subsidiary.
2 Mr. Ng has an indirect interest in the Target Campthrough his wholly-owned subsidiary.
---------- indirect interest

direct interest

After Completion

Company Mr. Ng
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PRC Subsidiary
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! The Company has an indirect interest in the TaEgenpany through its wholly-owned subsidiary.
2 Mr. Ng has an indirect interest in the Target Campthrough his wholly-owned subsidiary.
---------- indirect interest

direct interest



FINANCIAL INFORMATION OF THE TARGET GROUP

Set out below are the financial information of #ie Target Group based on the un-audited
consolidated management accounts for two yearge3iti®ecember 2016 and 2017:

For the year ended 31 December

2017 2016
(Unaudited) (Unaudited)
HK$'000 HK$'000
Revenue 26,539 30,265
Loss before tax (2,985) (2,217)
Loss after tax (2,985) (2,217)

As at 31 December 2017, the unaudited net assee \@fl the Target Group was approximately
HK$5,720,000 (of which non-controlling interestssnapproximately HK$2,067,000).

REASONS FOR AND BENEFITS OF THE ACQUISITION

The 13" Five-Year Plan has a significant impact on thescomption behavior, especially the
middle-class consumers. One of the policy direstiohthe 18 Five-Year Plan is to promote new
consumption pattern, which in turn has led the dedfar premium products has risen markedly.
As per publicly available research informationsiexpected that domestic demand for luxury goods
in the PRC from 2018 to 2020 is expected to rockefrom about 50 billion Euros to about 74
billion Euros, i.e. a substantial increment of apgmately 48% in these three years.

Given economic benefits from the high revenue gaimeg luxury goods market in the PRC, it is
expected that the Acquisition will not only enhaieesome of the Group but also widen the Group’s
investment opportunities in different business aesct

By taking into account of the foregoing, the Bodrdcluding all independent non-executive
directors) considered that the Acquisition is omnmal commercial terms, and that the terms of the
Acquisition are fair and reasonable and the Actjoisiis in the interests of the Company and its
shareholders as a whole.

Mr. Ng, a connected person of the Company, is cdemed to have a material interest in the
Acquisition by virtue of his directorship in the @pany and his 15% indirect shareholding interest
in the Target Company. Given the foregoing, Mr. Nas abstained from voting on the Board
meeting convened to approve the SPA and the traosacontemplated thereunder.

Ms. Cheung is also considered to have a matertardast in the Acquisition by virtue of her

directorship in the Company and directorship in Tra@get Company and the PRC Subsidiary.
Given the foregoing, Ms. Cheung has abstained fvotmg on the Board meeting convened to
approve the SPA and the transactions contemplagzdunder.

Save as disclosed above, no other Directors hastiabd from voting on the Board meeting
convened to approve the SPA and the transactiarntermplated thereunder.



LISTING RULES IMPLICATIONS

As at the date of this announcement Mr. Ng, an @xee Director, the chairman of the Board and a
substantial shareholder of the Company, indirebtijds 15% issued share capital of the Target
Company. Given Mr. Ng is a substantial shareholfethe Target Company, the Acquisition
constitutes a connected transaction under Chapg#eoflthe Listing Rules.

As one or more of the applicable percentage rdsisslefined in the Rule 14.07 of the Listing Rules)
in respect of the Acquisition exceed 5% but lesnt25% and the Consideration is less than
HK$10,000,000, the Acquisition is subject to thpating and announcement requirements, but is
exempt from the circular (including independentafinial advice) and shareholders’ approval

requirements under Chapter 14A of the Listing Rules

DEFINITIONS

In this announcement, the following expressiondl dteve the meanings set out below unless the

context hereof specifies otherwise:

“Acquisition” the acquisition of the Sale Shares, subject toiaratcordance with the
terms and conditions of the SPA

“Board” the board of Directors of the Company

“Company” South China Financial Holdings Limited, a compangoirporated in
Hong Kong, and the ordinary shares of which areedison the Main
Board of the Stock Exchange (stock code: 00619)

“Completion” completion of the sale and purchase of the SaleeShas contemplated

“Completion Date”

“Consideration”

“Director(s)”

under the SPA

the first Business Day after the conditions preoédet out in the SPA
are fulfilled (or such later date as the partieseto may agree in writing
prior to Completion)

a total consideration of HK$4,800,000.00 for thejéisition

the director(s) of the Company

“Group” the Company and its subsidiaries

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

“Hong Kong” The Hong Kong Special Administrative Region of BiRC

“Listing Rules” the Rules Governing the Listing of Securities om $tock Exchange
“Mr. Ng” Mr. Ng Hung Sang, an executive Director, the chamnof the Board

and a substantial shareholder of the Company
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“Ms. Cheung”

‘oOvT”

‘PRC”

“PRC Subsidiary”

“Sale Shares”

“Sleek City”

“SPA”

“Stock Exchange”

“Target Company”

“Target Group”

“Valuation Report”

u%n

Ms. Cheung Choi Ngor, an executive Director andviee-chairman of
the Board

Oriental Victory Travel Group Company Limited, a nggany
incorporated in the Cayman Islands, and the orglishares of which are
listed on Main Board of the Stock Exchange (stomttec 00265)

The People’s Republic of China, excluding Hong Kolticau Special
Administrative Region and Taiwan for the purposéhig announcement

EOAEEEEHRE G A PR A E (Nanjing South China Baoging
Jewellery Limited*), a company incorporated in tRRC and a
subsidiary of the Target Company

85 fully paid-up ordinary shares of the Target Camp representing
85% issued share capital of the Target Companywhath Sleek City is
the legal and registered owner

Sleek City Limited, a company incorporated in thetigh Virgin
Islands, and a wholly-owned subsidiary of OVT

the sale and purchase agreement dated 23 July 26f8ed into
between the Company, OVT and the Target Compamglation to the
sale and purchase of 85% issued share capitaédidiget Company

The Stock Exchange of Hong Kong Limited
King Link Investments Limited, a company incorpedin Hong Kong
the Target Company and the PRC Subsidiary
the valuation report in respect of the market valti85% interest in the
Target Group, prepared by Flapship Appraisal andsGibing Limited,
an independent valuer
per cent.
By order of the Board
South China Financial Holdings Limited
B EEBIRG AP

Ng Yuk Mui Jessica
Executive Director

Hong Kong, 23 July 2018



As at the date of this announcement, the Board aeag(1) Mr. Ng Hung Sang, Ms. Cheung Choi
Ngor, Ms. Ng Yuk Mui Jessica and Dr. Wang Wei Hsirexecutive Directors; and (2) Mrs. Tse

Wong Siu Yin Elizabeth, Hon. Raymond Arthur Willi&ears, Q.C. and Mr. Tung Woon Cheung
Eric as independent non-executive Directors.

* For identification purpose only



