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DISCLOSEABLE TRANSACTION

DISPOSAL OF PROPERTY

THE DISPOSAL

The Board is pleased to announce that after trading hours on 26 October 2018, the
Vendors, wholly-owned subsidiaries of the Company, entered into the Provisional
Agreements with the Purchaser, pursuant to which the Vendors have agreed to sell and
the Purchaser has agreed to purchase the Properties at the Consideration of HK$48.0
million in cash.

IMPLICATIONS UNDER THE LISTING RULES

As one or more of the applicable percentage ratios (as defined under the Listing Rules) in
respect of the Disposal exceed 5%, but are all less than 25%, the Disposal constitutes a
discloseable transaction of the Company under the Listing Rules and is therefore subject
to notification and announcement requirements pursuant to Chapter 14 of the Listing
Rules.

Shareholders and potential investors of the Company should note that Completion is

subject to the fulfillment and/or waiver of the terms and conditions to the Provisional

Agreements. The Disposal may or may not proceed. Shareholders and potential

investors of the Company are therefore urged to exercise caution when dealing in the

Shares.

THE DISPOSAL

The Board is pleased to announce that after trading hours on 26 October 2018, the Vendors,
wholly-owned subsidiaries of the Company, entered into the Provisional Agreements with
the Purchaser, pursuant to which the Vendors have agreed to sell and the Purchaser has
agreed to purchase the Properties at the Consideration of HK$48.0 million in cash.
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THE PROVISIONAL AGREEMENTS

The major terms of the Provisional Agreements are set out below:

(I) Provisional Agreement I

Date:

26 October 2018

Parties:

Purchaser: Silk Glory Development Limited

Vendor: Vendor I

Information of Property I:

Property I is located at Unit No. 5 on 12th Floor, Fu Hang Industrial Building, No. 1 Hok
Yuen Street East, Kowloon, Hong Kong with building area of 2,970 square feet. As at the
date of this announcement, Property I is used by the Group for self-occupation. Upon
Completion, Property I will be delivered with vacant possession to the Purchaser.

Consideration and Payment Terms

The consideration payable by the Purchaser for Property I is HK$18,000,000.00 and is
payable by the Purchaser to the Vendor in cash in the following manner:

(i) HK$650,000.00 as initial deposit has been paid upon signing of Provisional Agreement
I;

(ii) HK$1,150,000.00 as further deposit is payable on or before 16 November 2018; and

(iii) HK$16,200,000.00, being the balance of consideration payable by the Purchaser for
Property I, shall be paid upon Completion.

(II) Provisional Agreement II

Date:

26 October 2018

Parties:

Purchaser: Silk Glory Development Limited

Vendor: Vendor II
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Information of Property II:

Property II is located at Unit Nos. 6 and 7 on 12th Floor, Fu Hang Industrial Building, No. 1
Hok Yuen Street East, Kowloon, Hong Kong with building area of 5,401 square feet. As at
the date of this announcement, Property II is used by the Group for self-occupation. Upon
Completion, Property II will be delivered with vacant possession to the Purchaser.

Consideration and Payment Terms

The consideration payable by the Purchaser for Property II is HK$30,000,000.00 and is
payable by the Purchaser to the Vendor in cash in the following manner:

(i) HK$1,500,000.00 as initial deposit, representing 5% of the consideration payable by the
Purchaser for Property II, has been paid upon signing of Provisional Agreement II;

(ii) HK$1,500,000.00 as further deposit, representing 5% of the consideration payable by
the Purchaser for Property II, is payable on or before 16 November 2018; and

(iii) HK$27,000,000.00, being the balance of consideration payable by the Purchaser for
Property II, shall be paid upon Completion.

To the best of the Directors’ knowledge, information and belief having made all reasonable
enquiries, as at the date of this announcement, the Purchaser and its ultimate beneficial
owners are Independent Third Parties.

Stamp Duty:

All the stamp duty incurred in relation to the Disposal shall be borne by the Purchaser.

Basis of the Consideration:

The Consideration was determined after arm’s length negotiations between the Purchaser and
the Vendors on normal commercial terms in open market, after taking into account the
prevailing property market rate in Hong Kong and with reference to comparable properties.

Completion:

Completion shall take place on 21 December 2018.

The Formal Agreements:

As agreed by the Purchaser and the Vendors, the Formal Agreements will be entered into the
Vendors and the Purchaser on or before 16 November 2018.
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INFORMATION OF THE COMPANY AND THE PURCHASER

The Company is an investment holding company incorporated in the Cayman Islands and the
Group is primarily engaged in designing, manufacturing and exporting fine jewelleries to
jewellery wholesalers and retailers.

To the best of the Directors’ knowledge, the principal business activity of the Purchaser is
investment holding.

FINANCIAL IMPACT ON THE DISPOSAL AND USE OF PROCEEDS

The carrying value of the Properties stated in the audited consolidated financial statements
of the Group as at 31 March 2018 was approximately HK$11.8 million.

It is expected that the Group will record a book gain from the Disposal of approximately
HK$35.6 million (before taxation), which is calculated with reference to the difference
between (i) the Consideration and (ii) the aggregate estimated expenses in connection with
the Disposal. It is intended that the net proceeds from the Disposal is to be used by the
Group for general working capital purposes.

REASONS FOR AND BENEFITS OF THE DISPOSAL

The business of the Group is loss-making as a result of unfavourable market conditions in
the relevant industry. The Disposal represents a continuation of the Group’s strategy to
increase its overall financial performance and prospects. The Board is of the view that the
Disposal will enhance the cash position and working capital of the Group, and thus allow the
Group to strategically restructure its financial position and focus in pursuing the
development of its core businesses and new investment opportunities.

The Directors (including the independent non-executive Directors) consider that the Disposal
is conducted on normal commercial terms and is in the ordinary and usual course of
business, and is fair and reasonable so far as the Company and the Shareholders are
concerned and is in the interests of the Company and the Shareholders as a whole.

IMPLICATIONS UNDER THE LISTING RULES

As one or more of the applicable percentage ratios (as defined under the Listing Rules) in
respect of the Disposal exceed 5%, but are all less than 25%, the Disposal constitutes a
discloseable transaction of the Company under the Listing Rules and is therefore subject to
notification and announcement requirements pursuant to Chapter 14 of the Listing Rules.

Shareholders and potential investors of the Company should note that Completion is

subject to the fulfillment and/or waiver of the terms and conditions to the Provisional

Agreement. The Disposal may or may not proceed. Shareholders and potential investors

of the Company are therefore urged to exercise caution when dealing in the Shares.
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DEFINITIONS

Unless otherwise specified, the following terms have the following meanings in this
announcement:

‘‘Board’’ the board of Directors

‘‘Company’’ Hifood Group Holdings Co., Limited (海福德集團控股有限

公司), a company incorporated in Cayman Islands with
limited liability and the issued Shares of which are listed on
the Main Board of the Stock Exchange

‘‘Completion’’ completion of the Disposal in accordance with the terms of
the Provisional Agreements and the Formal Agreements

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

‘‘Consideration’’ the aggregate consideration payable by the Purchaser to the
Vendors for the Properties in accordance with the terms and
conditions of the Provisional Agreements and the Formal
Agreements

‘‘Director(s)’’ the director(s) of the Company from time to time

‘‘Disposal’’ the disposal of the Properties by the Vendors pursuant to the
terms and conditions of the Provisional Agreements

‘‘Formal Agreements’’ the formal sale and purchase agreements to be entered into
between the Purchaser and the Vendors in relation to the
Disposal

‘‘Group’’ the Company and its subsidiaries from time to time

‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the PRC

‘‘Independent Third
Party(ies)’’

third party(ies) who is/are independent of and not connected
with the Company and its connected persons

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

‘‘Party(ies)’’ the party(ies) to the Provisional Agreements

‘‘Properties’’ Property I and Property II

‘‘Property I’’ Unit No. 5 on 12th Floor, Fu Hang Industrial Building,
No. 1 Hok Yuen Street East, Kowloon, Hong Kong
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‘‘Property II’’ Unit Nos. 6 and 7 on 12th Floor, Fu Hang Industrial
Building, No. 1 Hok Yuen Street East, Kowloon, Hong Kong

‘‘Provisional Agreements’’ Provisional Agreement I and Provisional Agreement II

‘‘Provisional Agreement I’’ The provisional sale and purchase agreement dated 26
October 2018 entered into between the Purchaser and
Vendor I in relation to Disposal of Property I

‘‘Provisional Agreement II’’ The provisional sale and purchase agreement dated 26
October 2018 entered into between the Purchaser and
Vendor II in relation to Disposal of Property II

‘‘Purchaser’’ Silk Glory Development Limited (兆展發展有限公司), a
company incorporated in the Hong Kong with limited
liability and an Independent Third Party

‘‘Share(s)’’ ordinary share(s) of HK$0.005 each in the share capital of
the Company

‘‘Shareholder(s)’’ the holder(s) of the Shares

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘subsidiary(ies)’’ has the meaning ascribed to it under the Listing Rules

‘‘Vendors’’ Vendor I and Vendor II

‘‘Vendor I’’ KTL Management Limited, a wholly-owned subsidiary of
the Company

‘‘Vendor II’’ KTL Jewellery Manufacturer Limited, a wholly-owned
subsidiary of the Company

‘‘%’’ per cent

* English translation for identification purpose only

By Order of the Board
Hifood Group Holdings Co., Limited

Nang Qi

Chairman

Hong Kong, 26 October 2018

As at the date of this announcement, the executive Directors are Mr. Nang Qi, Mr. Chen

Peiliang, and Mr. Xue Qiang; and the independent non-executive Directors are Mr. Ting Tit

Cheung, Mr. Chan Chi Kuen and Mr. Lo Chun Pong.
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