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once hand this Composite Offer Document and the accompanying Form of Acceptance to the purchaser
or transferee, 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 to the purchaser or transferee.

This Composite Offer Document should be read in conjunction with the accompanying Form of
Acceptance, the provisions of which form part of the terms of the KSL Offer contained herein.
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Capitalised terms used in this cover page shall have the same meanings as those defined in the section
headed “Definitions” in this Composite Offer Document.

A letter from the Board is set out on pages 6 to 8 of this Composite Offer Document. A letter from Optima
Capital is set out on pages 9 to 14 of this Composite Offer Document. A letter from Partners Capital
containing their advice to the Qualifying KSL Shareholders in respect of the KSL Offer contained herein
is set out on pages 15 to 25 of this Composite Offer Document.

The procedures for acceptance and settlement of the KSL Offer contained herein are set out in Appendix
I to this Composite Offer Document and in the accompanying Form of Acceptance. Acceptances of the
KSL Offer should be received by the Transfer Agent (Tricor Investor Services Limited at 26th Floor,
Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong) by no later than 4:00 p.m. on Thursday, 11
November 2010.

21 October 2010
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EXPECTED TIMETABLE

2010
Commencement date of the KSL Offer . ........ .. ... ... .. ... ... . ........ Thursday, 21 October
Latest time for acceptance of the KSL Offer .................. 4:00 p.m. on Thursday, 11 November
Closing Date (NOte 1) ... ... e Thursday, 11 November
Announcement of the results of the KSL Offer
posted on the Stock Exchange’s website,
the Kee Shing’s website and the SFC’s website .............. by 7:00 p.m. Thursday, 11 November
Announcement of the results of the KSL Offer
published in the newspapers (Note 2) . ... . e, Friday, 12 November
Latest date for posting of remittances for the amounts
due in respect of valid acceptances received
under the KSL Offer (NOte 3) . .. ...t e e Sunday, 21 November
Despatch of the share certificate(s) of KSL to the
KSL Shareholder(s) who have not accepted the KSL Offer ....... on or before Monday, 6 December
Notes:
1. The KSL Offer, which is unconditional, will be closed on 11 November 2010 unless Merit Gala revises or extends the KSL
Offer in accordance with the Takeovers Code. An announcement will be issued through the Stock Exchange’s website under
Kee Shing by 7:00 p.m. on 11 November 2010 stating whether the KSL Offer has been closed, revised or extended, and the
next closing date or that the KSL Offer will remain open until further notice. In the event that Merit Gala decides that the
KSL Offer will remain open until further notice, at least 14 days’ notice in writing will be given, before the KSL Offer is
closed, to those Qualifying KSL Shareholders who have not accepted the KSL Offer.
2. The announcement of the results of the KSL Offer will be published in Hong Kong Economic Times (in Chinese) and The
Hong Kong Standard (in English).
3. Acceptance of the KSL Offer shall be irrevocable and not capable of being withdrawn, except in the circumstances set out

in Rule 19.2 of the Takeovers Code. Remittances in respect of the cash consideration payable for the KSL Shares tendered
under the KSL Offer will be posted to the accepting KSL Shareholder(s) at his/her/its own risks as soon as possible but in
any event within 10 days of the date of receipt by the Transfer Agent of the duly completed Form of Acceptance.

All time references contained in this Composite Offer Document and the Form of Acceptance refer to Hong
Kong time.



DEFINITIONS

In this Composite Offer Document and the Form of Acceptance, unless the context requires
otherwise, the following expressions shall have the meanings set out below:

*“acting in concert”

“Agreement”

“Beneficial Sellers”
“Board”
“BVI”

“CCASS”

“China” or “PRC”

“Circular”

“Closing Date”

“Composite Offer Document”

“Completion”

“Distributed Business”

“Distribution in Specie”

“Director(s)”

has the meanings ascribed thereto in the Takeovers Code

the agreement dated 29 June 2010 entered into among the Sellers
as vendors, Mr. Yuen as guarantor and Sino-Ocean as purchaser
relating to the sale and purchase of the Sale Shares

Mr. Leung, Ms. Leung and Mr. Yuen
the board of Directors
the British Virgin Islands

the Central Clearing and Settlement System, established and
operated by HKSCC

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

the circular of Kee Shing dated 13 September 2010 in relation to,
among other things, the Group Reorganisation

11 November 2010, the closing date of the KSL Offer, or the
closing date as extended or revised by Merit Gala in accordance
with the Takeovers Code

this offer and response document relating to the KSL Offer jointly
issued by Merit Gala and KSL in accordance with the Takeovers
Code

completion of the Agreement

all business (other than the Retained Business) carried on by
the KSL Group upon completion of the Group Reorganisation,

including the business of trading of chemicals and metals

the distribution in specie of the entire issued share capital of KSL
pursuant to the Group Reorganisation

the director(s) of KSL
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“Executive”

“Form of Acceptance”

“Group Reorganisation”

“HK$” and “cent(s)”
“HKSCC”
“Hong Kong”

“Kee Shing”

“Kee Shing Group”

“Kee Shing Share(s)”

“Kee Shing Shareholder(s)”

“KSL”

“KSL Group”

“KSL Offer”

“KSL Share(s)”

“KSL Shareholder(s)”

the Executive Director of the Corporate Finance Division of the
SFC and any delegate of the Executive Director

the accompanying form of acceptance and transfer of KSL Shares
the group reorganisation of Kee Shing which resulted in (i) Kee
Shing continuing as a public listed company concentrating on
the Retained Business; (ii) all the assets of the Kee Shing Group
other than those related to the Retained Business having been
transferred to KSL, which engages in the Distributed Business;
and (iii) the Kee Shing Shareholders having received KSL Shares
by way of the Distribution in Specie

Hong Kong dollar(s) and cent(s) respectively

Hong Kong Securities Clearing Company Limited

the Hong Kong Special Administrative Region of the PRC

Kee Shing (Holdings) Limited, a company incorporated in Hong
Kong with limited liability and the shares of which are listed on

the Main Board of the Stock Exchange (stock code: 174)

Kee Shing and its subsidiaries immediately before completion of
the Group Reorganisation

ordinary share(s) of HK$0.05 each in the share capital of Kee
Shing

holder(s) of Kee Shing Share(s)

Kee Shing Investment (BVI) Limited, a company incorporated in
the BVI with limited liability

KSL and its subsidiaries upon completion of the Group
Reorganisation

the unconditional voluntary cash offer being made by Optima
Capital on behalf of Merit Gala to acquire all the VGO KSL
Shares

ordinary share(s) of HK$0.05 each in the share capital of KSL

the holder(s) of the KSL Share(s)



DEFINITIONS

“Latest Practicable Date”

“Listing Rules”

“Merit Gala”

“Merit Gala Group”

“Mr. Leung”

“Mr. Yuen”

“Ms. Leung”

“Optima Capital”

“Partners Capital”

“Qualifying KSL Shareholders”

“Record Date”

18 October 2010, being the latest practicable date prior to the
printing of this Composite Offer Document for the purpose of
ascertaining certain information included in this Composite Offer
Document

the Rules Governing the Listing of Securities on the Stock
Exchange

Merit Gala Limited, a company incorporated in the BVI with
limited liability and is beneficially owned as to 50% by Mr. Leung
and 50% by Ms. Leung

Merit Gala, Mr. Leung and Ms. Leung
Mr. Leung Shu Wing, the chairman of Kee Shing and a Director
Mr. Yuen Tin Fan, Francis, a non-executive director of Kee Shing

Ms. Leung Miu King, Marina, the managing director and an
executive director of Kee Shing and a Director

Optima Capital Limited, a licensed corporation under the SFO
permitted to carry out type 1 (dealings in securities), type 4
(advising on securities) and type 6 (advising on corporate finance)
regulated activities for the purposes of the SFO and the financial
adviser to Merit Gala

Partners Capital International Limited, a licensed corporation
under the SFO permitted to carry out types 1 (dealings in
securities) and 6 (advising on corporate finance) regulated
activities under the SFO and the independent financial adviser to
the Qualifying KSL Shareholders in respect of the KSL Offer

the KSL Shareholders other than Mr. Leung and Ms. Leung and
parties acting in concert with them, but including for this purpose
Tien Fung Hong Group Limited, Snowdon International Limited,
Mr. Leung Chung Ping and Ms. Leung Miu Kam

7 October 2010, the record date to determine entitlements to the
Distribution in Specie
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“Relevant Period”

“relevant securities”

“Retained Business

“Retained Group”

“RMB”

“Sale Share(s)”

“Sellers”

“Sellers Concert Group”

“SFC”

“SFO”

“Sino-Ocean”

“Sino-Ocean Land

“Stock Exchange”

“Takeovers Code”

the period from 14 December 2009, being the date falling on the
six months before the date of commencement of the offer period
(as defined in the Takeovers Code), up to and including the Latest
Practicable Date

has the meanings ascribed to it under Note 4 to Rule 22 of the
Takeovers Code

the business remained in the Retained Group upon completion
of the Group Reorganisation, including property investment and
securities investment business

Kee Shing and its subsidiaries other than the members of the KSL
Group upon completion of the Group Reorganisation

Renminbi, the lawful currency of the PRC

the aggregate of 307,495,075 Kee Shing Shares acquired by Sino-
Ocean pursuant to the Agreement

Mr. Leung, Ms. Leung, Tien Fung Hong Group Limited and
Snowdon International Limited

Merit Gala, Mr. Leung, Ms. Leung, Mr. Yuen, Tien Fung Hong
Group Limited, Snowdon International Limited, Mr. Leung Chung
Ping, Ms. Leung Miu Kam and parties acting in concert with any
of them

the Securities and Futures Commission

the Securities and Futures Ordinance, Chapter 571 of the Laws of
Hong Kong

Sino-Ocean Land (Hong Kong) Limited, a company incorporated
in Hong Kong with limited liability and a wholly-owned
subsidiary of Sino-Ocean Land

Sino-Ocean Land Holdings Limited, a company incorporated in
Hong Kong with limited liability and shares of which are listed on
the Main Board of the Stock Exchange (stock code: 3377)

The Stock Exchange of Hong Kong Limited

the Hong Kong Code on Takeovers and Mergers






LETTER FROM THE BOARD

KEE SHING INVESTMENT (BVI) LIMITED

(Incorporated in the British Virgin Islands with limited liability)

Directors: Registered office:
Mr. Leung Shu Wing Romasco Place
Ms. Leung Miu King, Marina Wickhams Cay 1
P.O. Box 3140
Road Town
Tortola, British Virgin Islands
VG1110

Correspondence address in Hong Kong:
3rd Floor, Kee Shing Centre,

74-76 Kimberley Road,

Tsimshatsui,

Kowloon,

Hong Kong

21 October 2010
To the Qualifying KSL Shareholders

Dear Sir or Madam,

UNCONDITIONAL VOLUNTARY CASH OFFER
BY OPTIMA CAPITAL ON BEHALF OF MERIT GALA
FOR THE VGO KSL SHARES

INTRODUCTION

On 7 July 2010, Kee Shing, Merit Gala and Sino-Ocean Land jointly announced that, among other
things, at the request of the Beneficial Sellers, the board of directors of Kee Shing proposed to place
before the Kee Shing Shareholders a proposal for the Group Reorganisation which, if approved and
implemented, would result in, (i) Kee Shing continuing as a public listed company with its subsidiaries
engaged in the business of properties investment and securities investment; (ii) all other subsidiaries
engaged in the Distributed Business would be transferred to KSL which would engage in the business
of trading of chemicals and metals; and (iii) the KSL Shares held by Kee Shing would, following the
injection of the Distributed Business into KSL, be distributed in specie to the Kee Shing Shareholders
whose names appear on the register of members of Kee Shing on the Record Date on the basis of one
KSL Share for each Kee Shing Share. Completion took place on 14 October 2010. The KSL Shares were
distributed in specie to the Kee Shing Shareholders whose names appeared on the register of members of
Kee Shing on the Record Date on the basis of one KSL Share for each Kee Shing Share then held. Optima
Capital is making the KSL Offer on behalf of Merit Gala to acquire all the KSL Shares (including those
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held by Tien Fung Hong Group Limited, Snowdon International Limited, Mr. Leung Chung Ping and Ms.
Leung Miu Kam) not already owned or agreed to be acquired by Merit Gala and parties acting in concert
with it, on the basis of HK$0.192 per KSL Share.

This Composite Offer Document provides you with, among other things, information on the KSL
Offer and the KSL Group, and the letter of advice from Partners Capital in respect of the KSL Offer.

THE KSL OFFER

Optima Capital, on behalf of Merit Gala, is making the KSL Offer to the Qualifying KSL
Shareholders to acquire all the VGO KSL Shares on the following basis:

for every KSL Share held ...... ... ... ... . .. .. . .. . . . . . . . HK$0.192 in cash

The KSL Offer price of HK$0.192 represents a discount of approximately 31.4% to the unaudited
pro forma consolidated net asset value of the KSL Group attributable to owners of the KSL Group entities
per KSL Share of approximately HK$0.28, which is calculated based on the 445,500,000 KSL Shares in
issue as at the Latest Practicable Date and the unaudited pro forma consolidated net asset value of the
KSL Group as at 30 June 2010 (and adjusted for the financial effect of the Group Reorganisation) of
approximately HK$125.0 million as set out in Appendix I11 to this Composite Offer Document.

Further details of the KSL Offer including, inter alia, the terms and conditions and the procedures
for acceptance and settlement are set out in the “Letter from Optima Capital”, Appendix | to this
Composite Offer Document and the accompanying Form of Acceptance.

INFORMATION ON KSL

The KSL Group is principally engaged in trading of electroplating materials, chemicals, paints and
coating chemicals, and stainless steel. The KSL Group also owns certain investment properties including
office properties in Hong Kong and an industrial property in Singapore, and investment in securities
including hedge funds and equity securities listed in Hong Kong, Singapore, Australia and Malaysia. As at
the Latest Practicable Date, the Board comprises Mr. Leung and Ms. Leung. The accountants’ report and
the unaudited pro forma financial information on the KSL Group are set out in Appendices Il and Il1 to
this Composite Offer Document respectively. The property valuation report of the KSL Group is set out in
Appendix 1V to this Composite Offer Document.

INTENTION OF MERIT GALA REGARDING THE KSL GROUP
Your attention is drawn to the “Letter from Optima Capital” in this Composite Offer Document for

the intention of Merit Gala regarding the KSL Group. The Board is of the view that Merit Gala’s plan in
respect of the KSL Group is in the best interest of KSL and the KSL Shareholders as a whole.
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RECOMMENDATION

As the Board does not have any non-executive Directors or independent non-executive Directors,
an independent committee of the Board cannot be formed to give recommendation to the Qualifying KSL
Shareholders in connection with the KSL Offer. In the circumstances, Partners Capital has been appointed
as the independent financial adviser to advise the Qualifying KSL Shareholders as to whether the terms
of the KSL Offer are fair and reasonable so far as the Qualifying KSL Shareholders are concerned and
whether the Qualifying KSL Shareholders should accept the KSL Offer. Your attention is drawn to its
letter of advice to the Qualifying KSL Shareholders set out on pages 15 to 25 of this Composite Offer
Document.

ADDITIONAL INFORMATION

Your attention is also drawn to the expected timetable on page ii of this Composite Offer Document
and the additional information contained in the appendices to this Composite Offer Document and the
accompanying Form of Acceptance.

Yours faithfully,
By order of the board of
KEE SHING INVESTMENT (BVI) LIMITED
Leung Shu Wing
Director









LETTER FROM OPTIMA CAPITAL

FINANCING OF THE KSL OFFER

Merit Gala will finance the consideration required to meet acceptances of the KSL Offer by the
cash deposit held by Ms. Leung. Optima Capital, the financial adviser to Merit Gala, is satisfied that
sufficient financial resources are available to Merit Gala to satisfy full acceptance of the KSL Offer.

COMPULSORY ACQUISITION

Merit Gala intends to avail itself of any compulsory acquisition or redemption provisions under
the applicable laws in the BVI and the relevant provisions of the Takeovers Code. In the event that upon
closing of the KSL Offer, the Merit Gala Group receives acceptances of the KSL Offer total 90% or
more of the disinterested KSL Shares (i.e. KSL Shares other than those owned by Merit Gala and parties
acting in concert with it), Merit Gala intends to direct KSL to redeem the KSL Shares not already owned
by the Merit Gala Group pursuant to section 176 of the BVI Business Companies Act. The KSL Offer
may not remain open for acceptance for more than four months from the posting of this Composite Offer
Document, unless the Merit Gala Group has by that time become entitled to exercise such powers of
compulsory acquisition, in which event it must do so without delay in accordance with the requirement
under Rule 15.6 of the Takeovers Code.

DEALING AND INTERESTS IN THE KSL’S SECURITIES

Pursuant to the Distribution in Specie, a total of 339,109,075 KSL Shares were distributed as to
184,691,075 KSL Shares to Mr. Leung, as to 21,050,000 KSL Shares to Ms. Leung, as to 26,984,000
KSL Shares to Tien Fung Hong Group Limited, as to 74,770,000 KSL Shares to Snowdon International
Limited, as to 21,564,000 KSL Shares to Mr. Leung Chung Ping and as to 10,050,000 KSL Shares to Ms.
Leung Miu Kam. Accordingly, as at the Latest Practicable Date, Merit Gala and parties acting in concert
with it were interested an aggregate of 339,109,075 KSL Shares, representing approximately 76.12% of
the issued share capital of KSL. Save for the aforesaid, as at the Latest Practicable Date, Merit Gala and
parties acting in concert with it did not hold any securities of KSL and there was no other existing holding
of voting rights and rights over KSL Shares (a) which Merit Gala and parties acting in concert with it own
or over which they have control or direction; or (b) in respect of which Merit Gala and parties acting in
concert with it hold any convertible securities, warrants or options. Save for their aforesaid entitlements to
the KSL Shares under the Distribution in Specie, none of Merit Gala and parties acting in concert with it
had dealt in the relevant securities of KSL during the Relevant Period.

INFORMATION ON MERIT GALA
Merit Gala is a company incorporated in the BVI and is beneficially owned as to 50% by Mr. Leung

and 50% by Ms. Leung. Mr. Leung and Ms. Leung are also the two directors of Merit Gala. Its principal
activity is investment holding.
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LETTER FROM OPTIMA CAPITAL

No listing application will be made for the KSL Shares on the Stock Exchange or any other stock
exchange. The KSL Offer provides a cash exit opportunity to the Qualifying KSL Shareholders to realize
all or part of their shareholdings in KSL, which are unlisted and may be illiquid.

EFFECT OF ACCEPTING THE KSL OFFER

By accepting the KSL Offer, the Qualifying KSL Shareholders will sell their KSL Shares and all
rights attached thereto to Merit Gala free from all liens, charges, claims and encumbrances and any third
party rights together with all rights attached to them, including the right to receive all dividends and
distributions declared, paid or made at or after the date of the issue of those KSL Shares.

Share certificates of KSL will be posted only to the KSL Shareholders who do not accept the KSL
Offer after the close of the KSL Offer in order to avoid confusion and to enhance efficiency.

HONG KONG STAMP DUTY

Since KSL is a company incorporated in the BVI and its register of members is located and
maintained there, no Hong Kong stamp duty is payable on any transfer of the KSL Shares.

ACCEPTANCE AND SETTLEMENT

Appendix | to the Composite Offer Document and the Form of Acceptance contain the procedures
for acceptance and settlement of the KSL Offer, and further terms of the KSL Offer.

TAXATION

You are recommended to consult your own professional advisers if you are in any doubt as to the
taxation implications of your acceptance of the KSL Offer. It is emphasised that none of Merit Gala,
KSL, Optima Capital, any of their respective directors and any persons involved in the KSL Offer accepts
responsibility for any tax effects or liabilities of any person or persons as a result of their acceptance of
the KSL Offer.

QUALIFYING KSL SHAREHOLDERS OUTSIDE HONG KONG

The making of the KSL Offer in, or to the Qualifying KSL Shareholders in, any jurisdiction outside
Hong Kong may be affected by the laws of the relevant jurisdictions. Qualifying KSL Shareholders who
are citizens, residents or nationals of jurisdictions outside Hong Kong should inform themselves of, and
observe, all applicable legal and regulatory requirements of the relevant jurisdictions.

It is the responsibility of any Qualifying KSL Shareholder not resident in Hong Kong who wishes to
accept the KSL Offer to satisfy himself as to the full observance of all the applicable laws and regulations
of any relevant jurisdiction in connection therewith, including obtaining any government or other consent
which may be required, complying with any other necessary formality and paying any issue, transfer or
other taxes due in respect of such jurisdiction.

13
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INDEPENDENT ADVICE

Partners Capital has been appointed as the independent financial adviser to advise the Qualifying
KSL Shareholders (i) as to whether the terms of the KSL Offer are, or are not, fair and reasonable; and (ii)
as to the acceptance of the KSL Offer. Your attention is drawn to their letter of advice to the Qualifying
KSL Shareholders set out on pages 15 to 25 of the Composite Offer Document.

FURTHER INFORMATION

Your attention is drawn to the expected timetable on page ii of the Composite Offer Document and
the additional information set out in the appendices to the Composite Offer Document and the Form of
Acceptance.

Yours faithfully,

For and on behalf of
OPTIMA CAPITAL LIMITED
Mei H. Leung
Chairman

14
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Optima Capital, on behalf of Merit Gala, is making the KSL Offer on a voluntary and unconditional
basis to the Qualifying KSL Shareholders to acquire all the VGO KSL Shares on the following basis:

For each KSL Share held ... ... . . . HK$0.192 in cash

Further terms and conditions of the KSL Offer, including the procedures for acceptance, are set out
in the Composite Offer Document.

Partners Capital is not in the same group as the financial or other professional adviser (including a
stockbroker) to Merit Gala or KSL and is not connected with the directors, chief executive and substantial
shareholders of KSL and Merit Gala or any of their respective associates or their respective party acting,
or presumed to be acting, in concert and Partners Capital had not had, a significant connection, financial
or otherwise, with either Merit Gala or KSL, or the controlling shareholder(s) of either of them, of a kind
reasonably likely to create, or to create the perception of, a conflict of interest or reasonably likely to

16
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THE KSL OFFER
Principal factors and reasons considered

In arriving at our opinion regarding the terms of the KSL Offer, we have considered the following
principal factors and reasons:

(i) Review of financial performance
. Background of the KSL Group and historical financial performance

As set out in the letter from Optima Capital (the “Letter from Optima Capital”), KSL was
incorporated in the BVI on 26 January 2010 as an investment holding company. As advised by the
Directors, upon completion of the Group Reorganisation, the principal business of the KSL Group
will be the Distributed Business (i.e. the trading of electroplating materials, paint and coating
chemicals and stainless steel). The KSL Group owns certain investment properties and securities
investment not held by the Retained Group. The KSL Group has set up several offices in Hong
Kong, the PRC, Taiwan and Singapore serving customers covering region in South Korea, the PRC,
Hong Kong, Taiwan, Singapore, Malaysia, Indonesia, Thailand and Philippine. The KSL Group
generally sources the relevant metals (namely precious metal products and base metal products)
and chemicals from suppliers in Europe, North America, Japan, the PRC and Taiwan for sale to
customers in the East Asia Region. Besides, certain members of the KSL Group are distributors of a
number of large European and US-based producers of chemicals and raw materials in the East Asia
Region. Meanwhile, the major customers of the trading of electroplating materials business are (i)
factories supplying various semi-finished or finished products to different decorative sectors such
as watch, jewelry, gifts and premium and electronic industries such as printed circuit board, toys,
mobile phones parts, computer parts and etc; and (ii) dealers for distributions to overseas or the
PRC. The major customers of the trading of paint and coating chemicals business are industries in
applications on industrial coatings, industrial water treatment, adhesives, food processing and etc.
in the PRC. Furthermore, the KSL Group sources stainless steel from Japan and Korea and sells the
same to the customers in Asia with main focus in the PRC. The major customers of the trading of

17
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Set out below is a summary of the financial information on the KSL Group as extracted from
Appendix Il to the Composite Offer Document:

Six months

ended

Year ended 31 December 30 June
2007 2008 2009 2010

18
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For the year ended 31 December 2009, the KSL Group recorded revenue of HK$944.7
million, representing a significant drop of approximately 46.4% as compared to the year ended 31
December 2008. The decrease in revenue was mainly attributable to the reduced sales activities and
lower average metal prices except gold. Amid economic recovery in Asia, the KSL Group recorded
write-back of inventories, gain arising from changes in fair value of investments held for trading
and gain arising from changes in fair value of investment properties, resulting in profit attributable
to the owners of KSL of approximately HK$7.9 million. The investment properties held by the KSL
Group as at 31 December 2009 included office properties in Hong Kong, residential properties in
Shanghai and Singapore. The KSL Group sold some of its residential properties in Shanghai during
2009 at RMB33.3 million with a reported gain of HK$4.1 million.

For the six months ended 30 June 2010, the KSL Group recorded revenue of approximately
HK$581.8 million, representing an increase of approximately 31.7% as compared with that for the
corresponding period of the preceding year. The increase in turnover was mainly driven by stock
replenishment and increasing orders from exports and domestic needs, commodities prices and
prices of other raw materials surged significantly in reflection of abruptly mounting demand from
industrial users. For the same period, the KSL Group recorded a net profit attributable to KSL
Shareholders of approximately HK$12.0 million as compared to the net loss attributable to KSL
Shareholders of approximately HK$13.6 million for the corresponding period of the preceding year.

19
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by the Directors, demand from the PRC and other neighboring countries is expected to continue
to grow but the Directors remains skeptical on the persistent growth of the economies. In addition,
the Directors consider the business environment of the trading business remains competitive and
consumer spending may remain weak in many sectors. Products are price sensitive, bearing a
resemblance to features of commodities, and are highly subject to international market volatility
of commodity prices which include gold, silver, palladium, rhodium, nickel and copper. Besides,
it is a moderate-to-low entry-barrier business. It is easy to access distributors who are marketing
products from suppliers overseas and the PRC, though it is difficult to access directly to the primary
suppliers overseas and the PRC.

Based on the above, we concur with the view of Directors that the business environment
in which the KSL Group operates is and will remain challenging and competitive in future
notwithstanding the fact that the KSL Group has strived to improve its performance by maintaining
a strict cost control discipline.

(if)  The principal terms of the KSL Offer

Optima Capital is making, on behalf of Merit Gala, the KSL Offer to the Qualifying KSL
Shareholders to acquire all the VGO KSL Shares on the basis of HK$0.192 (the “KSL Offer Price”) in
cash for every KSL Share.

As at the Latest Practicable Date, 445,500,000 KSL Shares were in issue. As a result of the
Distribution in Specie, the Merit Gala Group was interested in 205,741,075 KSL Shares (representing
approximately 46.18% of the issued share capital of KSL) whilst the Sellers Concert Group were
interested in 339,109,075 KSL Shares (representing approximately 76.12% of the issued share capital
of KSL). Since the KSL Offer is also being extended to certain other members of the Sellers Concert
Group, namely Tien Fung Hong Group Limited, Snowdon International Limited, Mr. Leung Chung Ping
and Ms. Leung Miu Kam who together were interested in 133,368,000 KSL Shares, there are accordingly,
239,758,925 KSL Shares (representing approximately 53.82% of the issued share capital of KSL)
subject to the KSL Offer, which constitute the VGO KSL Shares. Such VGO KSL Shares are valued at
approximately HK$46.03 million based on the offer price of HK$0.192 per KSL Share under the KSL
Offer.

Pursuant to the Agreement, each of Tien Fung Hong Group Limited and Snowdon International
Limited has severally undertaken to Mr. Leung that they will accept the KSL Offer. Such undertaking is
legally-binding under the Agreement and so it is irrevocable unless the parties to the Agreement agree
otherwise.

The KSL Offer is unconditional in all respects. Acceptance of the KSL Offer shall be irrevocable
and once given cannot be withdrawn except in the circumstances set out in Rule 19.2 of the Takeovers
Code. The Executive may require that acceptors be granted a right of withdrawal, on terms acceptable to
the Executive, until the requirements under Rule 19 of the Takeovers Code can be met.

Qualifying KSL Shareholders are advised to read the procedures for acceptance and further terms

of the KSL Offer set out in Appendix | to the Composite Offer Document and the accompanying Form of
Acceptance.
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(iti)  Price-earnings multiple

As the KSL Group is principally engaged in the trading of electroplating materials, paint and
coating chemicals and stainless steel, reference to price/earnings multiple is the most common approach
adopted by the investment community in valuing such kind of revenue-generating entities. For the
purpose of assessing the reasonableness of the KSL Offer Price by reference to the price/earnings
multiple, we have identified (to the best of our knowledge) two companies listed on the Main Board
of the Stock Exchange which are principally engaged in the similar business of that of the KSL Group
(the “Comparables”). We consider that the Comparables represent an exhaustive list and are fair and
representative comparable as their businesses are closely comparable to that of the KSL Group, including
the geographical location of the principal business (their revenues have been primarily generated from
the Hong Kong and PRC markets). We also note that both the KSL Group and the Comparables are also
engaged in securities investment business. Details of the Comparables are set out below:

Latest
published
earnings
Closing per share
share price  Approximate before the Price/
as at Market First Last earnings
Company name Year end date 11 June 2010 Capitalisation  Trading Day multiple
(HKS$)  (HK$ million) (HK$) (times)
Lee Kee Holdings Limited (Note 1) 31 December 0.960 795.6 0.129 7.44
APAC Resources Limited (Note 2) 31 December 0.510 3,530.3 0.0715 7.13
Mean 7.29
Median 7.29
KSL Offer Price (HK$) 31 December 0.192 N/A 0.0178 10.79
(Note 3) (Note 4)
Source: www.hkex.com.hk
Notes:
1. Lee Kee Holdings Limited is principally engaged in the sourcing and distribution of non-ferrous metal, primarily

zinc alloy and zinc, nickel and nickel-related products, aluminium alloy and aluminium, other electroplating
chemicals (including chemicals of precious metals, such as silver, gold and rhodium), processing and distribution of
stainless steel, manufacturing of aluminium alloy and metal testing laboratory.

2. APAC Resources Limited is principally engaged in the (a) trading in base metals and commaodities, and (b) trading
and investment of listed securities with a portfolio primarily focused on natural resources and related sectors and
industries.

3. The KSL Group is unlisted and its market capitalisation is not available.

4. The earnings per KSL Share for the year ended 31 December 2009 is calculated based on the audited net profit

attributable to KSL Shareholders of approximately HK$7,928,000 and total number of 445,500,000 KSL Shares in
issue after completion of the Group Reorganisation.
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Upon comparison, we note that the price/earnings multiple represented by the KSL Offer Price
of 10.79 times is higher than the price/earnings multiples of each of the Comparables of 7.13 times and
7.44 times, which were calculated with reference to the respective closing price of the shares of the
Comparables as at 11 June 2010, being the last trading day (the “First Last Trading Day”) of the Kee
Shing Shares before the publication of an announcement of Kee Shing dated 14 June 2010 in relation to
the memorandum of understanding entered into between the Beneficial Sellers and Sino-Ocean regarding
possible sale and purchase of the Sale Shares.

Based on the above, we consider that the KSL Offer Price is fair and reasonable so far as the
Qualifying KSL Shareholders are concerned from the perspective of price/earnings multiple.

(iv)  Net Assets

Although it may not be most relevant to value a company principally engaged in trading business by
reference to its net assets in general as trading companies usually do not require a large asset base to run
their businesses, we also set out the analysis for reference purposes and we have reviewed and tabulated
below the premium/(discounts) of the closing share prices of the Comparables as at the First Last Trading
Day over/(to) their respective net asset value as reported in their latest published financial reports:

Premium/

(discount)

of the closing

share price on

11 June 2010

Latest over/(to) the

Closing published latest

share net asset published

price as at value net asset value

Company name Year end date 11 June 2010 per share per share
(HK$) (HK$)

22



LETTER FROM PARTNERS CAPITAL

The premium/(discount) of the closing share prices as at 11 June 2010, being the First Last Trading
Day, over/(to) the net asset value per share of the Comparables range from a discount of approximately
35.14% to a premium of approximately 18.60%.

Upon comparison, we note that the premium of the KSL Offer Price over the audited consolidated
net asset value per KSL Share as at 30 June 2010 of approximately 13.41% is substantially higher than
the discount represented by the closing price of Lee Kee Holdings Limited to its net assets whilst it
is comparable to the premium represented by the closing price of APAC Resources Limited over its
net assets. In addition, we note that the discount of the KSL Offer Price to the unaudited pro forma
consolidated net asset value per KSL Share as at 30 June 2010 of approximately 31.43% is comparable
to the discount represented by the closing price of Lee Kee Holdings Limited to its net assets whilst it is
lower than the premium represented by the closing price of APAC Resources Limited over its net assets.
The difference between the audited consolidated net assets of the KSL Group as at 30 June 2010 and its
unaudited pro forma consolidated net assets as at 30 June 2010 reflects the settlement of the net amount
due to the Retained Group of HK$49,548,000 by issue of 445,500,000 KSL Shares of par value HK0.05
each and recognition of share premium of HK$27,273,000. From the perspective of analysis, we consider
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disposal of any material assets or make any material changes to the principal business of the KSL Group
(including re-deployment any of the fixed assets of the KSL Group) after the close of the KSL Offer. Merit
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RECOMMENDATION
Having considered the principal factors set out above, in particular, the following:

(i)  the KSL Offer provides an opportunity for the Qualifying KSL Shareholders to realise
their investment in KSL which would otherwise be illiquid upon completion of the Group
Reorganisation;

(i)  the price/earnings multiple represented by the KSL Offer Price of 10.79 times is higher than
the price/earnings multiple of the Comparables; and

(iti)  the business environment in which the KSL Group operates is and will remain challenging
and competitive in future and it is uncertain as to whether the improvement in performance
of the KSL Group can be sustained over a long period of time,

we consider that the KSL Offer is fair and reasonable so far as the Qualifying KSL Shareholders are
concerned, and accordingly, we recommend the Qualifying KSL Shareholders to accept the KSL Offer.

For those Qualifying KSL Shareholders who wish to retain part or all of their shareholding in
KSL, they should note that the KSL Shares will not be listed on the Stock Exchange or any other stock
exchange, and accordingly, the KSL Shares are illiquid and unlisted. Accordingly, those Qualifying KSL
Shareholders should carefully consider the future intention of Merit Gala regarding the KSL Group after
the close of the KSL Offer, details of which are set out in the Letter from Optima Capital.

In any case, the Qualifying KSL Shareholders should read carefully the procedures for accepting
the KSL Offer as detailed in the Composite Offer Document and are strongly advised that the decision to
realize or to hold their investment in the KSL Shares is subject to individual circumstances and investment
objectives.

Yours faithfully,
For and on behalf of
Partners Capital International Limited
Alan Fung
Managing Director
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PROCEDURES FOR ACCEPTANCE

Your registered holding of KSL Shares is set out in Box B in the accompanying Form of
Acceptance. To accept the KSL Offer, you should duly complete and sign the Form of Acceptance in
accordance with the instructions printed thereon, which form part of the terms and conditions of the KSL
Offer.

The completed Form of Acceptance should then be forwarded by post or by hand marked
“KSL Offer” on the envelope, to, which should also reach, the Tricor Investor Services Limited at
26th Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong by no later than 4:00 p.m.
on Thursday, 11 November 2010 (being the Closing Date).

If your KSL Shares are held through your licensed securities dealer/registered institution in
securities/custodian bank through CCASS, you must instruct your licensed securities dealer/registered
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Settlement of the consideration to which any Qualifying KSL Shareholder is entitled under the
KSL Offer will be implemented in full in accordance with the terms of the KSL Offer, without regard to
any lien, right of set-off, counterclaim or other analogous right to which Merit Gala may otherwise be, or
claim to be, entitled against such Qualifying KSL Shareholder.

NOMINEE REGISTRATION

To ensure equality of treatment of all Qualifying KSL Shareholders, those Qualifying KSL
Shareholders who hold KSL Shares as nominee for more than one beneficial owner should, as far as
practicable, treat the holding of each beneficial owner separately. In order for beneficial owners of the
KSL Shares, whose investments are registered in nominee names, to accept the KSL Offer, it is essential
that they provide instructions to their nominees of their intentions with regard to the KSL Offer.

The completed Form of Acceptance and remittances sent by or to the Qualifying KSL Shareholders
through ordinary post will be sent by or to them at their own risk. The remittances will be sent to them at
their addresses as they appear in the register of members of KSL (or in the case of joint Qualifying KSL
Shareholders, to the Qualifying KSL Shareholder whose name stands first in the register of members of
KSL).

All such documents and remittances will be sent at the risk of the persons entitled thereto and none
of Merit Gala, KSL, Optima Capital, any of their respective directors and any other persons involved in
the KSL Offer will be responsible for any loss or delay in transmission or any other liabilities that may
arise as a result thereof.

Tricor Investor Services Limited has been appointed as the Transfer Agent. The charge for splitting
of KSL Share certificates are expected to be HK$2.5 per new certificate issued. The charge for transfer
of KSL Shares are expected to be HK$2.5 per old KSL Share certificate cancelled or per new KSL Share
certificate issued, whichever is the higher. Both charges shall be borne by the KSL Shareholder(s) or
transferee who lodges the request with the transfer agent. New certificates will be available for collection
within 10 business days upon surrender of the old KSL Share certificates to the transfer agent for
splitting or lodgement of the transfer form and the related KSL Share certificates to the transfer agent for
registration of transfer.

ACCEPTANCE PERIOD, EXTENSIONS AND REVISIONS

Unless the KSL Offer has previously been extended or revised, the latest time for acceptance
under the KSL Offer is at 4:00 p.m. on Thursday, 11 November 2010 (being the Closing Date).

If the KSL Offer is extended or revised, an announcement of such extension or revision will be
published by Merit Gala on the Stock Exchange’s website under Kee Shing and the SFC’s website by
7:00 p.m. on the Closing Date which will state either the next closing date or that the KSL Offer will
remain open until further notice. In the latter case, it will remain open for acceptance for a period of
not less than 14 days from the posting of the written notification of the extension or revision to those
Qualifying KSL Shareholders who have not accepted the KSL Offer and, unless previously extended or
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RIGHT OF WITHDRAWAL

Acceptance of the KSL Offer tendered by the Qualifying KSL Shareholders shall be irrevocable and
cannot be withdrawn unless the Executive requires that a right of withdrawal is granted in the event that
the requirements of Rule 19 of the Takeovers Code have not been complied with.

The KSL Offer will be in respect of securities of a company incorporated in the BVI and will be
subject to the procedures and disclosure requirements under the relevant Hong Kong laws and regulations,
which may be different from other jurisdictions. The making of the KSL Offer or the acceptance thereof
by persons not being a resident of Hong Kong or with a registered address in jurisdictions outside Hong
Kong may be affected by the laws of the relevant jurisdictions. Qualifying KSL Shareholders who are
citizens or residents or nationals of jurisdictions outside Hong Kong should inform themselves about and
observe any applicable legal requirements in their own jurisdictions.

It is the responsibility of any such persons who wish to accept the KSL Offer to satisfy themselves
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(v)

(vi)

(vii)

The KSL Offer, all acceptances thereof and contracts resulting therefrom will be governed by
and construed in accordance with the Laws of Hong Kong.

References to the KSL Offer in this Composite Offer Document and in the Form of
Acceptance shall include any revision or extension thereof.

Due execution of the Form of Acceptance will constitute an irrevocable authority to any
director of Merit Gala or Optima Capital or such person or persons as the Merit Gala or
Optima Capital may direct to execute, on behalf of the person accepting the KSL Offer,
any document and to do any other act that may be necessary or expedient for the purpose
of vesting in Merit Gala, or such other person(s) as Merit Gala shall direct, all rights of the
accepting Qualifying KSL Shareholders in respect of the KSL Shares which are the subject
of such acceptance.
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1. FINANCIAL SUMMARY

Set out below is a financial summary of the KSL Group for the three financial years ended 31
December 2009 and for the six months ended 30 June 2010 (save for the earnings (loss) per KSL Share
and the dividend per KSL Share which are calculated based on the figures extracted from the accountants’
report of the KSL Group) extracted from the accountants’ report on the KSL Group set out in the Circular:

Six months ended
Year ended 31 December 30 June
2007 2008 2009 2009 2010
HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
(audited) (audited) (audited) (unaudited) (audited)

Turnover 2,757,130 1,762,298 944,721 441,795 581,752
Profit/(loss) before taxation 79,215 (108,881) 14,580 (12,108) 18,336
Income tax (expense)/credit (5,770) 1,435 (4,600) (1,028) (4,820)
Profit/(loss) for the year/period 73,445 (107,446) 9,980 (13,136) 13,516

Attributable to:
Owners of KSL Group entities 68,444 (105,302) 7,928 (13,587) 11,981
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Notes:

)

(in)

(iii)

(iv)

An unqualified opinion in respect of the audit of the combined financial statements of the KSL Group has been
issued by Deloitte Touche Tohmatsu for each of the three years ended 31 December 2009 and for the six months
ended 30 June 2010.

There were no extraordinary items or items which are exceptional because of its size, nature or evidence for the KSL
Group during each of the three financial years ended 31 December 2009 and the six months ended 30 June 2010.

Earnings (loss) per KSL Share is calculated based