Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited
take no responsibility for the contents of this announcement, make no representation as to
its accuracy or completeness and expressly disclaim any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this
announcement.

This announcement appears for information only and does not constitute an invitation or offer
to acquire, purchase or subscribe for any securities.

it KIERBR DA
GREAT WORLD COMPANY HOLDINGS LTD

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 8003)

DISCLOSEABLE TRANSACTION

DISCLOSEABLE TRANSACTION

The Board is pleased to announce that, on 24 July 2015 (after trading hours), the Purchaser
and the Seller entered into the Purchase Agreement pursuant to which the Purchaser agreed
to purchase, and the Seller agreed to sell 51% equity interest in the Target Company for a
consideration of HK$40,800,000, which shall be satisfied by payment of HK$28,586,000
in cash by the Purchaser and the allotment and issue of the Consideration Shares by the
Company at the Issue Price.

Upon completion of the Acquisition, the Purchaser shall hold 51% of the entire issued share
capital of the Target Company and the remaining 49% of the entire issued share capital of
the Target Company is held by other shareholders who are third parties independent of the
Company and its connected persons. The Target Company will be regarded as a subsidiary
of the Group and the accounts of the Target Group will be consolidated into the financial
statements of the Group.

IMPLICATION UNDER THE GEM LISTING RULES

As the applicable percentage ratios (as defined under the GEM Listing Rules) in respect
of the Acquisition are not more than 25%, the Acquisition constitutes a discloseable
transaction for the Company under Chapter 19 of the GEM Listing Rules.
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DISCLOSEABLE TRANSACTION

Purchase Agreement

Date:

24 July 2015 (after trading hours)

Parties:

1. the Purchaser: Invescom Develop Limited

2. the Seller: Ms. Wang Yi

In addition, to the best of the Directors’ knowledge, information and belief and having made
all reasonable enquiries, the Seller and her respective associates are third parties independent
of the Group and connected persons of the Group.

Assets to be acquired

Pursuant to the terms and conditions of the Purchase Agreement, the Purchaser has
conditionally agree to acquire the Sale Shares, representing 51% of the equity interest in the
Target Company.

The Consideration

The Consideration of HK$40,800,000 shall be settled by the Purchaser in the following
manner:

(a) as to HK$14,000,000 payable by the Purchaser in cash within three business days after
the date of the Purchase Agreement as the Deposit which shall be regarded as part of the
Consideration to be paid by the Purchaser to the Seller upon completion of the Purchase
Agreement;

(b) as to HK$14,586,000 payable by the Purchaser in cash upon completion of the Purchase
Agreement; and

(¢) as to HK$12,214,000 payable by the Purchaser by procuring the Company to issue the
Consideration Shares to the Seller at the Issue Price upon completion of the Purchase
Agreement.



The Seller shall refund the Deposit to the Purchaser when the conditions precedent to the
Purchase Agreement have not been satisfied on or before the Long Stop Date (as defined
below) or when the Purchase Agreement is terminated in accordance with the terms of the
Purchase Agreement.

Basis of the Consideration

The Consideration was determined among the Purchaser and the Seller after arm’s length
negotiations and on normal commercial terms, taking into account the Profit Guarantee (as
defined below) and the future prospect of the Target Group.

Consideration Shares

The Consideration Shares will be issued at the Issue Price of HK$0.62 which was determined
after arm’s length negotiation between the parties with reference to the recent trading
prices of the Shares and prevailing market conditions. The Consideration Shares represent
(1) approximately 1.25% of the issued share capital of the Company as at the date of this
announcement; and (ii) approximately 1.23% of the issued share capital of the Company as
enlarged by the issue of the Consideration Shares immediately upon completion (assuming
that there is no change in the issued share capital of the Company from the date of this
announcement to the date of completion of the Purchase Agreement save for the issue of the
Consideration Shares). The Consideration Shares will be allotted and issued pursuant to the
general mandate (the “General Mandate”) granted to the Board by the Shareholders at the
extraordinary general meeting of the Company held on 23 March 2015. Under the General
Mandate, the Directors are allowed to issue and allot up to 270,625,600 Shares. As at the date
of this announcement, the Company has exercised the power to allot and issue 85,808,000
new Shares pursuant to the General Mandate prior to the date of the Purchase Agreement.
Upon completion of the Purchase Agreement, 19,700,000 new Shares will be issued under
the General Mandate. As a result, the General Mandate would be utilized as to approximately
38.99% and the Company may further issue up to 165,117,600 Shares under the General
Mandate. The issue of the Consideration Shares is not subject to the Shareholders’ approval.

The Consideration Shares shall be issued as fully paid and shall rank pari passu in all respects
with the Shares then in issue. An application will be made by the Company to the Stock
Exchange for the listing of, and permission to deal in, the Consideration Shares.

The Issue Price represents:

(i) a premium of approximately 21.57% to the closing price of HK$0.51 per Share, as
quoted on the Stock Exchange, on the date of the Purchase Agreement;

(ii) a premium of approximately 37.17% to the average closing price of HK$0.452 per Share,
based on the last five consecutive trading days up to and including the Last Trading Day;

(iii) a premium of approximately 38.24% to the average closing price of HK$0.4485 per
Share, based on the last ten consecutive trading days up to and including the Last
Trading Day; and



(iv) a premium of approximately 1,027.3% to the audited consolidated net asset value of the
Company per Share of approximately HK$0.055 as at 31 March 2015.

Profit guarantee

Under the Purchase Agreement, the Seller guaranteed to the Purchaser that the audited
accumulated consolidated net profit after tax (prepared in accordance with HKFRS and
excluding any extraordinary gain and minority interests) (the “Accumulated Net Profit”)
of the Target Company for the period (the “PG Period”) commencing on the Completion
Date and ending on the eighth anniversary date of the Completion Date shall not be less than
HK$80,000,000 (the “Profit Guarantee”). The Accumulated Net Profit will be arrived at
in accordance with HKFRS and will be derived from the Target Company’s revenue and/
or income. The Accumulated Net Profit derived from any business of the Target Company
could be used to meet the Profit Guarantee. A certificate (the “Certificate”) shall be issued
by the auditors designated by the Purchaser certifying the actual amount of the Accumulated
Net Profit (the “Actual Accumulated Net Profit”). The Seller can issue a written notice to
the Purchaser before the expiry of the PG Period and, upon receipt of such written notice, the
Purchaser shall arrange its designated auditors to certify the Actual Accumulated Net Profit
and issue the Certificate.

In the event that the Actual Accumulated Net Profit is less than HK$80,000,000, the Seller
shall indemnify the Purchaser the full amount of the shortfall by cash payment on a dollar-to-
dollar basis (the “Compensation”) within 15 business days from the date of the Certificate.
However, the amount of the Compensation shall not exceed the amount of the Consideration.
The Company will publish an announcement on the status of the Profit Guarantee after the PG
Period and, if the Profit Guarantee is not met, the amount of the Compensation received by the
Purchaser.

Conditions precedent

Completion of the Acquisition is subject to the satisfactory fulfilment and/or waiver by the
Purchaser of the following conditions:

(a) all necessary consents and approvals in relation to the Acquisition having been obtained
by the Seller;

(b) all necessary consents and approvals in relation to the Acquisition having been obtained
by the Purchaser;

(c) all warranties given by the Seller shall remain true, accurate and not misleading;

(d) the Listing Committee of the Stock Exchange having granted the listing of, and
permission to deal in the Consideration Shares;

(e) the HK Company has acquired all the equity interest in the PRC Company (the
“Reorganisation”);



(f) the Purchaser being satisfied with a legal opinion to be issued by the PRC legal advisers
appointed by the Purchaser in relation to (i) the due incorporation of the PRC Company,
(i1) the approvals, consents and permits required for the business operation by the
PRC Company, (iii) the legality, validity and efforceability of the approvals, consents
and permits obtained by the PRC Company; and (iv) other matters as required by the
Purchaser; and

(g) the Purchaser being satisfied with the due diligence results in relation to, inter alia, the
assets, liabilities and operation of the Target Group.

The Purchaser may at its absolute discretion at any time waive in writing any of the conditions
set out above (other than conditions (d), (e¢) and (f) which may not be waived). If the
conditions have not been satisfied within 6 months from the date of the Purchase Agreement
(i.e. on or before 23 January 2016), or such later date as the Seller and the Purchaser may
agree in writing (the “Long Stop Date”), the Seller shall forthwith refund the Deposit to the
Purchaser within 3 business days after the Long Stop Date and the Agreement shall cease and
determine and thereafter neither party shall have any obligations and liabilities towards each
other thereunder save for any antecedent breaches of the terms thereof.

Completion
Completion shall take place on the Completion Date.
Information on the Target Group

The Target Company is an investment holding company. As at the date of this announcement,
the Seller is interested in 51% equity interest in the Target Company. The remaining 49%
equity interest is held by (1) Qiu Zhenying as to 17.2%, (i1) Zeng Shaohong as to 12.9%, (ii1)
Jia Xiaohai as to 12.9%, (iv) Hui Yi as to 3.0% and (v) Cai Ying as to 3.0%, as at the date of
this announcement. Each of Qiu Zhenying, Zeng Shaohong, Jia Xiaohai, Hui Yi and Cai Ying is
a third party independent of the Company and its connected persons.

The HK Company is a direct wholly-owned subsidiary of the Target Company and is an
investment holding company.

The PRC Company was established as a limited liability company in the PRC in April 2014.
After the Reorganisation, the PRC Company will become a direct wholly-owned subsidiary of
the HK Company. To the best knowledge, information and belief of the Directors having made
all reasonable enquiries, the PRC Company is principally engaged in the production and sale
of compound fertilizers and bulk blended fertilizers.

The unaudited net liabilities of the PRC Company as prepared in accordance with the
PRC GAAP amounted to approximately RMB379,500 as at 30 June 2015. The audited net
loss before and after taxation and extraordinary items of the PRC Company as prepared
in accordance with the PRC GAAP were approximately RMB395,000 and RMB395,000
respectively for the period commencing from the date of establishment of the PRC Company
and ended on 30 June 2015.



Information on the Group

The Group is principally engaged in (i) iron mine business, (ii) property business, (iii)
cultivation and research of the fine and new varieties of forest products together with
the research and promotion of product cultivation technology for producing clean energy
purposes, and (iv) constructing landscaping projects and earth-rock engineering, providing
afforest maintenance and planting and selling forest trees and flowers; all operated in the
PRC.

Reasons for the Acquisition

As stated in the annual report of the Company for the year ended 31 March 2015, the Group
is committed to seek other business opportunities and will acquire high quality investment
projects with good potential in order to enhance the Group’s investment return. On 8 April
2015, the Group has completed the acquisition of interests in Yenbo Gain Limited, which is
principally engaged in (i) research on forestry products which could be used in clean energy
sector as biomass fuel; and (ii) commercialization of forestry for growing forestry products
for clean energy sector, with advanced technology from breeding, silvicultural, management
and protection of forests. For further information about the said acquisition, please refer
to the circular of the Company dated 26 February 2015. On 10 June 2015, the Group has
completed the acquisition of interests in Best Sky Holdings Limited, which is principally
engaged in constructing landscaping projects and earth-rock engineering, providing afforest
maintenance and planting and selling forest trees and flowers. For further information about
the said acquisition, please refer to the announcements of the Company dated 24 April 2015,
29 May 2015, 3 June 2015 and 10 June 2015. Given the fact that the Target Group is engaged
in the production and sale of fertilizers, the Directors consider that the Acquisition can help
to further diversify the Group’s business and will create synergy effect with the new acquired
businesses of the Group as it can create more business opportunities by cross-selling the
fertilizers.

In view of the foregoing, the Directors consider that the terms of the Purchase Agreement are
fair and reasonable and the Acquisition is in the interests of the Company and the Shareholders
as a whole.

Implication under the GEM Listing Rules
As the applicable percentage ratios (as defined under the GEM Listing Rules) in respect of the

Acquisition are not more than 25%, the Acquisition constitutes a discloseable transaction for
the Company under Chapter 19 of the GEM Listing Rules.



DEFINITIONS

“Acquisition”

“Board”

“Company”

“Completion Date”

“Consideration”

“Consideration Shares”

“Deposit”

“Director(s)”

“GEM”

“GEM Listing Rules”
“Group”

“HK Company”

“HK$”
“HKFRS”
“Hong Kong”
“Issue Price”

“Last Trading Day”

the acquisition of the Sale Shares of the Target Company
pursuant to the terms and conditions of the Agreement

the board of Directors

Great World Company Holdings Ltd, a company
incorporated in the Cayman Islands whose shares are listed
and traded on the GEM

the three business day after the date on which the last
condition precedent to the Purchase Agreement is fulfilled or
such other date as the parties thereto may agree

HK$40,800,000

19,700,000 new Shares to be allotted and issued by the
Company to the Seller according to the Purchase Agreement

a refundable deposit in an amount of HK$14,000,000 to be
paid by the Purchaser to the Seller according to the Purchase
Agreement

the director(s) of the Company

the Growth Enterprise Market of the Stock Exchange

the Rules Governing the Listing of Securities on the GEM
the Company and its subsidiaries

Jinliyuan Fertilizer Limited, a company incorporated in
Hong Kong with limited liability, the entire issued share
capital of which are held by the Target Company

Hong Kong dollar(s), the lawful currency of Hong Kong
Hong Kong Financial Reporting Standards

the Hong Kong Special Administrative Region of the PRC

an issue price of HK$0.62 per Consideration Share

23 July 2015, being the last trading day for the Shares before
the date of the Purchase Agreement



‘CPRC”

“PRC Company”

“PRC GAAP”

“Purchase Agreement”

“Purchaser”

‘CRMB”

“Sale Shares”

“Seller”

“Share(s)”
“Shareholder(s)”
“Stock Exchange”

“Target Company”

“Target Group”

‘CUS$,’

Hong Kong, 24 July 2015

the People’s Republic of China

Beijing Jinliyuan Fertilizer Company Limited* (4t 5% 4 #]
TRAEZEA BR/A ), a company incorporated in the PRC with
limited liability, the equity capital of which will be held by
the HK Company upon completion of the Reorganisation

the generally accepted accounting principles in the PRC

the sale and purchase agreement dated 24 July 2015 entered
into between the Purchaser and the Seller

Invescom Develop Limited, a company incorporated in Hong
Kong with limited liability and a wholly-owned subsidiary of
the Company

Renminbi, the lawful currency of the PRC
510 shares of US$1.00 each of the Target Company

Ms. Wang Yi, a third party independent of the Company and
its connected persons

the share(s) of HK$0.10 each of the Company
shareholder(s) of the Company
The Stock Exchange of Hong Kong Limited

Jintudi Compound Fertilizer Company, Limited, a company
incorporated in the British Virgin Islands with limited
liability, the entire issued share capital of which are held by
the Seller as to 51%

the Target Company and the HK Company; and, after the
Reorganisation, the PRC Company

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

By Order of the Board
Great World Company Holdings Ltd
Ng Mui King, Joky
Chairman



As at the date of this announcement, the Board comprises (i) two executive directors, namely
Ms. Ng Mui King, Joky and Mr. Zhang Yangqgiang,; and (ii) three independent non-executive
directors, namely Mr. Chung Koon Yan, Mr. Chan Ying Cheong and Ms. Zhao Yongmei.

This announcement, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the GEM 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 announcement 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 announcement misleading.

This announcement will remain on the GEM website at www.hkgem.com on the” Latest

Company Announcements” page for at least 7 days from the date of its posting and on the
website of the Company at www.gwchl.com.

*  For identification purposes only
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