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DEFINITIONS
In this circular, the following expressions have the following meanings unless the context
requires otherwise:
‘‘AGM’’

the annual general meeting of the Company to be held at
Office B, 7/F., TLP132, 132–134 Tai Lin Pai Road, Kwai
Chung, New Territories, Hong Kong on Monday, 12
February 2018 at 11:00 a.m. or any adjourned meeting
thereof;

‘‘AGM Notice’’

the notice convening the AGM set out on pages 18 to 22 of
this circular;

‘‘Articles of Association’’

the amended and restated articles of association of the
Company;

‘‘Board’’

the board of Directors;

‘‘Company’’

Golden Faith Group Holdings Limited, a company
incorporated in the Cayman Islands with limited liability,
the securities of which are listed on the main board of the
Stock Exchange (Stock Code: 2863);

‘‘Director(s)’’

the director(s) of the Company;

‘‘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;

‘‘Latest Practicable Date’’

8 January 2018, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained herein;

‘‘Listing Rules’’

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

‘‘Memorandum and Articles of
Association’’

the amended and restated memorandum and articles of
association of the Company;

‘‘PRC’’

the People’s Republic of China;

‘‘SFO’’

the Securities and Futures Ordinance, Chapter 571 of the
laws of Hong Kong (as may be amended from time to
time);

‘‘Share(s)’’

ordinary shares of HK$0.01 each in the capital of the
Company;
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‘‘Share Issue Mandate’’

a general mandate to the Directors to exercise the power of
the Company to allot, issue and deal with Shares or to grant
options and rights to subscribe for any class of Shares or to
convert securities into Shares;

‘‘Share Repurchase Mandate’’

a general mandate to the Directors to exercise the power of
the Company to repurchase Shares;

‘‘Shareholder(s)’’

the holder(s) of the Shares;

‘‘Stock Exchange’’

The Stock Exchange of Hong Kong Limited;

‘‘Takeovers Code’’

the Hong Kong Code on Takeovers and Mergers; and

‘‘%’’

per cent.
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GOLDEN FAITH GROUP HOLDINGS LIMITED
高豐集團控股有限公司
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 2863)
Executive Directors:
Mr. Yung On Wah (Chairman)
Mr. Li Kar Fai, Peter
Mr. Pu Li Wei

Registered Office:
Cricket Square
Hutchins Drive
P.O. Box 2681
Grand Cayman, KY1-1111
Cayman Islands

Independent Non-Executive Directors:
Mr. Chan Cho Chak
Mr. Chan Wing Fai
Ir. Yan Wai Yan
Mr. Yeung Wai Lung

Headquarters and Principal Place of
Business in Hong Kong:
Office B, 7/F., TLP132
132–134 Tai Lin Pai Road
Kwai Chung
New Territories
Hong Kong
12 January 2018

To the Shareholders
Dear Sir/Madam,

PROPOSALS FOR
GENERAL MANDATES TO ISSUE SHARES
AND TO REPURCHASE SHARES,
RE-ELECTION OF RETIRING DIRECTORS AND
NOTICE OF ANNUAL GENERAL MEETING
1.

INTRODUCTION

The purpose of this circular is to provide you with information regarding the resolutions
to be proposed at the AGM which include, among other matters, (i) the proposed grant of the
Share Issue Mandate and the Share Repurchase Mandate; (ii) the extension of the Share Issue
Mandate; and (iii) the proposed re-election of retiring Directors, and to give you notice of
AGM.
2.

PROPOSED GENERAL MANDATE TO ISSUE SHARES

At the AGM, ordinary resolution no. 4 will be proposed for the Shareholders to consider
and, if thought fit, grant the Share Issue Mandate during the period as set out in ordinary
resolution no. 4 up to 20% of the total number of Shares in issue as at the date of passing
ordinary resolution no. 4.
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As at the Latest Practicable Date, the total number of Shares in issue was 540,000,000
Shares. Assuming that there is no change in the total number of Shares in issue between the
period from the Latest Practicable Date and the date of passing the resolution approving the
Share Issue Mandate, the maximum number of Shares which may be allotted, issued and dealt
with pursuant to the Share Issue Mandate on the date of passing the resolution approving the
Share Issue Mandate will be 108,000,000 Shares.
In addition, ordinary resolution no. 6 will also be proposed for the Shareholders to
consider and, if thought fit, approve the extension of the Share Issue Mandate by adding the
number of Shares purchased under a general mandate to the Directors to exercise the power of
the Company to repurchase Shares during the period as set out in ordinary resolution no. 5 up
to 10% of the total number of Shares in issue as at the date of passing ordinary resolution no.
5, if granted.
Details of the Share Issue Mandate and the extension of the Share Issue Mandate are set
out in ordinary resolutions no. 4 and 6 as referred to in the notice dated 12 January 2018
convening the AGM as set out on pages 18 to 22 of this circular respectively. These mandates
will expire upon whichever is the earliest of: (a) the conclusion of the next annual general
meeting of the Company; (b) the expiration of the period within which the next annual general
meeting of the Company is required by the Memorandum and Articles of Association, or any
other applicable laws of the Cayman Islands, to be held; and (c) the date on which the
authority given under ordinary resolutions no. 4 and 6 respectively are revoked or varied by an
ordinary resolution of the Shareholders.
3.

PROPOSED GENERAL MANDATE TO REPURCHASE SHARES

At the AGM, ordinary resolution no. 5 will be proposed for the Shareholders to consider
and, if thought fit, grant the Share Repurchase Mandate during the period as set out in ordinary
resolution no. 5 up to 10% of the total number of Shares in issue as at the date of passing
ordinary resolution no. 5. The Shares which may be repurchased pursuant to the Share
Repurchase Mandate is up to 10% of the total number of Shares in issue as at the date of
passing the resolution approving the Share Repurchase Mandate.
An explanatory statement as required under the Share Repurchase Rules, giving certain
information regarding the Share Repurchase Mandate, is set out in Appendix I to this circular.
The explanatory statement contains all the requisite information required under the Listing
Rules to be given to the Shareholders to enable them to make an informed decision on whether
to vote for or against the resolution approving the Share Repurchase Mandate.
The Share Repurchase Mandate will expire upon whichever is the earliest of: (a) the
conclusion of the next annual general meeting of the Company; (b) the expiration of the period
within which the next annual general meeting of the Company is required by the Memorandum
and Articles of Association, or any other applicable laws of the Cayman Islands, to be held;
and (c) the date on which the authority given under ordinary resolution no. 5 is revoked or
varied by an ordinary resolution of the Shareholders.
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4.

RE-ELECTION OF RETIRING DIRECTORS

In accordance with Article 84 of the Articles of Association, Mr. Yung On Wah, Mr. Li
Kar Fai, Peter, Mr. Pu Li Wei, Mr. Chan Cho Chak, Mr. Chan Wing Fai, Ir. Yan Wai Yan and
Mr. Yeung Wai Lung will retire from office at the AGM and being eligible, offer themselves
for re-election at the AGM.
Biographical details of the retiring Directors proposed to be re-elected at the AGM are set
out in Appendix II to this circular.
5.

RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to the Company. The Directors, having made all reasonable
enquiries, confirm that to the best of their knowledge and belief, the information contained in
this circular is accurate and complete in all material respects and not misleading or deceptive,
and there are no other matters the omission of which would make any statement herein or this
circular misleading.
6.

ANNUAL GENERAL MEETING

A notice convening the AGM is set out on pages 18 to 22 of this circular. At the AGM,
resolutions will be proposed to the Shareholders to consider and approve, inter alia, the Share
Issue Mandate, the Share Repurchase Mandate, the extension of the Share Issue Mandate, and
the re-election of retiring Directors as ordinary resolutions.
7.

ACTION TO BE TAKEN

A form of proxy for use at the AGM is enclosed with this circular and such form of proxy
is also published on the websites of Hong Kong Exchanges and Clearing Limited
(www.hkexnews.hk) and the Company (www.goldenfaith.hk). Whether or not you are able to
attend the AGM in person, you are requested to complete and sign the accompanying form of
proxy in accordance with the instructions printed thereon and return it to the Company’s Hong
Kong branch share registrar and transfer office, Union Registrars Limited, at Suites 3301–04,
33/F., Two Chinachem Exchange Square, 338 King’s Road, North Point, Hong Kong as soon as
possible but in any event not less than 48 hours before the time appointed for holding the
AGM or any adjournment thereof. Completion and return of the form of proxy will not
preclude Shareholders from attending and voting in person at the AGM or any adjournment
thereof if they so wish.
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8.

VOTING BY POLL

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general
meeting must be taken by poll. The chairman of the AGM will therefore put each of the
resolutions to be proposed at the AGM to be voted by way of a poll pursuant to Article 66(1)
of the Articles of Association.
Pursuant to the Articles of Association, on a poll every Shareholder present in person (or,
in the case of a Shareholder being a corporation, by its duly authorised representative) or by
proxy shall have one vote for each Share registered in his name in the register of members. On
a poll, a Shareholder entitled to more than one vote is under no obligation to cast all his votes
in the same way.
An announcement on the poll results will be made by the Company after the AGM.
Yours faithfully,
For and on behalf of the Board
GOLDEN FAITH GROUP HOLDINGS LIMITED
Yung On Wah
Chairman
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EXPLANATORY STATEMENT

This Appendix serves as an explanatory statement, as required by the Share Repurchase
Rules, to provide all the information reasonably necessary to enable Shareholders to make an
informed decision on whether to approve the Share Repurchase Mandate.
1.

LISTING RULES

The Listing Rules permit companies with a primary listing on the main board of the Stock
Exchange to repurchase their Shares on the Stock Exchange subject to certain restrictions.
2.

SHAREHOLDERS’ APPROVAL

All proposed repurchases of Shares by a company with a primary listing on the main
board of the Stock Exchange must be approved in advance by an ordinary resolution, either by
way of general mandate or by specific approval of a particular transaction.
3.

EXERCISE OF THE SHARE REPURCHASE MANDATE

As at the Latest Practicable Date, there were 540,000,000 Shares in issue. Subject to the
passing of ordinary resolution no. 5 and assuming that there is no change in the issued share
capital of the Company prior to the AGM, the Company would be allowed under the Share
Repurchase Mandate to repurchase a maximum of 54,000,000 Shares.
4.

REASONS FOR THE REPURCHASE OF SHARES

The Directors believe that the Share Repurchase Mandate is in the best interests of the
Company and the Shareholders as a whole. Such repurchases may, depending on the market
conditions and funding arrangements at the time, lead to an enhancement of the net asset value
and/or earnings per Share and will only be made when the Directors believe that such
repurchase will benefit the Company and the Shareholders.
5.

FUNDING OF REPURCHASE

In repurchasing Shares, the Company may only apply funds legally available for such
purpose in accordance with the applicable laws and regulations of the Cayman Islands and the
Memorandum and Articles of Association. It is envisaged that the funds required for any
repurchase would be derived from those funds of the Company legally permitted to be utilised
in this connection, including capital paid up on the Shares to be repurchased, funds of the
Company otherwise available for dividend or distribution or out of the proceeds of a fresh
issue of Shares and any premium payable on a repurchase shall be provided out of funds of the
Company otherwise available for dividend or distribution or sums standing to the credit of the
share premium account of the Company.
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6.

EXPLANATORY STATEMENT

IMPACT OF REPURCHASE

There might be a material adverse impact on the working capital or gearing position of
the Company as compared with the position disclosed in the latest published audited
consolidated financial statements contained in the annual report of the Company for the year
ended 30 September 2017 in the event that the Share Repurchase Mandate is exercised in full
during the proposed repurchase period. However, the Directors do not intend to exercise the
Share Repurchase Mandate to such extent as would, in the circumstances, have a material
adverse effect on the working capital requirements of the Company or the gearing levels which
in the opinion of the Directors are from time to time appropriate for the Company.
7.

SHARE PRICES

The listing of the Shares on the Stock Exchange commenced on 11 August 2017 (the
‘‘Listing Date’’).
The monthly highest and lowest prices at which the Shares were traded on the Stock
Exchange since the Listing Date up to and including the Latest Practicable Date were as
follows:
Share Prices (per Share)
Highest
Lowest
HK$
HK$

8.

2017
August
September
October
November
December

0.96
0.95
0.90
0.73
0.71

0.86
0.84
0.66
0.62
0.63

2018
January (up to the Latest Practicable Date)

0.72

0.64

UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the Share Repurchase Mandate in accordance with the Listing
Rules, the applicable laws and regulations of the Cayman Islands and the Memorandum and
Articles of Association.
To the best of their knowledge having made all reasonable enquiries, none of the
Directors nor any of their close associates (as defined in the Listing Rules) have any present
intention to sell any Shares to the Company or its subsidiaries in the event that the Share
Repurchase Mandate is approved by the Shareholders.

–8–

APPENDIX I

EXPLANATORY STATEMENT

The Company has not been notified by any core connected person (as defined in the
Listing Rules) of the Company that they have a present intention to sell the Shares to the
Company, or have undertaken not to do so in the event that the Company is authorised to make
purchases of Shares.
9.

THE TAKEOVERS CODE AND MINIMUM PUBLIC SHAREHOLDING

If as a result of a share repurchase, a Shareholder’s proportionate interest in the voting
rights of the Company increases, such increase will be treated as an acquisition of voting rights
for the purposes of the Takeovers Code and if such increase results in a change of control, may
in certain circumstances give rise to an obligation to make a mandatory offer for Shares under
Rule 26 of the Takeovers Code.
As at the Latest Practicable Date, the following Shareholders were interested in 5% or
more of the entire issued share capital of the Company as recorded in the register of the
Company kept under section 336 of the SFO:

Name

Number of
shares held

Approximate
percentage of
shareholding

Superior Ace Investments Limited (Note 1)

292,500,000

54.17%

Mr. Yung On Wah (Note 1)

292,500,000

54.17%

Greatly Success Investment Trading Limited (Note 2)

112,500,000

20.83%

Mr. Ko Chun Hay Kelvin (Note 2)

112,500,000

20.83%

Notes:
1.

Superior Ace Investments Limited is wholly owned by Mr. Yung On Wah, the Chairman and Executive
Director.

2.

Greatly Success Investment Trading Limited is wholly owned by Mr. Ko Chun Hay Kelvin.

Save as disclosed above, to the best of the knowledge and belief, the Directors are not
aware of any single Shareholder who has an interest of 5% or more of the entire issued share
capital of the Company.
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EXPLANATORY STATEMENT

Based on the above shareholdings of the Company, in the event that the Directors exercise
the Repurchase Mandate in full, which is not presently contemplated, and that there is no
change in the issued share capital of the Company after the Latest Practicable Date, then the
attributable shareholdings of the above Shareholders will increase to the following respective
percentages:
Approximate
percentage of
shareholding

Name
Superior Ace Investments Limited

60.19%

Mr. Yung On Wah

60.19%

Greatly Success Investment Trading Limited

23.15%

Mr. Ko Chun Hay Kelvin

23.15%

Such increase will give not rise to an obligation to make a mandatory offer under Rule 26
of the Takeovers Code but will result in insufficient public float. The Directors do not propose
to exercise the Repurchase Mandate to such extent as would, in the circumstances, cause any
takeover obligation of any Shareholder or group of Shareholders acting in concert or
insufficient public float.
In addition, in view of the public float requirement under the Listing Rules which requires
at least 25% of the issued share capital of the Company to be held by the public, the Directors
will use their best endeavours to ensure that the Share Repurchase Mandate will not be
exercised to the extent that the Company will infringe such minimum public float requirement.
10. SHARE PURCHASE MADE BY THE COMPANY
During the period from the Listing Date up to and including the Latest Practicable Date,
there was no purchase of Shares made by the Company (whether on the Stock Exchange or
otherwise).
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BIOGRAPHICAL DETAILS OF RETIRING DIRECTORS
PROPOSED TO BE RE-ELECTED

The details of the retiring Directors proposed to be re-elected at the AGM are set out as
follows:
EXECUTIVE DIRECTORS
Mr. Yung On Wah (翁安華), aged 63, is our executive Director, Chairman and
Managing Director. Mr. Yung is responsible for the overall strategic management and
development of our Group’s business operations, marketing, business development and finance.
Mr. Yung has more than 25 years of experience in the E&M engineering services industry.
Mr. Yung commenced working as an apprentice and has gained extensive working
experience. Eventually, he established and operated CCCL in June 1987, and CEEL in
February 2010, respectively.
As at the Latest Practicable Date, within the meaning of Part XV of the SFO, Mr. Yung is
interested in 292,500,000 shares, representing 54.17% of the issued share capital of the
Company, through Superior Ace Investments Limited, of which Mr. Yung is the sole beneficial
owner and director.
Mr. Yung has entered into a service agreement with the Company for a term of three
years commencing from 12 October 2016 in relation to his appointment as an Executive
Director and his appointment is subject to retirement and re-election in accordance with the
Articles of Association. Mr. Yung is entitled to receive a director’s fee of HK$1,500,000 per
annum and determined by the Board with reference to his duties and responsibilities and the
prevailing market conditions.
Save as disclosed above, (i) Mr. Yung does not hold any directorship in other listed
companies, the securities of which are listed on any securities market in Hong Kong or
overseas in the last three years; (ii) Mr. Yung does not hold any other positions with the
Company or other members of the Group; (iii) Mr. Yung does not have any relationship with
any Directors, senior management or substantial or controlling shareholders of the Company;
and (iv) there is no information that should be disclosed pursuant to sub-paragraphs (h) to (v)
of Rule 13.51(2) of the Listing Rules nor any other matters that need to be brought to the
attention of the Shareholders in relation to his re-election.
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BIOGRAPHICAL DETAILS OF RETIRING DIRECTORS
PROPOSED TO BE RE-ELECTED

Mr. Li Kar Fai Peter (李嘉輝), aged 53, is our executive Director and the Group Chief
Financial Officer of our Group. Mr. Li was appointed as our Director on 23 November 2016,
was re-designated as our executive Director and Group Chief Financial Officer on 14
December 2016, and is responsible for the finance related matters of our Group. Mr. Li was
appointed as our company secretary on 23 November 2016.
Mr. Li has over 20 years of experience in auditing, corporate finance and accounting.
Prior to joining our Group, he worked as a Staff Accountant with Price Waterhouse Company
in August 1987, and left Price Waterhouse Company as an Audit Manager in May 1995. While
working for Price Waterhouse Company, he had an opportunity to familiarise himself with the
auditing and accountancy procedures employed by a wide range of companies in Hong Kong.
From November 1997 to June 2001, he worked with Asia Aluminum Manufacturing Company
Limited as a senior financial manager and company secretary. From February 2002 to February
2006 and from March 2007 to October 2011, he worked with Inno-Tech Holdings Limited (a
company listed on GEM, stock code: 8202) as a qualified accountant and company secretary.
From January 2016 to March 2016, he worked as the financial controller of Glory Flame
Holdings Limited (a company listed on GEM, stock code: 8059).
Mr. Li is, currently, an independent non-executive director of Asia Coal Limited (a
company listed on the Main Board, stock code: 835) since March 2006. He was an independent
non-executive director of China Hanya Group Holdings Limited (stock code: 8312) from
November 2010 to May 2016, and Super Strong Holdings Limited (a company listed on GEM,
stock code: 8262) from March 2016 to March 2017. Mr. Li obtained a Bachelor of Arts degree
in Accountancy from the City Polytechnic of Hong Kong in November 1992, and has become
an associate member of the HKICPA (formerly known as the Hong Kong Society of
Accountants) since September 1997.
As at the Latest Practicable Date, Mr. Li does not have any interests in the Shares or
underlying shares of the Company within the meaning of Part XV of the SFO.
Mr. Li has entered into a service agreement with the Company for a term of three years
commencing from 23 November 2016 in relation to his appointment as an Executive Director
and his appointment is subject to retirement and re-election in accordance with the Articles of
Association. Mr. Li is entitled to receive a director’s fee of HK$480,000 per annum and
determined by the Board with reference to his duties and responsibilities and the prevailing
market conditions.
Save as disclosed above, (i) Mr. Li does not hold any directorship in other listed
companies, the securities of which are listed on any securities market in Hong Kong or
overseas in the last three years; (ii) Mr. Li does not hold any other positions with the Company
or other members of the Group; (iii) Mr. Li does not have any relationship with any Directors,
senior management or substantial or controlling shareholders of the Company; and (iv) there is
no information that should be disclosed pursuant to sub-paragraphs (h) to (v) of Rule 13.51(2)
of the Listing Rules nor any other matters that need to be brought to the attention of the
Shareholders in relation to his re-election.
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BIOGRAPHICAL DETAILS OF RETIRING DIRECTORS
PROPOSED TO BE RE-ELECTED

Mr. Pu Li Wei (濮立偉), aged 44, is appointed on 15 November 2017 as our executive
Director and the Financial Controller of our Group. He holds a bachelor degree in accountancy
from Zhejiang University in the PRC. Mr. Pu has more than 20 years of experience in
accounting, finance and administration. Prior to joining the Group, he worked in several listed
companies in Hong Kong playing key financial positions. From 1995 to 1997, Mr. Pu worked
as a senior accounting officer in Asia Commercial Holdings Limited, (stock code 104). From
1998 to 2000, Mr. Pu acted as chief accountant in Perennial International Limited, (stock code
725). In 2001, Mr. Pu joined Philco Air-conditions (Hefei) Company Limited as the senior
accountant. From 2002 to 2007, Mr. Pu joined Green Energy Group Limited, (stock code 979)
as Group finance manager. From 2008 to 2015, Mr. Pu was a financial controller of China
Hanya Group Holdings Limited, (stock code 8312). Mr. Pu is currently working in a
supermarket group in Dongguan City of Guangdong Province as an assistant to its chairman
taking charge on financial related matters.
As at the Latest Practicable Date, Mr. Pu does not have any interests in the Shares or
underlying shares of the Company within the meaning of Part XV of the SFO.
Mr. Pu has entered into a service agreement with the Company for a term of three years
commencing from 15 November 2017 in relation to his appointment as an Executive Director
and his appointment is subject to retirement and re-election in accordance with the Articles of
Association. Mr. Pu is entitled to receive a director’s fee of HK$200,000 per annum and
determined by the Board with reference to his duties and responsibilities and the prevailing
market conditions.
Save as disclosed above, (i) Mr. Pu does not hold any directorship in other listed
companies, the securities of which are listed on any securities market in Hong Kong or
overseas in the last three years; (ii) Mr. Pu does not hold any other positions with the
Company or other members of the Group; (iii) Mr. Pu does not have any relationship with any
Directors, senior management or substantial or controlling shareholders of the Company; and
(iv) there is no information that should be disclosed pursuant to sub-paragraphs (h) to (v) of
Rule 13.51(2) of the Listing Rules nor any other matters that need to be brought to the
attention of the Shareholders in relation to his re-election.
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BIOGRAPHICAL DETAILS OF RETIRING DIRECTORS
PROPOSED TO BE RE-ELECTED

INDEPENDENT NON-EXECUTIVE DIRECTORS
Mr. Chan Cho Chak (陳祖澤), aged 55, is our independent non-executive Director. Mr.
Chan was appointed as our independent non-executive Director on 21 July 2017, and is
responsible for attending to the supervision of, and provision of independent judgment to, our
Board.
Mr. Chan obtained a Professional Diploma in Accountancy from Hong Kong Polytechnic
in November 1986. He became an associate of the HKICPA (formerly known as the Hong
Kong Society of Accountants) in April 1992, an associate of the Association of Chartered
Certified Accountants (formerly known as the Chartered Association of Certified Accountants)
in October 1989, and a fellow thereof in October 1994. He is, currently, a practising member
of the HKICPA.
Mr. Chan has more than 20 years of professional experience in public accounting and
company secretarial work. Prior to joining our Group, he worked as an Audit Assistant with
Price Waterhouse Company in August 1986, and left Price Waterhouse Company as a Senior
Consultant in July 1989. He founded Chan Fan & Co., Certified Public Accountants, in January
1995, and is currently a partner thereof.
As at the Latest Practicable Date, Mr. Chan does not have any interests in the Shares or
underlying shares of the Company within the meaning of Part XV of the SFO.
Mr. Chan has entered into a service agreement with the Company for a term of two years
commencing from 21 July 2017 in relation to his appointment as an Independent Nonexecutive Director and his appointment is subject to retirement and re-election in accordance
with the Articles of Association. Mr. Chan is entitled to receive a director’s fee of HK$120,000
per annum and determined by the Board with reference to his duties and responsibilities and
the prevailing market conditions.
Save as disclosed above, (i) Mr. Chan does not hold any directorship in other listed
companies, the securities of which are listed on any securities market in Hong Kong or
overseas in the last three years; (ii) Mr. Chan does not hold any other positions with the
Company or other members of the Group; (iii) Mr. Chan does not have any relationship with
any Directors, senior management or substantial or controlling shareholders of the Company;
and (iv) there is no information that should be disclosed pursuant to sub-paragraphs (h) to (v)
of Rule 13.51(2) of the Listing Rules nor any other matters that need to be brought to the
attention of the Shareholders in relation to his re-election.
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BIOGRAPHICAL DETAILS OF RETIRING DIRECTORS
PROPOSED TO BE RE-ELECTED

Mr. Yeung Wai Lung (楊懷隆), aged 55, is our independent non-executive Director. Mr.
Yeung was appointed as our independent non-executive Director on 21 July 2017, and is
responsible for attending to the supervision of, and provision of independent judgment to, our
Board.
Mr. Yeung obtained a Bachelor of Arts degree in Accountancy from the City Polytechnic
of Hong Kong in December 1994, and a Diploma in Legal Studies from School of Professional
and Continuing Education, the University of Hong Kong in July 2006. He became a member of
the Institute of Internal Auditors in January 1997, and was designated as a Certified Fraud
Examiner by the Association of Certified Fraud Examiners in November 1997.
Mr. Yeung has more than 25 years of experience in audit work. He worked as an audit
assistant with KPMG Peat Marwick (then known as Peat Marwick Mitchell & Co.) in August
1987, and left KPMG Peat Marwick as an accountant in August 1990. From August 1990 to
April 2007, he worked with 3M Hong Kong Limited as an Audit Manager. From December
2007 to January 2011, he worked with New Macau Landmark Management Limited as an
internal audit manager. From September 2011 to August 2016, he worked with SML Group
Limited as an internal audit director.
As at the Latest Practicable Date, Mr. Yeung does not have any interests in the Shares or
underlying shares of the Company within the meaning of Part XV of the SFO.
Mr. Yeung has entered into a service agreement with the Company for a term of two
years commencing from 21 July 2017 in relation to his appointment as an Independent Nonexecutive Director and his appointment is subject to retirement and re-election in accordance
with the Articles of Association. Mr. Yeung is entitled to receive a director’s fee of
HK$120,000 per annum and determined by the Board with reference to his duties and
responsibilities and the prevailing market conditions.
Save as disclosed above, (i) Mr. Yeung does not hold any directorship in other listed
companies, the securities of which are listed on any securities market in Hong Kong or
overseas in the last three years; (ii) Mr. Yeung does not hold any other positions with the
Company or other members of the Group; (iii) Mr. Yeung does not have any relationship with
any Directors, senior management or substantial or controlling shareholders of the Company;
and (iv) there is no information that should be disclosed pursuant to sub-paragraphs (h) to (v)
of Rule 13.51(2) of the Listing Rules nor any other matters that need to be brought to the
attention of the Shareholders in relation to his re-election.
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APPENDIX II

BIOGRAPHICAL DETAILS OF RETIRING DIRECTORS
PROPOSED TO BE RE-ELECTED

Mr. Chan Wing Fai (陳永輝), aged 40, is our independent non-executive Director. Mr.
Chan was appointed as our independent non-executive Director on 21 July 2017, and is
responsible for attending to the supervision of, and provision of independent judgment to, our
Board.
Mr. Chan obtained a Bachelor of Business Administration degree (with honors) from
Lingnan University in December 2001. He became a member of the Association of Chartered
Certified Accountants in December 2004, a fellow thereof in December 2009, an associate of
the HKICPA in April 2006, and an associate of the Taxation Institute of Hong Kong in July
2010. He is, currently, a practising member of the HKICPA, and a Member of the Taxation
Institute of Hong Kong.
Mr. Chan has more than 15 years’ professional experience in public accounting and
secretarial work. He worked as an Audit Assistant with Anderson Li & Ho CPA in September
2001, and left Anderson Li & Ho CPA in August 2004 as an Audit Semi-Senior. From October
2004, he worked as an Audit Senior with CCIF CPA Limited. From July 2007, he worked as
an Audit Senior with Moore Stephens Associates Limited. He rejoined CCIF CPA Limited as a
Deputy Manager in January 2009. From January 2013 onwards. He worked as an Accountant
with China Environmental Technology Holdings Limited (a company listed on the Main Board,
stock code: 646). Mr. Chan started practicing under his own name Chan Wing Fai certified
public accountant (practising), as a Certified Public Accountant from May 2014 onwards. From
September 2014 to June 2015, he was the Company Secretary of Jin Bao Bao Holdings
Limited (a company listed on the Main Board, stock code: 1239).
Mr. Chan is currently an independent non-executive director of China Financial Services
Holdings Limited (a company listed on the Main Board, stock code: 605).
As at the Latest Practicable Date, Mr. Chan does not have any interests in the Shares or
underlying shares of the Company within the meaning of Part XV of the SFO.
Mr. Chan has entered into a service agreement with the Company for a term of two years
commencing from 21 July 2017 in relation to his appointment as an Independent Nonexecutive Director and his appointment is subject to retirement and re-election in accordance
with the Articles of Association. Mr. Chan is entitled to receive a director’s fee of HK$120,000
per annum and determined by the Board with reference to his duties and responsibilities and
the prevailing market conditions.
Save as disclosed above, (i) Mr. Chan does not hold any directorship in other listed
companies, the securities of which are listed on any securities market in Hong Kong or
overseas in the last three years; (ii) Mr. Chan does not hold any other positions with the
Company or other members of the Group; (iii) Mr. Chan does not have any relationship with
any Directors, senior management or substantial or controlling shareholders of the Company;
and (iv) there is no information that should be disclosed pursuant to sub-paragraphs (h) to (v)
of Rule 13.51(2) of the Listing Rules nor any other matters that need to be brought to the
attention of the Shareholders in relation to his re-election.
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BIOGRAPHICAL DETAILS OF RETIRING DIRECTORS
PROPOSED TO BE RE-ELECTED

Ir. Yan Wai Yan (殷偉仁), aged 55, is our independent non-executive Director. Ir. Yan
was appointed as our independent non-executive Director on 21 July 2017, and is responsible
for attending to the supervision of, and provision of independent judgment to, our Board.
Ir. Yan obtained a Bachelor Degree in Mechanical Engineering from Sunderland
Polytechnic in June 1989, and a Master of Science degree in Mechanical Engineering from the
University of Hong Kong in December 2003.
Ir. Yan holds various professional qualifications in the engineering industry. He became a
member of the Chartered Institution of Building Services Engineers in November 1993, a
Chartered Engineer of the Engineering Council in February 1994, a member of the Hong Kong
Institution of Engineers in April 1994, a Registered Professional Engineer of the Engineers
Registration Board in July 1995, and a Registered Energy Assessor of the EMSD in June 2012.
He is, currently, a Registered Professional Engineer under the Engineers Registration Board,
and a Registered Energy Assessor of the EMSD.
Ir. Yan has been a director of Leading Consulting Engineers Ltd, a company he set up in
September 2003.
As at the Latest Practicable Date, Ir. Yan does not have any interests in the Shares or
underlying shares of the Company within the meaning of Part XV of the SFO.
Ir. Yan has entered into a service agreement with the Company for a term of two years
commencing from 21 July 2017 in relation to his appointment as an Independent Nonexecutive Director and his appointment is subject to retirement and re-election in accordance
with the Articles of Association. Ir. Yan is entitled to receive a director’s fee of HK$120,000
per annum and determined by the Board with reference to his duties and responsibilities and
the prevailing market conditions.
Save as disclosed above, (i) Ir. Yan does not hold any directorship in other listed
companies, the securities of which are listed on any securities market in Hong Kong or
overseas in the last three years; (ii) Ir. Yan does not hold any other positions with the
Company or other members of the Group; (iii) Ir. Yan does not have any relationship with any
Directors, senior management or substantial or controlling shareholders of the Company; and
(iv) there is no information that should be disclosed pursuant to sub-paragraphs (h) to (v) of
Rule 13.51(2) of the Listing Rules nor any other matters that need to be brought to the
attention of the Shareholders in relation to his re-election.
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NOTICE OF ANNUAL GENERAL MEETING

GOLDEN FAITH GROUP HOLDINGS LIMITED
高豐集團控股有限公司
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 2863)
NOTICE IS HEREBY GIVEN that an annual general meeting of Golden Faith Group
Holdings Limited (the ‘‘Company’’) will be held at Office B, 7/F., TLP132, 132–134 Tai Lin
Pai Road, Kwai Chung, New Territories, Hong Kong on Monday, 12 February 2018 at 11:00
a.m. for the following purposes:
1.

To receive and consider the audited consolidated financial statements, the directors’
report and the independent auditor’s report of the Company for the year ended 30
September 2017;

2.

(i)

To re-elect the following retiring directors of the Company (the ‘‘Directors’’);
(a)

To re-elect Mr. Yung On Wah as an Executive Director.

(b) To re-elect Mr. Li Kar Fai, Peter as an Executive Director.
(c)

To re-elect Mr. Pu Li Wei as an Executive Director.

(d) To re-elect Mr. Chan Cho Chak as an Independent Non-executive Director.
(e)

To re-elect Mr. Chan Wing Fai as an Independent Non-executive Director.

(f)

To re-elect Ir. Yan Wai Yan as an Independent Non-executive Director.

(g) To re-elect Mr. Yeung Wai Lung as an Independent Non-executive
Director.
(ii) To authorise the board of Directors to fix the Directors’ remuneration;
3.

To re-appoint Deloitte Touche Tohmatsu as auditors of the Company and to
authorise the board of Directors to fix its remuneration;

To consider and, if thought fit, pass the following resolutions (with or without
modifications) as ordinary resolutions:
4.

‘‘THAT:
(a)

subject to paragraph (c) of this resolution, the exercise by the Directors during
the Relevant Period (as hereinafter defined) of all the powers of the Company
to allot, issue and deal with additional shares in the capital of the Company (the
‘‘Shares’’) and to make or grant offers, agreements and options (including
warrants, bonds, notes and other securities which carry rights to subscribe for or
are convertible into Shares) which might require the exercise of such power be
and is hereby generally and unconditionally approved;
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(b) the approval in paragraph (a) of this resolution shall authorise the Directors
during the Relevant Period to make or grant offers, agreements and options
(including warrants, bonds, notes and other securities which carry rights to
subscribe for or are convertible into Shares) which might require the exercise of
such power after the end of the Relevant Period;
(c)

the number of additional Shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) by
the Directors pursuant to the approval in paragraph (a) of this resolution,
otherwise than pursuant to (i) a Rights Issue (as hereinafter defined); or (ii) the
exercise of any options under any share option scheme of the Company or
similar arrangement for the time being and from time to time adopted by the
Company in accordance with the applicable rules of The Stock Exchange of
Hong Kong Limited for the grant or issue of Shares or rights to acquire Shares
(including, without limitation, any share option scheme to be adopted by the
Company at or after this annual general meeting); or (iii) any scrip dividends or
similar arrangement providing for the allotment of Shares in lieu of the whole
or part of a dividend on Shares in accordance with the articles of association of
the Company in force from time to time; or (iv) any issue of Shares upon the
exercise of rights of subscription or conversion under the terms of any existing
warrants of the Company or any existing securities of the Company which carry
rights to subscribe for or are convertible into Shares, shall not exceed 20% of
the total number of Shares in issue at the date of passing this resolution and the
authority pursuant to paragraph (a) of this resolution shall be limited
accordingly; and

(d) for the purpose of this resolution:
‘‘Relevant Period’’ means the period from the date of passing this resolution
until whichever is the earliest of:
(i)

the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting
of the Company is required by the memorandum and articles of association
of the Company, or any other applicable laws of the Cayman Islands, to be
held; and
(iii) the passing of an ordinary resolution by the shareholders of the Company
in general meeting revoking or varying the authority given to the Directors
by this resolution.
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‘‘Rights Issue’’ means an offer of Shares, or offer or issue of options, warrants
or other securities giving the rights to subscribe for Shares, open for a period
fixed by the Directors to holders of Shares, or any class of Shares (and where
appropriate, to holders of other securities of the Company entitled to the offer),
whose name appears on the register on a fixed record date in proportion to their
holdings of Shares (or, where appropriate, such other securities) as at that date
(subject to such exclusions or other arrangements as the Directors may deem
necessary or expedient in relation to fractional entitlements, or having regard to
any restrictions or obligations under the laws of, or the requirements of, or the
expense or delay which may be involved in determining the existence or extent
of any restrictions or obligations under the laws of, or the requirements of, any
jurisdiction applicable to the Company, or any recognised regulatory body or
any stock exchange applicable to the Company).’’
5.

‘‘THAT:
(a)

subject to paragraph (b) of this resolution, the exercise by the Directors during
the Relevant Period (as hereinafter defined) of all the powers of the Company
to repurchase Shares on the main board of The Stock Exchange of Hong Kong
Limited or on any other stock exchange on which the Shares may be listed and
recognised by The Securities and Futures Commission of Hong Kong and The
Stock Exchange of Hong Kong Limited for this purpose, subject to and in
accordance with the rules and regulations of The Securities and Futures
Commission of Hong Kong, The Stock Exchange of Hong Kong Limited or of
any other stock exchange as amended from time to time and all applicable laws
in this regard, be and the same is hereby generally and unconditionally
approved;

(b) the maximum number of Shares which the Company is authorised to repurchase
pursuant to the approval in paragraph (a) of this resolution during the Relevant
Period shall not exceed 10% of the total number of Shares in issue at the date
of passing this resolution, and the said approval shall be limited accordingly;
and
(c)

for the purpose of this resolution,
‘‘Relevant Period’’ means the period from the date of passing this resolution
until whichever is the earliest of:
(i)

the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting
of the Company is required by the memorandum and articles of association
of the Company, or any other applicable laws of the Cayman Islands, to be
held; and
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(iii) the passing of an ordinary resolution by the shareholders of the Company
in general meeting revoking or varying the authority given to the Directors
by this resolution.’’
6.

‘‘THAT subject to the passing of ordinary resolutions no. 4 and 5 set out in the
notice convening this meeting, the general unconditional mandate granted to the
Directors to exercise the powers of the Company to allot, issue and deal with Shares
referred to in ordinary resolution no. 4 set out in the notice convening this meeting
be and is hereby extended by the addition thereto of such number of Shares
repurchased by the Company under the authority granted pursuant to ordinary
resolution no. 5 set out in the notice convening this meeting, provided that such
number of Shares shall not exceed 10% of the total number of Shares in issue as at
the date of passing ordinary resolution no. 5.’’
By order of the Board
GOLDEN FAITH GROUP HOLDINGS LIMITED
Yung On Wah
Chairman

Hong Kong, 12 January 2018
Registered Office:
Cricket Square
Hutchins Drive
P.O. Box 2681
Grand Cayman, KY1-1111
Cayman Islands

Headquarters and Principal Place of
Business in Hong Kong:
Office B, 7/F., TLP132
132–134 Tai Lin Pai Road
Kwai Chung
New Territories
Hong Kong

Notes:
1.

In order to determine entitlements of the shareholders of the Company to attend and vote at the annual general
meeting of the Company to be held on Monday, 12 February 2018 (the ‘‘AGM’’), the register of members of
the Company will be closed from Wednesday, 7 February 2018 to Monday, 12 February 2018, both dates
inclusive, during which period no transfer of Shares will be effected. All transfer documents accompanied by
the relevant share certificates must be lodged for registration with the Company’s Hong Kong branch share
registrar and transfer office, Union Registrars Limited, at Suites 3301–04, 33/F., Two Chinachem Exchange
Square, 338 King’s Road, North Point, Hong Kong not later than 4:00 p.m. on Tuesday, 6 February 2018.

2.

A shareholder entitled to attend and vote at the AGM is entitled to appoint a person or persons (who must be
individual) as his or her proxy or proxies to attend and, on a poll, vote instead of him or her. A proxy need
not be a shareholder of the Company.

3.

To be valid, a form of proxy, together with the power of attorney or other authority (if any) under which it is
signed or a notarially certified copy of that power of attorney or authority must be deposited with the
Company’s Hong Kong branch share registrar and transfer office, Union Registrars Limited, at Suites 3301–
04, 33/F., Two Chinachem Exchange Square, 338 King’s Road, North Point, Hong Kong not less than 48
hours before the time appointed for holding the AGM or any adjournment thereof and in default thereof the
form of proxy shall not be treated as valid. No instrument appointing a proxy shall be valid after the expiry of
12 months from the date of its execution.
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4.

Delivery of an instrument appointing a proxy will not preclude a shareholder from attending and voting in
person at the AGM or any adjournment thereof; in such event, the instrument appointing a proxy shall be
deemed to be revoked.

5.

With reference to ordinary resolution no. 2 above, Mr. Yung On Wah, Mr. Li Kar Fai Peter, Mr. Pu Li Wei,
Mr. Chan Cho Chak, Mr. Chan Wing Fai, Ir. Yan Wai Yan and Mr. Yeung Wai Lung will retire from office at
the AGM and being eligible, have offered themselves for re-election at the AGM. Details of the retiring
Directors are set out in Appendix II to the circular dated 12 January 2018.

6.

With reference to ordinary resolutions no. 4, 5, and 6 above, the Directors wish to state that they have no
immediate plans to repurchase any Shares or issue any new securities pursuant to the relevant mandate.
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