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consult a licensed securities dealer or registered institution in securities, a bank manager, solicitor, professional accountant or other
professional adviser.

If you have sold or transferred all your securities in Ford Glory Group Holdings Limited, you should at once hand this Composite
Document together with the accompanying Form of Acceptance to the purchaser(s) or the transferee(s) or to the bank, licensed
securities dealer or registered institution in securities or other agent through whom the sale or transfer was effected for transmission
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Document before taking any action. It is the responsibility of each Overseas Shareholder wishing to accept the Share Offer to satisfy
himself, herself or itself as to the full observance of the laws of the relevant jurisdiction in connection therewith, including the
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*  For identification purposes only
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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 times and dates refer to Hong Kong local
times and dates.

2014

Record date for determining the entitlements of

the Qualifying Shareholders to the Special Cash Dividend ......... Wednesday, 16 July
Date of despatch of the cash cheques for

the Special Cash Dividend to the Qualifying Shareholders ........... Tuesday, 22 July
Despatch date of this Composite Document and

the Form of Acceptance and

the commencement date of the Share Offer (Note 1) ................ Friday, 25 July
Latest time and date for acceptance of

the Share Offer (Notes 2 and 4) . .................. 4:00 p.m. on Friday, 15 August
Closing Date of the Share Offer (Notes 2 and 4) . ................. Friday, 15 August

Announcement of the results of the Share Offer
as at the Closing Date to be posted
on the website of the Stock Exchange (Note 2) . ............ not later than 7:00 p.m.
on Friday, 15 August

Latest date for posting of remittances in respect of valid acceptances
received under the Share Offer (Notes 3 and 4) .. .............. Tuesday, 26 August

Notes:

(1) The Share 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 the Closing Date. Acceptances of the
Share Offer shall be irrevocable and shall not be capable of being withdrawn, except in the circumstances
set out in the section headed “6. Right of Withdrawal” in Appendix I to this Composite Document.

(2)  In accordance with the Takeovers Code, the Share Offer must initially be opened for acceptance for at least
21 days following the date on which this Composite Document is posted. The latest time and date for
acceptance of the Share Offer is 4:00 p.m. on Friday, 15 August 2014. An announcement will be published
on the website of the Stock Exchange by 7:00 p.m. on Friday, 15 August 2014 stating whether the Share
Offer has been extended, revised or expired. In the event that the Offeror decides to extend the Share 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 Share Offer is closed to those Independent Shareholders who have
not accepted the Share Offer.

(3) Remittances in respect of the cash consideration payable for the Offer Shares tendered under the Share
Offer will be despatched to the accepting Shareholder(s) by ordinary post at their own risk as soon as
possible but in any event within 7 Business Days after the date of receipt of a duly completed acceptance in
accordance with the Takeovers Code.
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EXPECTED TIMETABLE

(4)  If there is a tropical cyclone warning signal number 8 or above, or a black rainstorm warning:

(a)  in force in Hong Kong at any local time before 12:00 noon but no longer in force after 12:00 noon
on the latest date for acceptance of the Share Offer and the latest date for posting of remittances for
the amounts due under the Share Offer in respect of valid acceptances, the latest time for acceptance
of the Share Offer and the posting of remittances will remain at 4:00 p.m. on the same Business Day;
or

(b) in force in Hong Kong at any local time between 12:00 noon and 4:00 p.m. on the latest date for
acceptance of the Share Offer and the latest date for posting of remittances for the amounts due
under the Share Offer in respect of valid acceptances, the latest time for acceptance of the Share
Offer and the posting of remittances will be rescheduled to 4:00 p.m. on the following Business Day.

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

—iii -



DEFINITIONS

In this Composite Document, unless the context otherwise requires, the following
expressions have the following meanings:

“acting in concert”
“associate”

“Best Keen”

“Board”

“Business Day”

“BVIN

“CCASS”

“Circular”

“Closing Date”

“Company”

“Composite Document”

“Director(s)”

“Disposal”

has the meaning ascribed thereto in the Takeovers Code
has the meaning ascribed thereto in the Takeovers Code

Best Keen International Limited (SifEREAIRAT), a
company incorporated in BVI with limited liability and
a wholly-owned subsidiary of the Company

the board of Directors

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

the British Virgin Islands

the Central Clearing and Settlement System established
and operated by HKSCC

the circular dated 18 June 2014 issued by the Company
in relation to, among other things, the Group
Reorganisation, the Share Premium Cancellation, the
Special Cash Dividend, the Special Deals and the
Proposed Change of Name

15 August 2014, being the first closing date of the
Share Offer or any subsequent closing date(s) as may
be determined and announced by the Offeror with the
consent of the Executive in accordance with the
Takeovers Code

Ford Glory Group Holdings Limited, a company
incorporated in Bermuda with limited liability, the
issued shares of which are listed on the Main Board of
the Stock Exchange (stock code: 1682)

this composite offer and response document dated 25
July 2014 jointly issued by the Offeror and the
Company to the Shareholders in connection with the
Share Offer

director(s) of the Company from time to time

the sale of the Disposal Shares by the Company to
Sure Strategy pursuant to the Disposal Agreement



DEFINITIONS

“Disposal Agreement”

“Disposal Group”

“Disposal Group Entities”

“Disposal Shares”

the conditional agreement dated 14 March 2014 entered
into between the Company and Sure Strategy in
relation to the sale and purchase of the Disposal Shares

FG Holdings and its subsidiaries, but excluding Top
Value and the HK Garment Sourcing Business and its
related assets and liabilities

the entities of the Former Group except for the Group
Entities before the Disposal, including FG Holdings,
FG International, Brilliant Fashion Inc., Ford Glory
(Cambodia) Manufacturing Limited, Ford Glory Inc. (a
company which the Company was interested in as to
51% before the Disposal), Global Trend Investments
Limited, Glory Time Limited (a company which the
Company was interested in as to 70% before the
Disposal), Gojifashion Inc. (a company which the
Company was interested in as to 50% before the
Disposal), Green Expert Global Limited (a company
which the Company was interested in as to 51% before
the Disposal), Happy Noble Holdings Limited (a
company which the Company was interested in as to
70% before the Disposal), Jerash Garments & Fashions
Manufacturing Company Ltd., Jiangmen V-Apparel
Manufacturing Ltd. (YLFUEREHAKAFRAF), Just Perfect
Holdings Limited, Major Time Limited (a company
which the Company was interested in as to 51% before
the Disposal), MT Studio Inc. (a company which the
Company was interested in as to 51% before the
Disposal), One Sino Limited, PT. Victory Apparel
Semarang, Rocwide Limited, Sky Winner Investment
Limited (a company which the Company was interested
in as to 70% before the Disposal), Surefaith Limited,
Talent Partner Holdings Limited (a company which the
Company was interested in as to 51% before the
Disposal), 2HE 5 ( i) R4 F (Teelocker Limited*)
(a company which the Company was interested in as to
70% before the Disposal), Value Plus (Macao
Commercial Offshore) Limited, Victory Apparel
(Jordan) Manufacturing Company Limited, Wealth
Choice Limited, 2% 5 (L) FRAF (Ford Glory
Trading (Shanghai) Limited*), #&Jf#IZE(E B & #RES (%
YN APBR/AF  (Ford Glory (Shenzhen) International
Limited*) and Mayer Apparel Limited (a company
which the Company was interested in as to 51% before
the Disposal)

the entire issued share capital of FG Holdings



DEFINITIONS

“Executive”

“FG Holdings”

“FG International”

“Form of Acceptance”

“Former Group”

“Garment Sourcing Business”

“Group” or “Remaining Group”

“Group Entities” or “Remaining
Group Entities”
“Group Reorganisation”

“Highlight Vision PRC”

“HK$”

*  For identification purpose only

the Executive Director of the Corporate Finance
Division of the SFC or any of his delegates

Ford Glory Holdings Limited, a company incorporated
in BVI with limited liability and a direct wholly-owned
subsidiary of Sure Strategy as at the Latest Practicable
Date

Ford Glory International Limited, a company
incorporated in Hong Kong with limited liability and a
wholly-owned subsidiary of FG Holdings as at the
Latest Practicable Date

the form of acceptance and transfer of Share(s) in
respect of the Share Offer accompanying this
Composite Document

the Company and its subsidiaries prior to completion of
the Group Reorganisation, the Disposal and the
payment of the Special Cash Dividend

the principal business carried by the Remaining Group
which mainly comprises the comprehensive range of
sourcing management services and expertise, including
product design and product development, sampling,
product offering, garment sourcing, sub-contractor
outsourcing, logistics and delivery and overseas sales
capabilities, which are currently carried out by United
Gainer and Top Value

the Company and its subsidiaries immediately after
completion of the Group Reorganisation, the Disposal

and the payment of the Special Cash Dividend

the Company, Best Keen, United Gainer and Top Value

the reorganisation of the Group that has been
completed before the Latest Practicable Date

mEHI AR A E (Highlight  Vision
indirect subsidiary of the Offeror

Limited*), an

Hong Kong dollars, the lawful currency of Hong Kong



DEFINITIONS

“HK Garment Sourcing Business”

“HKSCC”

“Hong Kong”

)

“Independent Board Committee’

’

“Independent Financial Adviser’
or “Shenyin Wanguo”

“Independent Shareholders”

“Independent Third Party(ies)”

“IOT”

the comprehensive range of sourcing management
services and expertise, including product design and
product development, sampling, product offering,
garment sourcing, sub-contractor outsourcing, logistics
and delivery and overseas sales capabilities, which are
currently carried out by United Gainer in Hong Kong

Hong Kong Securities Clearing Company Limited

the Hong Kong Special Administrative Region of the
PRC

the independent board committee of the Board,
comprising all independent non-executive Directors,
formed to advise the Independent Shareholders in
respect of the Share Offer (given the respective
interests in the Company held by the non-executive
Directors, namely Mr. Chen and Mr. Li, each of them
is deemed to have material interests in the Disposal
Agreement and the HK Lease Agreement and hence are
excluded from the Independent Board Committee)

Shenyin Wanguo Capital (H.K.) Limited, a licensed
corporation to carry out Type 1 (dealing in securities),
Type 4 (advising on securities) and Type 6 (advising on
corporate finance) regulated activities under the SFO
and the independent financial adviser to the
Independent Board Committee

Shareholders, other than the Offeror and any parties
acting in concert with it

individual(s) or company(ies) who is/are not core
connected persons (within the meaning of the Listing
Rules) of the Company

Internet of Things, refers to the technology in
connecting the devices, systems or services together,
allowing them to gather information in their own
means and exchange information among themselves in
the absence of human interactions. Internet of Things
can be widely adopted in different aspects, such as
video surveillance system to alert for any potential
thefts, or traffic monitoring system to provide messages
and diversions according to the physical situation



DEFINITIONS

“Joint Announcement”

“Kingston CF”

“Kingston Securities”

“Last Trading Day”

“Latest Practicable Date”

“Listing Rules”

“Manufacturing Business”

“Merlotte Enterprise”

“MOU”

“Mr. Chen”

the joint announcement of the Company, VC and the
Offeror dated 7 May 2014 in relation to, among other
things, the Share Sale and the Share Offer

Kingston Corporate Finance Limited, a licensed
corporation to carry out Type 6 (advising on corporate
finance) regulated activity under the SFO, being the
financial adviser to the Offeror in respect of the Share
Offer

Kingston Securities Limited, a licensed corporation to
carry out Type 1 (dealing in securities) regulated
activity under the SFO which shall make the Share
Offer on behalf of the Offeror

14 March 2014, being the last full trading day
immediately prior to suspension of trading in the
Shares pending the release of the Joint Announcement

23 July 2014, being the latest practicable date prior to
the printing of this Composite Document for the
purpose of ascertaining certain information contained in
this Composite Document

the Rules Governing the Listing of Securities on the
Stock Exchange

the principal business carried out by the Disposal
Group upon completion of the Group Reorganisation
and the Disposal, which mainly comprises the
manufacturing and sales of garment products by the
Disposal Group’s self-owned factories in the PRC and
Jordan, and leased factories in Indonesia and Cambodia
based on design and specifications provided by
customers

Merlotte Enterprise Limited, a company incorporated in
BVI with limited liability and wholly-owned by Mr.
Choi as at the Latest Practicable Date

the non-legally binding memorandum of understanding
entered into between Sure Strategy and the Offeror on
18 December 2013

Mr. Chen Tien Tui, a non-executive Director, the chief
executive officer of VC, an executive director of VC,
and an ultimate beneficial owner of 3,821,080 Shares
as at the Latest Practicable Date



DEFINITIONS

“Mr. Choi”

“Mr. Li”

“MI’. Ng”

“Offer Period”

“Offer Share(s)”

“Offeror” or “Unitech

Enterprises”

“Option Share(s)”

“Option Undertaking”

“Overseas Shareholder(s)”

“PRC”

“Preliminary Announcement”

Mr. Choi Lin Hung, the chairman and chief executive
officer of the Company, an executive Director, an
executive director of VC, and a beneficial owner of the
entire issued share capital of Merlotte Enterprise and
49% interest in Sure Strategy as at the Latest
Practicable Date

Mr. Li Ming Hung, a non-executive Director, the
chairman of VC, an executive director of VC, and an
ultimate beneficial owner of 3,789,440 Shares as at the
Latest Practicable Date

Mr. Ng Tsze Lun, an employee of the Disposal Group,
a brother of Mr. Ng Tze On (an executive Director),
and a beneficial owner of 50,173,000 Shares as at the
Latest Practicable Date

has the meaning ascribed to it in the Takeovers Code

199,777,000 Shares that are subject to the Share Offer
as at the Latest Practicable Date and “Offer Share”
means any of them

Unitech Enterprises Group Limited (B354 A RA
A]), a company incorporated in BVI with limited
liability

new Share(s) issued upon exercise of the Share Options

the irrevocable undertaking given by Mr. Ng on 14
March 2014 to (i) exercise no less than 2,261,740
Share Options granted to him at an exercise price of
HK$0.600 per Option Share; and (ii) accept the Share
Offer in respect of such number of his Shares

Shareholder(s) whose registered address(es) is/are in
jurisdiction outside Hong Kong

the People’s Republic of China (for the purpose of this
Composite Document, excluding Hong Kong, Macau
Special Administrative Region of the People’s Republic
of China and Taiwan)

the joint announcement issued by the Company and VC
dated 24 July 2013 pursuant to Rule 3.2 and Rule 3.7
of the Takeovers Code and Rule 13.09 of the Listing
Rules and Inside Information Provisions under Part
XIVA of the SFO



DEFINITIONS

“Proposed Change of Name”

“Qualifying Shareholders”

“Registrar”

“Relevant Period”

>

“Retained Employees’

“Retained Employees
Arrangement”

“Sale Share(s)”

“SFC”

“SFO”

“SGM”

“Share(s)”

“Shareholder(s)”

the proposal by the Board to change the English name
of the Company from “Ford Glory Group Holdings
Limited” to “Highlight China IoT International
Limited” and to adopt the Chinese name of “m#i-EY)
A4 AT R F]” as the secondary name to replace “4f
VAL AR/AR]”  which  has been wused for
identification purposes only

Shareholder(s) whose name(s) appear(s) on the register
of members of the Company at the close of business on
16 July 2014 (being the record date to determine
entitlements of the Special Cash Dividend)

Tricor Secretaries Limited, the Hong Kong branch
share registrar and transfer office of the Company

the six months preceding the date of the Preliminary
Announcement, up to and including the Latest
Practicable Date

being Ms. Cheng Sylvia, Ms. Ching Chor Bik and Mr.
Yick Chong San, all of whom are employees of the
Group as at the Latest Practicable Date

the appointment of the Retained Employees by the
Group for a period of not less than one year from the
Share Sale Completion Date

320,000,000 Shares acquired by the Offeror from the
Vendors pursuant to the Share Sale Agreement, which
represents approximately 61.56% of the entire issued
share capital of the Company as at the Latest
Practicable Date, and “Sale Share” means any of them

the Securities and Futures Commission of Hong Kong

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

the special general meeting of the Company held at
10:00 a.m. on 10 July 2014 at Unit D, 3rd Floor,
Winfield Industrial Building, 3 Kin Kwan Street, Tuen
Mun, New Territories, Hong Kong

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

holder(s) of Share(s)



DEFINITIONS

“Share Offer”

“Share Offer Price”

“Share Option(s)”

“Share Premium Cancellation”

“Share Sale”

“Share Sale Agreement”

“Share Sale Completion”

“Share Sale Completion Date”

“Special Cash Dividend”

the unconditional mandatory cash offer made by
Kingston Securities on behalf of the Offeror, to acquire
all the issued Shares (other than those already owned
or agreed to be acquired by the Offeror and parties
acting in concert with it) in accordance with the
Takeovers Code

the price at which the Share Offer will be made, being
HK$0.808 per Share

option(s) granted under the share option scheme of the
Company adopted by the shareholders of the Company
on 2 June 2010

the cancellation of the entire amount standing to the
credit of the share premium account of the Company
that has taken effect on 10 July 2014

acquisition of the Sale Shares by the Offeror from the
Vendors in accordance with the terms and conditions of
the Share Sale Agreement

the conditional agreement dated 14 March 2014 entered
into between the Offeror and the Vendors in relation to
the sale and purchase of the Sale Shares

completion of the Share Sale Agreement in accordance
with the terms and conditions thereof, which took place
on 22 July 2014 (Release of certain guarantees
provided by the Company (being conditions precedent
to Share Sale Completion) has not yet taken effect
pending delivery of customary legal opinions to
relevant banks. The Vendors have confirmed that they
will procure the delivery of such customary legal
opinions in order to release such guarantees. This was
acceptable to the Offeror and accordingly Share Sale
Completion was successful, final and completed)

the day on which all the conditions precedent to the
Share Sale Agreement have been fulfilled or effectively
waived

the special cash dividend of HK$0.720 per Share
distributed to the Qualifying Shareholders on a pro rata
basis by the Company on 22 July 2014



DEFINITIONS

“Special Deals”

“Stock Exchange”

“Sure Strategy”

“Takeovers Code”

“Top Value”

“Tri-Network Integration”

“U.S.”

“United Gainer”

“VC”

“Vendors”

“Victory City Investments”

44%’9

collectively, the Disposal Agreement, the HK Lease
Agreement and the Retained Employees Arrangement,
which constitute special deals for the Company under
Rule 25 of the Takeovers Code

The Stock Exchange of Hong Kong Limited

Sure Strategy Limited, a company incorporated in BVI
with limited liability and beneficially owned as to 51%
by Victory City Investments and 49% by Merlotte
Enterprise

the Hong Kong Code on Takeovers and Mergers

Top Value Inc., a company incorporated in the U.S.
with limited liability and an indirect wholly-owned
subsidiary of the Company as at the Latest Practicable
Date

integration of telecommunication network, broadcasting
network and the internet

United States of America

United Gainer Investment Limited (Bi{FEEHRAT), a
company incorporated in Hong Kong with limited
liability and an indirect wholly-owned subsidiary of the
Company

Victory City International Holdings Limited, a company
incorporated in Bermuda with Ilimited liability, the
issued shares of which are listed on the Main Board of
the Stock Exchange (stock code: 539) and the ultimate
holding company of Sure Strategy as at the Latest
Practicable Date

Sure Strategy, Merlotte Enterprise and Victory City
Investments, being the vendors of the Sale Shares
pursuant to the Share Sale Agreement

Victory City Investments Limited, a company
incorporated in BVI with Ilimited liability and a
wholly-owned subsidiary of VC

per cent.



LETTER FROM KINGSTON SECURITIES

| @

KINGSTON SECURITIES L TD.

Suite 2801, 28th Floor
One International Finance Centre
1 Harbour View Street, Central, Hong Kong

25 July 2014
To the Independent Shareholders
Dear Sir/Madam,

UNCONDITIONAL MANDATORY CASH OFFER BY
KINGSTON SECURITIES LIMITED
ON BEHALF OF UNITECH ENTERPRISES TO ACQUIRE ALL THE
ISSUED SHARES (OTHER THAN THOSE ALREADY OWNED OR
AGREED TO BE ACQUIRED BY UNITECH ENTERPRISES AND
PARTIES ACTING IN CONCERT WITH IT)

INTRODUCTION

Reference is made to the Joint Announcement of the Company, VC and the Offeror
dated 7 May 2014 in relation to, among other things, the Share Sale and the Share Offer.

As set out in the Joint Announcement, on 14 March 2014, Sure Strategy, Merlotte
Enterprise, Victory City Investments and the Offeror entered into the Share Sale Agreement,
pursuant to which the Vendors have conditionally agreed to sell and the Offeror has
conditionally agreed to purchase the Sale Shares, being the aggregate interest of 320,000,000
Shares held by the Vendors, representing approximately 61.56% of the entire issued share
capital of the Company as at the Latest Practicable Date, at an aggregate consideration of
HK$258,560,000, representing HK$0.808 per Sale Share.

The Share Sale Completion took place on 22 July 2014. Upon the Share Sale
Completion, the Offeror became the owner of approximately 61.56% of all the Shares in
issue. Accordingly, pursuant to Rules 13.5 and 26.1 of the Takeovers Code, upon Share Sale
Completion, the Offeror is required to make an unconditional mandatory cash offer for all
the issued Shares which are not already owned or agreed to be acquired by it and parties
acting in concert with it. As at the Latest Practicable Date, all Share Options had been
exercised in full. As the Offeror and parties acting in concert with it are holding more than
50% of the issued Shares, the Share Offer is unconditional.

This letter sets out, among other things, the details of the Share Offer, information on
the Offeror and the intention of the Offeror regarding the Group. The terms of the Share
Offer and the procedures of acceptances are set out in this letter, Appendix I to this
Composite Document and the Form of Acceptance.
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LETTER FROM KINGSTON SECURITIES

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” and the “Letter from Shenyin Wanguo” as set out in this Composite
Document before reaching a decision as to whether or not to accept the Share Offer.

THE SHARE OFFER

Kingston Securities, on behalf of the Offeror and in compliance with the Takeovers
Code, hereby makes the Share Offer for all the issued Shares (other than those already
owned or agreed to be acquired by the Offeror and parties acting in concert with it) in
accordance with the Takeovers Code on the following basis:

For each Offer Share . ......... ... ... ... ... ... ... ...... HK$0.808 in cash

The Share Offer Price is the same as the purchase price per Sale Share under the Share
Sale Agreement, which was arrived after arm’s length negotiations between the Offeror and
the Vendors.

The Shares to be acquired under the Share Offer are fully paid and free from any liens,
charges and encumbrances and together with all rights attaching to them including all
dividends and distributions (but excluding the entitlements to the Special Cash Dividend)
which may be declared, made or paid at any time on or after the date on which the Share
Offer is made.

The Share Offer will extend to all Shares in issue on the date on which the Share Offer
is made, being the date of despatch of this Composite Document other than those Shares
held by the Offeror and persons acting in concert with it.

Comparison of Value
The Share Offer Price of HK$0.808 per Offer Share represents:
(a) a discount of approximately 14.043% to the closing price of HK$0.940 per Share
as quoted on the Stock Exchange on 23 July 2013, being the last Business Day

prior to the commencement of the Offer Period;

(b) a discount of approximately 70.830% to the closing price of HK$2.770 per Share
as quoted on the Stock Exchange on the Last Trading Day;

(c) a discount of approximately 71.368% to the average closing price of
approximately HK$2.822 per Share as quoted on the Stock Exchange for the 5
consecutive trading days immediately prior to and including the Last Trading Day;

(d) a discount of approximately 71.619% to the average closing price of

approximately HK$2.847 per Share as quoted on the Stock Exchange for the 10
consecutive trading days immediately prior to and including the Last Trading Day;
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LETTER FROM KINGSTON SECURITIES

(e) a discount of approximately 71.866% to the average closing price of
approximately HK$2.872 per Share as quoted on the Stock Exchange for the 30
consecutive trading days immediately prior to and including the Last Trading Day;

(f) a discount of approximately 71.748% to the closing price of HK$2.860 per Share
as quoted on the Stock Exchange as at the Latest Practicable Date;

(g) a premium of approximately 1,038.028% over the unaudited pro forma net asset
value per Share of approximately HK$0.071 as at 30 September 2013 (being the
date to which the unaudited pro forma consolidated financial position of the
Remaining Group were made up as set out in Appendix III to this Composite
Document), calculated based on the Remaining Group’s unaudited pro forma
consolidated net assets attributable to equity holders of the Company of
approximately HK$36,764,000 as at 30 September 2013 and 519,777,000 Shares
in issue as at the Latest Practicable Date;

(h) a premium of approximately 10.534% over the audited net asset value per Share
of approximately HK$0.731 as at 31 March 2014 (being the date to which the
latest audited consolidated financial results of the Former Group were made up),
calculated based on the Former Group’s audited consolidated net assets
attributable to equity holders of the Company of approximately HK$379,978,000
as at 31 March 2014 and 519,777,000 Shares in issue as at the Latest Practicable
Date; and

(i) a premium of approximately 11.142% over the unaudited net asset value per Share
of approximately HK$0.727 as at 30 September 2013 (being the date to which the
latest published unaudited consolidated financial results of the Former Group were
made up), calculated based on the Former Group’s unaudited consolidated net
assets attributable to equity holders of approximately HK$377,703,000 as at 30
September 2013 and 519,777,000 Shares in issue as at the Latest Practicable Date.

Highest and lowest Share prices
During the Relevant Period:

(i) the highest closing price of the Shares as quoted on the Stock Exchange was
HK$3.32 on 10 February 2014; and

(i) the lowest closing price of the Shares as quoted on the Stock Exchange was
HK$0.74 on 7 March 2013.

Option Undertaking
Mr. Ng has provided an irrevocable undertaking to the Vendors to, prior to the closing
of the Share Offer, (i) exercise no less than 2,261,740 Share Options granted to him at an

exercise price of HK$0.600 per Option Share; and (ii) accept the Share Offer in respect of
such number of his Shares.
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Reference is made to the Company’s announcement dated 23 May 2014. On 23 May
2014, an aggregate of 58,000,000 Shares were issued by the Company upon exercise of
21,000,000 Share Options and 37,000,000 Share Options held by Mr. Ng at exercise prices
of HK$0.600 per Option Share and HK$0.844 per Option Share, respectively. As at the
Latest Practicable Date, Mr. Ng no longer held any Share Options. Upon Share Sale
Completion and pursuant to the Option Undertaking pursuant to which Mr. Ng will accept
the Share Offer to be made by the Offeror in respect of such number of his Shares, the
Offeror will hold approximately 62.00% interest in the Company before any other
acceptance by any Shareholder under the Share Offer based on the total issued share capital
of the Company as at the Latest Practicable Date.

As at the Latest Practicable Date, Mr. Ng Tze On, an executive Director and a
beneficial holder of 5,350,000 Shares, Mr. Lau Kwok Wa, Stanley, an executive Director and
a beneficial holder of 5,350,000 Shares, Mr. Chen, a non-executive Director and an ultimate
beneficial holder of 3,821,080 Shares, and Mr. Li, a non-executive Director and an ultimate
beneficial holder of 3,789,440 Shares, had respectively indicated that they intend to reject
the Share Offer.

Save for the aforesaid, the Offeror had not received any indication or irrevocable
commitment from any Shareholder that he/she/it will accept or reject the Share Offer as at
the Latest Practicable Date.

Total consideration for the Share Offer

On the basis of the Share Offer price of HK$0.808 per Offer Share and 519,777,000
Shares in issue as at the Latest Practicable Date, (i) the entire issued share capital of the
Company is valued at HK$419,979,816 and (ii) 199,777,000 Shares will be subject to the
Share Offer and the Share Offer is valued at HK$161,419,816.

As at the Latest Practicable Date, all Share Options had been exercised in full and the
Company had no other outstanding securities, options, warrants or derivatives which are
convertible into or which confer rights to require the issue of Shares and the Company had
no other relevant securities (as defined in Note 4 to Rule 22 of the Takeovers Code) as at
the Latest Practicable Date.

Confirmation of financial resources
The financial resources of the Offeror to satisfy the consideration for the full
acceptance of the Share Offer shall amount to an aggregate of HK$161,419,816, which shall
be financed by the standby facility of up to HK$161,440,000 granted by Kingston Securities.
Kingston CF, the financial adviser to the Offeror in respect of the Share Offer, is

satisfied that sufficient financial resources are available to the Offeror to satisfy the full
acceptance of the Share Offer.
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Effect of accepting the Share Offer

The Share Offer is unconditional in all respects and is not conditional upon acceptances
being received in respect of a minimum number or any other conditions.

The Share Offer

By accepting the Share Offer, the Independent Shareholders will sell their Shares free
from all liens, charges, options, claims, equities, adverse interests, third party rights or
encumbrances whatsoever and together with all rights attaching to them including all
dividends and distributions (but excluding the entitlements to the Special Cash Dividend)
which may be declared, made or paid at any time on or after the date on which the Share
Offer is made, being the date of this Composite Document.

Acceptance of the Share Offer by any Independent Shareholder will be deemed to
constitute a warranty by such person that all Shares sold by such person under the Share
Offer are free from all liens, charges, options, claims, equities, adverse interests, third-party
rights or encumbrances whatsoever and together with all rights accruing or attaching thereto,
including, without limitation, the right to receive future dividends and other distributions
(but excluding the entitlements to the Special Cash Dividend) recommended, declared, made
or paid, if any, on or after the date on which the Share Offer is made. Acceptances of the
Share Offer shall be irrevocable and not capable of being withdrawn, except as permitted
under the Takeovers Code.

Hong Kong stamp duty

Seller’s ad valorem stamp duty arising in connection with acceptance of the Share
Offer amounting to 0.1% of the amount payable in respect of relevant acceptances by the
Shareholders, or (if higher) the value of the Shares as determined by the Collector of Stamp
Revenue under the Stamp Duty Ordinance (Chapter 117 of the Laws of Hong Kong), will be
deducted from the amount payable to the Independent Shareholders who accept the Share
Offer. The Offeror will then pay the stamp duty so deducted on their behalf. The Offeror
will bear buyer’s ad valorem stamp duty.

Payment

Payment in cash in respect of acceptances of the Share Offer (after deducting the
accepting Independent Shareholders’ share of stamp duty) will be made as soon as possible
but within 7 Business Days (as defined under the Takeovers Code) of the date of receipt of
a duly completed acceptance. Relevant documents evidencing title must be received by or on
behalf of the Offeror to render such acceptance of the Share Offer complete and valid and in
accordance with the Takeovers Code.

Overseas Shareholders
As the Share Offer to persons not residing in Hong Kong may be affected by the laws

of the relevant jurisdiction in which they are resident, the Overseas Shareholders who are
citizens or residents or nationals of a jurisdiction outside Hong Kong should inform
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themselves about and observe any applicable legal or regulatory requirements and where
necessary seek legal advice. It is the responsibility of the Overseas Shareholders who wish
to accept the Share Offer to satisfy themselves as to the full observance of the laws and
regulations of the relevant jurisdiction in connection therewith (including but not limited to
the obtaining of any governmental, exchange control or other consent and any registration or
filing which may be required and the compliance with all necessary formalities, regulatory
and/or legal requirements and the payment of any transfer or other taxes and duties due in
respect of the relevant jurisdiction).

Any acceptance by any Independent Shareholder will be deemed to constitute a
representation and warranty from such Independent Shareholder to the Offeror that
the local laws and requirements have been complied with, and such acceptance shall be
valid and binding in accordance with all applicable laws. The Independent
Shareholders should consult their professional advisers if in doubt.

Compulsory acquisition

The Offeror does not intend to avail itself of any power of compulsory acquisition of
any Shares outstanding after the close of the Share Offer.

Further terms of the Share Offer

Further terms of the Share Offer including, among other things, procedures for
acceptance and settlement, the acceptance period and taxation matters are set out in
Appendix I to this Composite Document and in the Form of Acceptance.

Dealing and interests in the Company’s securities

The Offeror, its ultimate beneficial owners and parties acting in concert with any of
them had not dealt in the Shares, convertible securities, warrants, options or derivatives of
the Company during the Relevant Period, being the six-month period preceding the date of
the Preliminary Announcement up to and including the Latest Practicable Date save for the
MOU and the Share Sale Agreement to which the Offeror is a party.

Other arrangements
The Offeror confirms that as at the Latest Practicable Date:

(i) save for the Sale Shares, neither the Offeror, its ultimate beneficial owners nor
any person acting in concert with any of them owned or had control or direction
over any voting rights or rights over the Shares or convertible securities, warrants,
options of the Company or any derivatives in respect of such securities;

(i) there was 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 Offeror or the Shares and which might be material to the Share
Offer;
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(iii) there was no agreement or arrangement to which the Offeror or any of its ultimate
beneficial owners is a party which relates to circumstances in which it may or
may not seek to invoke a pre-condition or a condition to the Share Offer;

(iv) neither the Offeror, its ultimate beneficial owners nor any person acting in concert
with any of them had borrowed or lent any relevant securities (as defined in Note
4 to Rule 22 of the Takeovers Code) of the Company;

(v) save for the Option Undertaking, neither the Offeror, its ultimate beneficial
owners nor any person acting in concert with any of them has received any
irrevocable commitment to accept the Share Offer; and

(vi) there is no outstanding derivative in respect of the securities in the Company
entered into by the Offeror, its ultimate beneficial owners nor any person acting
in concert with any of them.

INFORMATION ON THE GROUP

Details of the information on the Group are set out in the “Letter from the Board” in
this Composite Document.

INFORMATION ON THE OFFEROR

The Offeror is an investment holding company with limited liability incorporated in
BVI on 5 January 2010, which is directly and beneficially owned as to 60% by Mr. Gao
Zhiyin and 40% by Mr. Gao Zhiping. Mr. Gao Zhiyin and Mr. Gao Zhiping are the directors
of the Offeror.

The Offeror is the ultimate holding company of Highlight Vision PRC, a limited
liability company (invested solely by foreign legal entity) established in the PRC on 9
March 2009. Highlight Vision PRC is an integrated service provider for the IoT, Tri-Network
Integration, smart city and internet new media industries in the PRC.

Mr. Gao Zhiyin, aged 43, is one of the co-founders of the Offeror. Since 2010, Mr.
Gao Zhiyin has served as the chairman of the board of directors and the chief executive
officer of Highlight Vision PRC, a subsidiary of the Offeror which is an integrated service
provider for the IoT, Tri-Network Integration, smart city and internet new media industries
in the PRC. He has also served as the legal representative of Zhejiang Chuangyi Technology
Co., Ltd.* (Wi{LAMEOLERMEABRAR) since 2002. Mr. Gao Zhiyin has many years of
experience in the industry of broadcasting and television communication and has thorough
understanding of the internet and IoT industries as well as the related upstream and
downstream industries. He has been appointed as an executive Director on 22 July 2014,
with effect from the day immediately after the despatch date of this Composite Document.

Mr. Gao Zhiping, aged 42, is one of the co-founders of the Offeror. Mr. Gao Zhiping
has served as the general manager of Highlight Vision PRC since 2010. Mr. Gao Zhiping
has served as the legal representative of Zhejiang Chuangjia Digital Technology Co., Ltd.*
(A TAEBTFH M A RAR) since 2007. Mr. Gao Zhiping has many years of experience in
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the industry of broadcasting and television communication and has in-depth understanding of
the internet and IoT industries. He has been appointed as an executive Director on 22 July
2014, with effect from the day immediately after the despatch date of this Composite
Document.

Mr. Gao Zhiyin, the chairman of the board of directors and the chief executive officer
of Highlight Vision PRC, is the elder brother of Mr. Gao Zhiping.

INTENTION OF THE OFFEROR IN RELATION TO THE GROUP

Following the close of the Share Offer, the Offeror intends to continue the businesses
of the Group. Save as contemplated under the Disposal Agreement and other than in the
ordinary course of business of the Group, the Offeror has no intention to (i) dispose of,
terminate or downsize the existing businesses; (ii) redeploy the fixed assets; and (iii)
terminate any employees of the Group or make significant changes to any employment
(except for the proposed changes to the members of the Board as detailed in the
sub-paragraph headed “Proposed change of the Board” below).

However, the Offeror will, following completion of the Share Offer, conduct a detailed
review of the operations of the Group and formulate feasible business strategies with a view
to developing a sustainable corporate strategy to broaden its income stream, which may
include rebalancing the resources of the Group should appropriate opportunities arise.

For the future development of the Group with the aim of protecting the Shareholders in
a responsible manner, subject to a detailed review to be performed by the Offeror on the
availability of sufficient resources to finance new business opportunities by the Group, the
Offeror intends to explore new business opportunities relating to the internet, IoT,
Tri-Network Integration and new media industries by utilising its experience and resources,
including but not limited to acquisition or investment through joint ventures to be
established by the Offeror with third parties in the PRC and/or overseas in compliance with
applicable laws and regulations. As at the Latest Practicable Date, there was no concrete
timetable for executing the aforesaid business opportunities. Any such acquisition or
investment, once materialised, will be announced by the Company as and when necessary
pursuant to the requirements of the Listing Rules.

In order to strengthen the capital base of the Group, the Offeror may, as and when it
considers appropriate following the close of the Share Offer and after conducting a detailed
review of the financial position of the Group, advise the Board to consider fund-raising
exercises in the form of equity, equity-related and/or debt financing. As at the Latest
Practicable Date, the Offeror was not involved in any negotiation and had not entered into
any agreement, arrangement, undertaking or understanding in relation to any equity
fund-raising activities of the Company. Should such activities materialise, further
announcement(s) will be made by the Company as and when required in accordance with the
Listing Rules.
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Proposed change of the Board

The Board is currently made up of nine Directors, comprising three executive
Directors, being Mr. Choi, Mr. Lau Kwok Wa, Stanley and Mr. Ng Tze On, two
non-executive Directors, being Mr. Chen and Mr. Li and four independent non-executive
Directors, being Mr. Lau Chi Kit, Mr. Mak Chi Yan, Mr. Wong Wai Kit, Louis and Mr. Yuen
Kin Kei. The Offeror has nominated and the Board has appointed Mr. Gao Zhiyin, Mr. Gao
Zhiping and Mr. Shi Jiguo as executive Directors and Dr. Chen Yifan as an independent
non-executive Director with effect from the date immediately after the despatch of this
Composite Document. Please refer to the joint announcement of the Company, VC and the
Offeror dated 22 July 2014 for the biographies of the proposed Directors. The Offeror also
intends to nominate additional independent non-executive Directors to the Board and such
appointments will not take effect earlier than the date of posting of this Composite
Document or such other date as permitted under the Takeovers Code. As at the Latest
Practicable Date, Mr. Choi and Mr. Li were either the sole director or one of the directors
(as the case may be) of the Group Entities, and it is also intended that Mr. Choi and Mr. Li
will resign from their offices of these entities and will neither hold directorships nor senior
positions in the Group Entities, with effect from the earliest date as permitted under the
Listing Rules, the Takeovers Code or other applicable laws (whichever is later). Immediately
after the first closing date of the Share Offer (or such other time as permitted by the
Takeovers Code), all current Directors will resign from their office. Any change to the Board
will be made in compliance with the Takeovers Code and the Listing Rules and will be
announced accordingly.

Save as disclosed above, the Offeror does not intend to implement any material
changes to the existing management of the Group following the close of the Share Offer.

MAINTAINING THE LISTING STATUS OF THE COMPANY

The Offeror intends to maintain the listing of the Shares on the Stock Exchange after
the close of the Share Offer. The Offeror does not intend to exercise or apply any right
which may be available to it to acquire compulsorily any Shares outstanding after the close
of the Share Offer.

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

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

(i1) there are insufficient Shares in public hands to maintain an orderly market,
then, it will consider exercising its discretion to suspend dealings in the Shares. Each of the
directors of the Offeror and the new Directors to be appointed to the Board will jointly and
severally undertake to the Stock Exchange to take appropriate steps including, among others,

placing down the Shares to Independent Third Parties to ensure that sufficient public float
exists in the Shares.
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TAX IMPLICATIONS

The Independent Shareholders are recommended to consult their own professional
advisers if they are in any doubt as to the tax implications that may arise from accepting the
Share Offer. It is emphasised that the Offeror, its beneficial owners and parties acting in
concert with any of them, the Company, Kingston CF, Kingston Securities, the Independent
Financial Adviser, the Registrar or the company secretary of the Company or any of their
respective directors or professional advisers or any other parties involved in the Share Offer
or any of their respective agents do not accept any responsibility for any tax effect on, or
liabilities of, the Independent Shareholders as a result of their acceptance of the Share Offer.

ACCEPTANCE AND SETTLEMENT

Your attention is drawn to the further details regarding the procedures for acceptance
and settlement and acceptance period as set out in Appendix I to this Composite Document
and the accompanying Form of Acceptance.

GENERAL

To ensure equality of treatment of all Independent Shareholders, those registered
Independent Shareholders who hold the Shares as nominee for more than one beneficial
owner should, as far as practicable, treat the holding of each 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 Share Offer.

Attention of the Overseas Shareholders is drawn to the paragraph headed “Overseas
Shareholders” above in this letter.

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
the Independent Shareholders at their respective addresses as they appear in the register of
members of the Company or in the case of joint holders, to such Independent Shareholder
whose name appears first in the register of members of the Company. The Offeror, its
beneficial owners and parties acting in concert with any of them, the Company, Kingston
CF, Kingston Securities, the Independent Financial Adviser, the Registrar or the company
secretary of the Company or any of their respective directors or professional advisers or any
other parties involved in the Share Offer will not be responsible for any loss or delay in
transmission or any other liabilities that may arise as a result thereof or in connection
therewith.

ADDITIONAL INFORMATION
Your attention is drawn to the additional information set out in 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
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Committee”, the “Letter from Shenyin Wanguo” and other information about the Group
which are set out in this Composite Document before deciding whether or not to accept the
Share Offer.

Yours faithfully,

For and on behalf of
Kingston Securities Limited
Jammy Lui
Director
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FORD GLORY GROUP HOLDINGS LIMITED
BREEEZRERQF

(Incorporated in Bermuda with limited liability)

(Stock Code: 1682)

Executive Directors: Registered Office:

Choi Lin Hung Clarendon House
(chairman and chief executive officer) 2 Church Street

Lau Kwok Wa, Stanley Hamilton HM 11

Ng Tze On Bermuda

Non-executive Directors: Head Office and Principal Place of

Chen Tien Tui Business in Hong Kong:

Li Ming Hung 19/F., Ford Glory Plaza

37-39 Wing Hong Street

Independent non-executive Directors: Cheung Sha Wan

Lau Chi Kit Kowloon

Mak Chi Yan Hong Kong

Wong Wai Kit, Louis
Yuen Kin Kei

25 July 2014
To the Shareholders

Dear Sir/Madam,

UNCONDITIONAL MANDATORY CASH OFFER BY
KINGSTON SECURITIES LIMITED
ON BEHALF OF UNITECH ENTERPRISES TO ACQUIRE ALL THE
ISSUED SHARES (OTHER THAN THOSE ALREADY OWNED OR
AGREED TO BE ACQUIRED BY UNITECH ENTERPRISES AND
PARTIES ACTING IN CONCERT WITH IT)

Reference is made to the Joint Announcement and the Circular.
On 10 July 2014, the resolutions in respect of the Share Premium Cancellation, the
Special Cash Dividend, the Special Deals and the Proposed Change of Name were duly

approved at the SGM. On 22 July 2014, Share Sale Completion and the payment of the
Special Cash Dividend took place.

*  For identification purposes only
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Upon Share Sale Completion, the Offeror and parties acting in concert with it became
interested in 320,000,000 Shares in aggregate, representing approximately 61.56% of the
entire issued share capital of the Company as at the Latest Practicable Date. Kingston
Securities, on behalf of the Offeror and pursuant to the Takeovers Code, is required to make
the Share Offer, which are unconditional mandatory cash offer to acquire all the issued
Shares not already owned and/or agreed to be acquired by it and/or parties acting in concert
with it. As at the Latest Practicable Date, there were no outstanding Share Options as all
Share Options had been exercised in full.

The Independent Board Committee, comprising all independent non-executive
Directors, namely Mr. Lau Chi Kit, Mr. Mak Chi Yan, Mr. Wong Wai Kit, Louis and Mr.
Yuen Kin Kei, has been formed to advise the Independent Shareholders in respect of the
Share Offer.

Shenyin Wanguo has been appointed as the independent financial adviser to advise the
Independent Board Committee on the fairness and reasonableness of the terms of the Share
Offer and as to acceptance, and such appointment has been approved by the Independent
Board Committee.

The purpose of this Composite Document is to provide you with, among other things,
information relating to the Group, the Offeror and the Share Offer as well as setting out the
letter from the Independent Board Committee containing its recommendation to the
Independent Shareholders in respect of the Share Offer and the letter from Shenyin Wanguo
containing their advice to the Independent Board Committee in respect of the Share Offer.

THE SHARE OFFER

According to its letter contained in this Composite Document, Kingston Securities is
making, on behalf of the Offeror, the Share Offer to acquire all the issued Shares not
already owned and/or agreed to be acquired by the Offeror and/or parties acting in concert
with the Offeror on the following terms:

For each Offer Share .. ... ... .. . .. . . . . . . .. HK$0.808 in cash

The Share Offer will extend to all Shares in issue on the date on which the Share Offer
is made, being the date of this Composite Document other than those Shares held by the
Offeror and persons acting in concert with it.

As at the Latest Practicable Date, there were 519,777,000 Shares in issue and no
outstanding Share Options. As at the Latest Practicable Date, all Share Options had been
exercised in full and the Company had no other outstanding securities, options, warrants or
derivatives which are convertible into or which confer rights to require the issue of Shares
and the Company had no other relevant securities (as defined in Note 4 to Rule 22 of the
Takeovers Code) as at the Latest Practicable Date.
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Option Undertaking

Mr. Ng has provided an irrevocable undertaking to the Vendors to, prior to the closing
of the Share Offer as set out in this Composite Document, (i) exercise no less than
2,261,740 Share Options granted to him at an exercise price of HK$0.600 per Option Share;
and (ii) accept the Share Offer in respect of such number of his Shares.

Reference is made to the Company’s announcement dated 23 May 2014. On 23 May
2014, an aggregate of 58,000,000 Shares were issued by the Company upon exercise of
21,000,000 Share Options and 37,000,000 Share Options held by Mr. Ng at an exercise price
of HK$0.600 per Option Share and HK$0.844 per Option Share, respectively. As at the
Latest Practicable Date, Mr. Ng no longer held any Share Options. Upon Share Sale
Completion and pursuant to the Option Undertaking on which Mr. Ng will accept the Share
Offer to be made by the Offeror in respect of such number of his Shares, the Offeror will
hold approximately 62.00% interest in the Company before any other acceptance by any
Shareholder under the Share Offer based on the total issued share capital of the Company as
at the Latest Practicable Date.

As at the Latest Practicable Date, Mr. Ng Tze On, an executive Director and a
beneficial holder of 5,350,000 Shares, Mr. Lau Kwok Wa, Stanley, an executive Director and
a beneficial holder of 5,350,000 Shares, Mr. Chen, a non-executive Director and an ultimate
beneficial holder of 3,821,080 Shares, and Mr. Li, a non-executive Director and an ultimate
beneficial holder of 3,789,440 Shares, had respectively indicated that they intend to reject
the Share Offer.

Save for the aforesaid, the Offeror has not received any indication or irrevocable
commitment from any Shareholder that he/she/it will accept or reject the Share Offer as at
the Latest Practicable Date.

As stated in the letter from Kingston Securities contained in this Composite Document,
as at the Latest Practicable Date, the Offeror and parties acting in concert with it were
together beneficially interested in 320,000,000 Shares (representing approximately 61.56% of
the entire issued share capital of the Company as at the Latest Practicable Date).

Comparison of value

The combined consideration under the Share Offer and the Special Cash Dividend is
equivalent to HK$1.528 per Share, which represents:

(a) a premium of approximately 62.553% over the closing price of HK$0.940 per
Share as quoted on the Stock Exchange on 23 July 2013, being the last Business

Day prior to the commencement of the Offer Period;

(b) a discount of approximately 44.838% to the closing price of HK$2.770 per Share
as quoted on the Stock Exchange on the Last Trading Day;
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©

(d)

©)

()

(2)

(h)

)

a discount of approximately 45.854% to the average closing price of
approximately HK$2.822 per Share as quoted on the Stock Exchange for the five
consecutive trading days immediately prior to and including the Last Trading Day;

a discount of approximately 46.329% to the average closing price of
approximately HK$2.847 per Share as quoted on the Stock Exchange for the ten
consecutive trading days immediately prior to and including the Last Trading Day;

a discount of approximately 46.797% to the average closing price of
approximately HK$2.872 per Share as quoted on the Stock Exchange for the 30
consecutive trading days immediately prior to and including the Last Trading Days;

a discount of approximately 46.573% to the closing price of HK$2.860 per Share
as quoted on the Stock Exchange on the Latest Practicable Date;

a premium of approximately 2,052.113% over the unaudited pro forma net asset
value per Share of approximately HK$0.071 as at 30 September 2013 (being the
date to which the unaudited pro forma consolidated financial position of the
Remaining Group were made up as set out in Appendix III of this Composite
Document), calculated based on the Remaining Group’s unaudited pro forma
consolidated net assets attributable to equity holders of the Company of
approximately HK$36,764,000 as at 30 September 2013 and 519,777,000 Shares
in issue as at the Latest Practicable Date;

a premium of approximately 109.029% over the audited net asset value per Share
of approximately HK$0.731 as at 31 March 2014 (being the date to which the
latest audited consolidated financial results of the Former Group were made up),
calculated based on the Former Group’s audited consolidated net assets
attributable to equity holders of the Company of approximately HK$379,978,000
as at 31 March 2014 and 519,777,000 Shares in issue as at the Latest Practicable
Date; and

a premium of approximately 110.179% over the unaudited net asset value per
Share of approximately HK$0.727 as at 30 September 2013 (being the date to
which the latest published unaudited consolidated financial results of the Former
Group were made up), calculated based on the Former Group’s unaudited
consolidated net assets attributable to equity holders of the Company of
approximately HK$377,703,000 as at 30 September 2013 and 519,777,000 Shares
in issue as at the Latest Practicable Date.

For illustration purpose only, the price of HK$0.808 per Offer Share represents:

(a)

(b)

a discount of approximately 14.043% to the closing price of HK$0.940 per Share
as quoted on the Stock Exchange on 23 July 2013, being the last Business Day
prior to the commencement of the Offer Period;

a discount of approximately 70.830% to the closing price of HK$2.770 per Share
as quoted on the Stock Exchange on the Last Trading Day;
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©

(d)

©)

()

(2)

(h)

)

a discount of approximately 71.368% to the average closing price of
approximately HK$2.822 per Share as quoted on the Stock Exchange for the five
consecutive trading days immediately prior to and including the Last Trading Day;

a discount of approximately 71.619% to the average closing price of
approximately HK$2.847 per Share as quoted on the Stock Exchange for the ten
consecutive trading days immediately prior to and including the Last Trading Day;

a discount of approximately 71.866% to the average closing price of
approximately HK$2.872 per Share as quoted on the Stock Exchange for the 30
consecutive trading days immediately prior to and including the Last Trading Days;

a discount of approximately 71.748% to the closing price of HK$2.860 per Share
as quoted on the Stock Exchange on the Latest Practicable Date;

a premium of approximately 1,038.028% over the unaudited pro forma net asset
value per Share of approximately HK$0.071 as at 30 September 2013 (being the
date to which the unaudited pro forma consolidated financial position of the
Remaining Group were made up as set out in Appendix III of this Composite
Document), calculated based on the Remaining Group’s unaudited pro forma
consolidated net assets attributable to equity holders of the Company of
approximately HK$36,764,000 as at 30 September 2013 and 519,777,000 Shares
in issue as at the Latest Practicable Date;

a premium of approximately 10.534% over the audited net asset value per Share
of approximately HK$0.731 as at 31 March 2014 (being the date to which the
latest audited consolidated financial results of the Former Group were made up),
calculated based on the Former Group’s audited consolidated net assets
attributable to equity holders of the Company of approximately HK$379,978,000
as at 31 March 2014 and 519,777,000 Shares in issue as at the Latest Practicable
Date; and

a premium of approximately 11.142% over the unaudited net asset value per Share
of approximately HK$0.727 as at 30 September 2013 (being the date to which the
latest published unaudited consolidated financial results of the Former Group were
made up), calculated based on the Former Group’s unaudited consolidated net
assets attributable to equity holders of the Company of approximately
HK$377,703,000 as at 30 September 2013 and 519,777,000 Shares in issue as at
the Latest Practicable Date.

FURTHER INFORMATION OF THE SHARE OFFER

Please also refer to the letter from Kingston Securities contained in this Composite
Document for further information in relation to the Share Offer, the making of the Share
Offer to the Independent Shareholders residing in overseas countries, taxation, acceptance
and settlement procedures of the Share Offer.
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LETTER FROM THE BOARD

INFORMATION ON THE GROUP

Following completion of the Group Reorganisation, which includes the Disposal, the
Group will comprise the Company’s 100% interest in the Group Entities, which will be
principally engaged in the Garment Sourcing Business. The Garment Sourcing Business
covers a comprehensive range of sourcing management services and expertise, including
product design and product development, sampling, product offering, garment sourcing,
sub-contractor outsourcing, logistics and delivery and overseas sales capabilities.

Set out below is an illustration of the financial impact of the Disposal on the results of
the Group as if the Disposal had taken place at the commencement of the financial year
ended 31 March 2013 and the financial impact of the Disposal and the Special Cash
Dividend on the assets and liabilities of the Group as if the Disposal and the Special Cash
Dividend had taken place on 30 September 2013.

As the Disposal is a transaction between the Company and Sure Strategy, which was a
substantial Shareholder, the transaction is accounted for as a transaction with equity
participant and therefore, the difference between the consideration and the net asset value of
the Disposal Group is adjusted to equity as deemed distribution or contribution, as
appropriate. Based on the unaudited pro forma statement of financial position of the Group
as set out in Appendix II to this Composite Document, assuming the Disposal had been
completed on 30 September 2013, the Group would recognise a shareholders’ distribution of
approximately HK$9.0 million, which represents the difference between the consideration of
the Disposal of HK$270.0 million and the carrying value of the Former Group’s interest in
the net assets of the Disposal Group of approximately HK$281.3 million less the
non-controlling interests of approximately HK$2.3 million.

Based on the unaudited pro forma statement of comprehensive income of the Group as
set out in Appendix II to this Composite Document, assuming the Disposal and distribution
of the Special Cash Dividend took place on 1 April 2012, the Group would have recorded
loss attributable to Shareholders of approximately HK$8.9 million for the year ended 31
March 2013 as a result of mainly (i) the estimated expenses directly attributable to the
Disposal; and (ii) the share-based payment expenses of approximately HK$12.1 million
which were borne by the Group.

Based on the unaudited pro forma statement of financial position of the Group as set
out in Appendix II to this Composite Document, assuming the Disposal and distribution of
the Special Cash Dividend took place on 30 September 2013, the total assets of the Former
Group as at 30 September 2013 would decrease by approximately HK$556.6 million, the
total liabilities of the Former Group would decrease by approximately HK$213.4 million.

Details of the unaudited pro forma financial information of the Group are set out in
Appendix III to this Composite Document.
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LETTER FROM THE BOARD

ARRANGEMENT REGARDING FINANCIAL RECORDS

During the period from 1 April 2014 to the completion date of the Disposal, copies of
the ledgers of the Disposal Group and the contracts, accounting records and other relevant
documents which are necessary for the preparation of the forthcoming financial report of the
Company have been retained from time to time before the completion date of the Disposal.
Such documents will be kept with the Company for audit purposes after the completion date
of the Disposal. Furthermore, the Group has reached an understanding with Sure Strategy
and FG Holdings that the auditors of the Group will be allowed to obtain accounting records
from the Disposal Group after the completion date of the Disposal for audit purposes until
the publication of the annual report of the Company for the year ending 31 March 2015.

SHAREHOLDING STRUCTURE OF THE COMPANY

The following table sets out the shareholding structure of the Company as at the Latest
Practicable Date:

As at the Latest Practicable Date
Approximate % of
the total issued

Number of Shares Shares

The Offeror and parties acting in concert
with it 320,000,000 61.56%
Mr. Ng Vo' 50,173,000 9.65%
Mr. Chen 3,821,080 0.74%
Mr. Li 3,789,440 0.73%
Mr. Ng Tze On 5,350,000 1.03%
Mr. Lau Kwok Wa, Stanley 5,350,000 1.03%
Sub-total 388,483,520 74.74%
Public Shareholders 131,293,480 25.26%
Total 519,777,000 100.00%

Note: Pursuant to the Option Undertaking, Mr. Ng (i) has exercised no less than 2,261,740 Share Options
granted to him at an exercise price of HK$0.600 per Option Share; and (ii) will accept the Share
Offer to be made by the Offeror in respect of such number of his Shares.

INFORMATION ON THE OFFEROR

Please refer to the letter from Kingston Securities contained in this Composite
Document for information on the Offeror.
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LETTER FROM THE BOARD

INTENTION OF THE OFFEROR REGARDING THE GROUP

Your attention is drawn to the letter from Kingston Securities contained in this
Composite Document which sets out the intention of the Offeror regarding the business of
the Group. The Board is aware of the Offeror’s intention in respect of the Group and is
willing to co-operate with the Offeror further which is in the interests of the Company and
the Shareholders as a whole.

RECOMMENDATION

Your attention is drawn to the letters from the Independent Board Committee and the
Independent Financial Adviser, respectively, which set out their recommendations and
opinions in relation to the Share Offer and the principal factors considered by them before
arriving at their recommendations. You are also advised to read the remainder of this
Composite Document and the Form of Acceptance in respect of the acceptance and
settlement procedures of the Share Offer.

By order of the board of
Ford Glory Group Holdings Limited
Choi Lin Hung
Chairman and Executive Director
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LETTER FROM THE INDEPENDENT BOARD COMMITTEE

FORD GLORY GROUP HOLDINGS LIMITED
BREEEZRERQF

(Incorporated in Bermuda with limited liability)

(Stock Code: 1682)
25 July 2014
To the Independent Shareholders
Dear Sir/Madam,

UNCONDITIONAL MANDATORY CASH OFFER BY
KINGSTON SECURITIES LIMITED
ON BEHALF OF UNITECH ENTERPRISES TO ACQUIRE ALL THE
ISSUED SHARES (OTHER THAN THOSE ALREADY OWNED OR
AGREED TO BE ACQUIRED BY UNITECH ENTERPRISES AND
PARTIES ACTING IN CONCERT WITH IT)

INTRODUCTION

We refer to the composite offer and response document (the “Composite Document”)
dated 25 July 2014 jointly issued by the Company and the Offeror, of which this letter
forms part. Terms used in this letter shall have the same meanings as defined in this
Composite Document unless the context otherwise requires.

We have been appointed as members of the Independent Board Committee to consider
the terms of the Share Offer and to advise you as to whether, in our opinion, the terms of
the Share Offer are fair and reasonable so far as the Independent Shareholders are concerned
and as to acceptances of the Share Offer. Shenyin Wanguo has been appointed as the
Independent Financial Adviser to advise the Independent Board Committee in respect of the
terms of the Share Offer. Details of their advice and principal factors taken into
consideration in arriving at their recommendation are set out in the letter from Shenyin
Wanguo on pages 31 to 42 of this Composite Document.

*  For identification purposes only
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LETTER FROM THE INDEPENDENT BOARD COMMITTEE

RECOMMENDATION

Having taken into account the terms of the Share Offer and the advice and
recommendation of the Independent Financial Adviser and the principal factors and reasons
taken into consideration by them in arriving at their opinion, we consider that the terms of
the Share Offer are fair and reasonable so far as the Independent Shareholders are
concerned. Accordingly, we recommend the Independent Shareholders to accept the Share
Offer.

However, Independent Shareholders are advised that their decision to realise or to hold
their investment in the Shares depends on their own individual circumstances and investment
objectives. In any event, Independent Shareholders should note that there is no certainty that
the current trading volume and/or current trading price level of the Shares will be
sustainable during or after the offer period of the Share Offer.

Yours faithfully,
For and on behalf of the Independent Board Committee of
Ford Glory Group Holdings Limited

Lau Chi Kit Mak Chi Yan Wong Wai Kit, Louis Yuen Kin Kei

Independent Independent Independent Independent

non-executive non-executive non-executive non-executive
Director Director Director Director
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LETTER FROM SHENYIN WANGUO

The following is the full text of the letter of advice from Shenyin Wanguo Capital
(H.K.) Limited for the purpose of inclusion in this Composite Document.

Shenyin Wanguo Capital (H.K.) Limited
6 5 w 5 Level 19

28 Hennessy Road
Hong Kong

25 July 2014

To The Independent Board Committee of
Ford Glory Group Holdings Limited

Dear Sir or Madam,

UNCONDITIONAL MANDATORY CASH OFFER BY
KINGSTON SECURITIES LIMITED
ON BEHALF OF
UNITECH ENTERPRISES
TO ACQUIRE ALL THE ISSUED SHARES IN
FORD GLORY GROUP HOLDINGS LIMITED
(OTHER THAN THOSE ALREADY OWNED OR AGREED TO BE
ACQUIRED BY UNITECH ENTERPRISES AND PARTIES
ACTING IN CONCERT WITH IT)

INTRODUCTION

We refer to the composite offer and response document dated 25 July 2014 jointly
issued by the Offeror and the Company (the “Composite Document”), of which this letter
forms part, in connection with the Share Offer. Unless the context otherwise requires, terms
used in this letter shall have the same meanings as defined in the Composite Document.

We, Shenyin Wanguo Capital (H.K.) Limited, have been appointed as the independent
financial adviser after your approval to advise you in connection with the Share Offer and in
particular as to whether the Share Offer is, or is not, fair and reasonable and as to
acceptance.

The Independent Board Committee, comprising all the four independent non-executive
Directors, namely Mr. LAU Chi Kit, Mr. MAK Chi Yan, Mr. WONG Wai Kit, Louis and Mr.
YUEN Kin Kei, has been established to make a recommendation as to whether the Share
Offer is, or is not, fair and reasonable and as to acceptance. The recommendation of the
Independent Board Committee as regards the Share Offer is contained in its letter included
in the Composite Document.
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LETTER FROM SHENYIN WANGUO

BASIS OF OUR OPINION

In formulating our opinion, we have relied on the information and statements supplied,
opinions and representations expressed by the Company and the Directors and have assumed
that all such information and statements supplied, opinions and representations expressed to
us were true, accurate and complete in all materials aspects at the time they were provided
and continue to be true up to the end of the Offer Period. We have also sought and obtained
confirmation from the Company that no material facts have been omitted from the
information and statements supplied as well as opinions and representations expressed to us.

We consider that we have been provided with sufficient information to enable us to
reach our advice and recommendations as set out in this letter and to justify our reliance on
the accuracy of such information. We have no reason to suspect that any material facts or
information (which are known to the Company) have been omitted or withheld from the
information or statements supplied, or opinions or representations expressed to us nor to
doubt the truth and accuracy of the information and statements supplied, or the
reasonableness of the opinions and representations expressed to us. We have not, however,
carried out any independent verification on the information provided to us by the Company
and the Directors, nor have we conducted an independent in-depth investigation into the
business or affairs or future prospects of the Group.

In formulating our opinion, we have taken no account of tax implications, if any, on
the Independent Shareholders in connection with the Share Offer. They are advised to
consult their own professional advisers in this regard if they are in doubt. We do not accept
the responsibility for any tax effects on or liabilities of any persons as a result of their
acceptance of the Share Offer.

PRINCIPAL FACTORS AND REASONS CONSIDERED

We have taken into account the following principal factors and reasons in arriving at
our recommendations with regard to the Share Offer:

Background leading to the Share Offer

The Offer Period commenced on 24 July 2013 when the Preliminary Announcement
was jointly issued by the Company and VC, whereby Sure Strategy (the then controlling
Shareholder) was in preliminary discussion with an independent third party regarding a
possible disposal of all or part of its Shares. On 19 November 2013, it was announced that
such discussion ceased as well as Sure Strategy was in preliminary discussion with other
independent third parties in the same regard (referred to as the “19-Nov-2013
Announcement” hereinafter). On 18 December 2013, the MOU was entered into between
Sure Strategy and the Offeror regarding, inter alia, the acquisition by the Offeror of over
60% of the total issued share capital of the Company as at the Share Sale Completion Date.
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LETTER FROM SHENYIN WANGUO

On 14 March 2014, the Vendors (including Sure Strategy) and the Offeror entered into
the Share Sale Agreement regarding the acquisition by the Offeror of 320,000,000 Shares
held by the Vendors, representing approximately 61.56% of the entire issued share capital of
the Company as at the Latest Practicable Date, for a cash consideration of HK$258,560,000
i.e. HK$0.808 per Sale Share. The Share Sale Completion took place on 22 July 2014.

Upon Share Sale Completion, the Offeror and parties acting in concert with it owned
more than 30% of the entire issued share capital of the Company and the Offeror is
therefore obliged to make the Share Offer pursuant to Rule 26.1 of the Takeovers Code.

The Share Offer

Set out in the Composite Document are the details of the Share 