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THIS DEED OF UNDERTAKING is dated 10 May 2017 and made:
BETWEEN:
(1)

Jia Qing Developments Limited, a company incorporated in the British Virgin Islands with
limited liability, whose registered address is at Vistra Corporate Services Centre,
Wickhams Cay II, Road Town, Tortola, VG1110, British Virgin Islands (the
“Covenantor”); and

(2)

Ever Maple Flavors and Fragrances Holdings Limited, a company incorporated in the
British Virgin Islands with limited liability, whose registered office is at Vistra Corporate
Services Centre, Wickhams Cay II, Road Town, Tortola, VG1110, British Virgin
Islands (the “Offeror”).

WHEREAS:
(A)

China Candy Holdings Limited (the “Company”) is an exempt company incorporated in
the Cayman Islands. All of the issued Shares are currently listed on the Growth Enterprise
Market of the Stock Exchange. Further particulars of the Company are set out in Part 1 of
Schedule 3.

(B)

The Covenantor is the legal and beneficial owner of 150,000,000 Shares, representing
approximately 9.33 per cent. of all the issued Shares as at the date of this Undertaking.

(C)

The Covenantor has agreed to irrevocably undertake to accept the Offer in accordance with
the terms to be set out in the Offer Document.

NOW IT IS HEREBY AGREED as follows:
1.

INTERPRETATION

1.1

In this Undertaking, unless the context requires otherwise:
“Accounts” means the audited consolidated financial statements of the Group for the
twelve-month period ended on 31 December 2016, the auditor's report on those accounts
and the notes to those accounts;
“Accounts Date” means 31 December 2016;
“Announcement” means the announcement, substantially in the form contained in
Schedule 5, regarding the proposed Offer;
“Applicable Law(s)” means with respect to any person, any laws, rules, regulations,
guidelines, directives, treaties, judgments, decrees, orders or notices of any Authority that
is applicable to such persons;
“Approvals” means licenses, approvals, permits, consents and registrations;
“Auditors” means HLB Hodgson Impey Cheng Limited;
“Authority” means any relevant government, administrative or regulatory body, or court,
tribunal, arbitrator or governmental agency or authority or department;
“Closing Date” means the date to be stated in the Offer Document as the closing date of
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the Offer or any subsequent closing date as may be announced by the Offeror;
“Code” means, at any relevant time, the Hong Kong Code on Takeovers and Mergers in
force at that time;
“Companies Ordinance” means the Companies Ordinance (Chapter 622 of the Laws of
Hong Kong);
“Control” (including the terms “Controlled by”) in relation to a body corporate, means
the power of a person to secure that the affairs of the body corporate are conducted in
accordance with the wishes of that person: (i) by means of the holding of shares, or the
possession of voting power, in each case of more than 50 per cent (50%), in or in relation
to that body corporate; or (ii) by virtue of having the right to appoint or remove a majority
of the members of or otherwise control the votes at the board of directors (or its
equivalent) of that body corporate;
“Despatch Date” means the date of despatch of the Offer Document;
“Encumbrance” means a mortgage, charge, pledge, lien, option, restriction, right of first
refusal, right of pre-emption, third-party right or interest, other encumbrance or security
interest of any kind, or another type of preferential arrangement (including, without
limitation, a title transfer or retention arrangement) having similar effect;
“Estimated Cash Balance” has the meaning given to it in Clause 6.1;
“Group” means the group of companies consisting of the Company and the Subsidiaries
and the expression “Group Company” or “member of the Group” shall be construed
accordingly;
“HK$” means Hong Kong dollars and cents;
“Hong Kong” means the Hong Kong Special Administrative Region of the People's
Republic of China;
“Intellectual Property” means (i) patents, trade marks, service marks, registered designs,
applications and rights to apply for any of those rights, trade, business and company
names, internet domain names and e-mail addresses, unregistered trade marks and service
marks, copyrights, database rights, rights in software, knowhow, rights in designs and
inventions; and (ii) rights under licences, consents, orders, statutes or otherwise in relation
to a right in respect of (i), and the term “Intellectual Property Rights” shall be construed
as rights of any person in any of the above;
“Listing Rules” means the rules governing the listing of securities on the Growth
Enterprise Market of the Stock Exchange;
“Material Adverse Effect (or Change)” means any event, circumstance, occurrence, fact,
condition, change or effect that is materially adverse to (a) the business, operations,
financial condition, prospects, management, properties, assets or liabilities of any member
of the Group; or (b) the ability of any party to perform any of its obligations hereunder or
to consummate the transactions contemplated in this Undertaking;
“Management Accounts” means:
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(a)

the quarterly profit and loss statement of the Group as at 31 March 2017; and

(b)

the quarterly cash and debt position of the Group as at 31 March 2017;

“Noble Core Irrevocable Undertaking” means the deed of irrevocable undertaking given
by Noble Core Limited in favour of the Offeror to accept the Offer in respect of the Shares
held by it;
“Notice” means a notice to be given pursuant to the terms of this Undertaking, and shall be
construed in accordance with Clause 14;
“Offer” means the voluntary conditional offer proposed to be made by Somerley Capital
Limited for and on behalf of the Offeror to acquire all issued Shares (substantially on the
terms set out in the draft announcement set out in Schedule 5 (subject to the inclusion of
any alternative or additional terms and conditions as may be required to comply with the
requirements of the SFC, any Applicable Law or regulation or as agreed between the
Offeror and the Company));
“Offer Document” means a document to be jointly issued by the Offeror and the
Company to the shareholders of the Company as required by the Code, containing, among
other things, details of the Offer and the terms and conditions of the Offer;
“Offeree Shares” means (i) the 150,000,000 Shares held by the Covenantor as set out in
Schedule 1, (ii) any other Share(s) which the Covenantor may acquire on or after the date
hereof (having obtained the prior written consent of the Offeror for such acquisition
pursuant to Clause 3.1.3) and (iii) any other Shares attributable to or derived from the
Shares referred to in (i) and (ii);
“Parties” means the named parties to this Undertaking and “Party” means any one of
them;
“Properties” mean the properties, leased or licensed to, or occupied or used by any
member of the Group, particulars of which are set out in Schedule 4;
“Securities and Futures Ordinance” means the Securities and Futures Ordinance
(Chapter 571 of the Laws of Hong Kong);
“SFC” means the Executive Director of the Corporate Finance Division of the Securities
and Futures Commission of Hong Kong (or any delegate of that Executive Director);
“Shares” means the ordinary shares of HK$0.01 each in the capital of the Company;
“Stock Exchange” means The Stock Exchange of Hong Kong Limited;
“Subsidiaries” means the subsidiaries of the Company, details of which are set out in Part
2 of Schedule 3;
“Tax” means any form of taxation, levy, duty, charge, contribution or impost of whatever
nature (including any related fine, penalty, surcharge or interest) imposed by any
Authority;
“Undertaking” means this deed of irrevocable undertaking as amended or varied from
time to time;
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“Warranties” means the representations and warranties given by the Covenantor and
contained in this Undertaking set out in Clause 2, Clause 5.1 and Schedule 2 and the
expression “Warranty” means any one of them; and
1.2

References herein to statutory provisions shall be construed as references to those
provisions as amended or re-enacted or as their application is modified by other provisions
(whether before or after the date hereof) from time to time and shall include any provisions
of which they are re-enactments (whether with or without modification).

1.3

References herein to Clauses and Schedules are to clauses in and schedules to this
Undertaking unless the context requires otherwise and the Schedules to this Undertaking
shall be deemed to form part of this Undertaking.

1.4

The expressions the “Covenantor” and the “Offeror” shall, where the context permits,
include their respective successors and permitted assigns. For the avoidance of doubt, in
the event of a merger of any of the Parties, the surviving entity of such Party shall be
deemed to be the successor of such Party.

1.5

The headings are inserted for convenience only and shall not affect the construction of this
Undertaking.

1.6

Unless the context requires otherwise, words and expressions defined in the Companies
Ordinance shall bear the same respective meanings when used in this Undertaking.

1.7

A document expressed to be “in the agreed terms” means a document the terms of which
have been agreed by or on behalf of the Parties and a copy of which has been signed for the
purposes of identification by or on behalf of those Parties.

1.8

In this Undertaking, references to:
1.8.1

being “interested in” or having “interests in” shares or securities shall be
interpreted in accordance with the Securities and Futures Ordinance;

1.8.2

“acting in concert”, “business day”, “dealing” and “offer period” shall be
interpreted in accordance with the Code;

1.8.3

the “Offer” shall include any new, increased, renewed or revised offer made by or
on behalf of the Offeror, howsoever to be implemented; and

1.8.4

“knowledge”, “information” or “belief” in Schedule 2 is deemed to include
knowledge, information and belief which the Covenantor would have if the
Covenantor had made all reasonable enquiries and, without limitation, includes the
knowledge, information and belief of the directors of the Company nominated by
the Covenantor.

2.

OWNERSHIP OF SHARES

2.1

The Covenantor hereby represents, warrants and undertakes that:
2.1.1

the Covenantor is the registered holder and beneficial owner of the Offeree Shares
specified in Schedule 1 free and clear of any lien, charge, mortgage, encumbrance
or any third party rights whatsoever and all such Offeree Shares have been properly
allotted and issued and fully paid up; and
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2.1.2

save as set out in Schedule 1, the Covenantor is not interested in any other
securities of the Company and do not have any rights to subscribe, purchase or
otherwise acquire any securities of the Company.

3.

DEALINGS

3.1

The Covenantor undertakes that it shall not (other than in connection with the Offer or
pursuant to Clause 4 below):
3.1.1

sell, transfer, charge, encumber, create or grant any option or lien over or otherwise
dispose of (or permit any such action to occur in respect of) all or any of the
Offeree Shares or any interest therein; or

3.1.2

accept, or give any undertaking (whether conditional or unconditional) to accept,
approve or otherwise agree to, any offer, scheme of arrangement, merger or other
business combination made or proposed to be made in respect of the Offeree Shares
by any person other than the Offeror; or

3.1.3

except with the prior written consent of the Offeror, purchase, acquire or otherwise
deal or undertake any dealing in any Shares or other securities of the Company (or
any interest therein); or

3.1.4

enter into any agreement or arrangement, incur any obligation or give any
indication of intent (or permit such circumstances to occur):
(a)

in relation to, or operating by reference to, the Offeree Shares; or

(b)

to do all or any of the acts referred to in paragraphs 3.1.1, 3.1.2, and 3.1.3
above,

which would or might restrict or impede the acceptance of the Offer by any person
or the Covenantor’s ability to comply with this Undertaking, and for the avoidance
of doubt, references in this paragraph to any agreement, arrangement or obligation
shall include any such agreement, arrangement or obligation whether or not legally
binding or subject to any condition, or which is to take effect upon or following
closing or lapsing of the Offer, or upon or following this Undertaking ceasing to be
binding, or upon or following any other event.
4.

IRREVOCABLE UNDERTAKING TO ACCEPT THE OFFER

4.1

The Covenantor irrevocably undertakes to accept or procure the irrevocable acceptance of
the Offer and to elect to receive the cash consideration in accordance with the terms of the
Offer in respect of the Offeree Shares and any other shares or interests in shares
attributable to or deriving from such shares and on the terms of this Clause in respect of the
Offeree Shares.

4.2

The Covenantor hereby irrevocably and unconditionally undertakes to the Offeror and the
Company that its acceptance of the Offer in relation to the Offeree Shares shall be made by
no later than 1 p.m. on the fifth (5th) business day after the Despatch Date in accordance
with the procedures for acceptance set out in the Offer Document.

4.3

The Covenantor undertakes that the Offeree Shares to be acquired by the Offeror pursuant
to the Offer will be free from any lien, charge, option, equity, encumbrance, or third party
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interest of any nature whatsoever, and that the Offeree Shares will be acquired by the
Offeror together with all rights of any nature attaching or accruing to them, including the
right to all dividends or other distributions (if any) declared, made or paid after the Closing
Date.
5.

REPRESENTATIONS AND WARRANTIES

5.1

The Covenantor represents and warrants to the Offeror that each of the Warranties is true,
accurate and not misleading as at the date of this Undertaking. On the Despatch Date and
the Closing Date, the Covenantor is deemed to represent and warrant to the Offeror that
each of the Warranties is true, accurate and not misleading as at the Despatch Date and the
Closing Date. For this purpose only, where in a Warranty there is an express or implied
reference to the “date of this Undertaking”, that reference is to be construed as a reference
to the Despatch Date and the Closing Date (as the case may be).

5.2

The Covenantor acknowledges that the Offeror is entering into this Undertaking and
proceeding with the Offer in reliance upon the representations in the terms of the
Warranties made by the Covenantor with the intention of the Offeror to proceed with the
Offer and enter into this Undertaking.

5.3

No knowledge relating to the Company (actual, constructive or imputed) prevents or limits
a claim made by the Offeror for any breach of Clause 5.1, and no Covenantor may invoke
the Offeror's knowledge (actual, constructive or imputed) of a fact or circumstance which
might make a Warranty untrue, inaccurate, incomplete or misleading as a defence to a
claim for any breach of Clause 5.1.

5.4

Each of the Warranties shall be construed as a separate and independent warranty and (save
where expressly provided to the contrary) shall not be limited or restricted by reference to
or inference from the terms of any other term of this Undertaking or any other Warranty.

5.5

The Covenantor hereby agrees:

5.6

5.5.1

that it will procure that the directors of the Company nominated by it shall use their
reasonable endeavours to ensure that the Company shall not do, allow or procure
any act or omission (in the period up to and including the Despatch Date and the
Closing Date) which would constitute a breach of any of the Warranties if given at
any time up to and including the Despatch Date and the Closing Date, and whether
as described in Clause 5.1 or otherwise, provided and to the extent that such actions
are not inconsistent with their respective duties as a director of the Company; and

5.5.2

to the extent permissible under Applicable Laws, to disclose promptly to the
Offeror in writing upon becoming aware of the same any matter, event or
circumstance (including any omission to act) which may arise or become known to
the Covenantor after the date of this Undertaking up to and including the Despatch
Date and the Closing Date which constitutes a breach of any of the Warranties if
given at any time up to and including the Despatch Date and the Closing Date or
which might make them untrue, inaccurate or misleading.

The Covenantor undertakes to indemnify the Offeror against any damage, loss, cost and
expense (including, but not limited to, legal costs and expenses of whatsoever nature or
description and loss of profits) that the Offeror may suffer or incur, directly or indirectly, to
the extent caused by a breach of Clauses 2.1 and/or 5.1.
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6.

CASH BALANCE

6.1

The Covenantor represents and warrants to the Offeror that the Cash Balance of the Group
as at 31 May 2017 shall be no less than HK$110,000,000 (the “Estimated Cash
Balance”).

6.2

The Covenantor shall procure the Company to provide the bank statements of the
Company (the “Bank Statements”) for the month ended 31 May 2017 to the Covenantor
and the Offeror no later than 6:00 p.m. on 10 June 2017.

6.3

If the Cash Balance of the Group as at 31 May 2017 is less than the Estimated Cash
Balance, an amount equal to such shortfall shall be transferred from the Covenantor to an
account(s) designated by the Offeror within seven (7) business days after the completion of
the Offer.

7.

GUARANTEE AND INDEMNITY

7.1

The Covenantor indemnifies the Offeror against any claim, loss, liability, cost or expense
which the Offeror may suffer or incur, directly or indirectly, to the extent caused by the
failure of the Covenantor to perform an obligation under this Undertaking.

8.

POWER OF ATTORNEY

8.1

In order to secure the performance of the Covenantor’s obligations under this Undertaking,
the Covenantor irrevocably and unconditionally appoints each director for the time being
of the Offeror, to be the Covenantor’s attorney in its name and on its behalf to sign or
execute forms of proxy and/or such other documents and to do such other acts and things
as may be necessary or desirable for the purposes of giving effect to the Covenantor’s
obligations under Clauses 4.1, 4.2 and 4.3 in respect of the Offeree Shares. However, the
appointment shall not take effect until 1.00 p.m. on the fifth (5th) business day after the
Despatch Date and only then if the Covenantor has failed to comply with its obligations in
Clauses 4.1, 4.2 and 4.3, and such attorney shall act in accordance with Clauses 4.2 and 4.3
(where applicable).

9.

NO WITHDRAWAL OF ACCEPTANCE
Even if the terms of the Offer give accepting shareholders of the Company the right to
withdraw acceptances, the Covenantor shall not withdraw acceptances in respect of the
Offeree Shares, and the Covenantor shall procure that any acceptances in respect of the
Shares are not withdrawn.

10.

VOTING RIGHTS AND PREJUDICIAL ACTION

10.1

The Covenantor hereby irrevocably undertakes that:
10.1.1 it shall not exercise any of the voting rights attached to the Offeree Shares in
relation to the Offer other than in accordance with this Undertaking;
10.1.2 it shall exercise (or procure the exercise of) the voting rights attached to the Offeree
Shares on any resolution which would assist implementation of the Offer if it were
passed or rejected at a general, class or other meeting of the Company's
shareholders in accordance with the Offeror's reasonable instructions;
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10.1.3 it shall convene, requisition or join in the requisition of any general or class
meeting of the Company's shareholders for the purpose of considering any such
resolution and require the Company to give notice of such resolution in accordance
with the Offeror's reasonable instructions;
10.1.4 it shall exercise (or procure the exercise of) the voting rights attached to the Offeree
Shares against any resolution which purports to approve or give effect to (and the
Covenantor will not agree to be bound by) a proposal by a person other than the
Offeror, to acquire (or have issued to it) any Offeree Shares (whether by way of
offer, scheme of arrangement or otherwise) or any material assets of the Company;
10.1.5 it shall not make any offer to acquire the whole or any part of the issued share
capital of the Company nor permit any company in which the Covenantor, directly
or indirectly, has any interest to make such an offer;
10.1.6 it shall not, in its capacity as a shareholder, enter into any agreement or
arrangement with any person whether conditionally or otherwise, to do any of the
acts referred to in this Clause 10;
10.1.7 except to the extent required under the Code, the Listing Rules or any Applicable
Law, it shall not take any action or make any statement which may have the effect
of delaying, disrupting or otherwise causing the Offer not to become or be declared
unconditional in all respects at the earliest practicable time or at all, or which is or
may be prejudicial to the success of the Offer;
10.1.8 save for any action required to give effect to the Offer and otherwise than as
contemplated in the Offer Document, it will procure that no member of the Group
will, without the prior consent of the Offeror, prior to the Closing Date, purchase,
redeem or repay or announce any proposal to purchase, redeem or repay any of its
own shares or other securities of its own or redeem or reduce or make any other
change to any part of its share capital;
10.1.9 save for any action required to give effect to the Offer and otherwise than as
contemplated in the Offer Document, it will procure that no member of the Group
will, without the prior consent of the Offeror, prior to the Closing Date, assign,
transfer or otherwise dispose of assets to any third party, save for payments made in
the course of ordinary business in the amount of HK$1,000,000 or less; and
10.1.10 it shall not request or otherwise demand the repayment of the loan under the loan
agreement dated 25 January 2017 between Tong Chang Limited as lender and Yong
Wang Holdings Limited as borrower before their respective maturity date.
10.2

The Covenantor undertakes that it shall not approve any frustrating action (as such term is
defined pursuant to Rule 4 of the Code) proposed by the board of the Company, including
but not limited to the declaration or payment of any dividends or other distributions by the
Company during the offer period (as such term is defined under the Code) of the Offer.

11.

CONSENTS

11.1

The Covenantor agrees to:
11.1.1 subject to the requirements of the Listing Rules, the Code or any Applicable Law,
promptly inform the Offeror of all information that the Offeror may reasonably
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require in order to comply with the requirements of the SFC or of other Applicable
Laws in relation to the Offer and immediately notify the Offeror in writing of any
material change in the accuracy or import of any such information and consent to
the public disclosure, if required, of such information;
11.1.2 the issue of the Announcement with the references to the Covenantor and to details
of this Undertaking;
11.1.3 details of this Undertaking being set out in any other announcement in respect of
the Offer and in the Offer Document; and
11.1.4 this Undertaking being available for inspection during the offer period of the Offer.
12.

ANNOUNCING AND MAKING THE OFFER

12.1

The Offeror reserves the right (i) not to announce the Offer and (ii) terminate this
Undertaking if the Offeror has not received the Noble Core Irrevocable Undertaking in
such form as the Offeror may reasonably require in respect of the approximately 16.679
per cent. of all the issued Shares within seven (7) days of the date of this Undertaking.

12.2

The Covenantor and the Offeror acknowledge that until the Announcement is released, the
fact that the Offer is under consideration is inside information and must be treated in the
strictest confidence, a breach of which, or any dealing in securities of the Offeror or the
Company, could constitute a civil and/or criminal offence under the insider dealing and/or
market abuse provisions of the Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong) and liable to sanction by the courts of Hong Kong.

12.3

The Offeror undertakes that, after the Announcement is released, it will make the Offer as
contemplated in the Announcement in accordance with the Code and all Applicable Laws.

13.

CONFIDENTIAL INFORMATION
The Covenantor and the Offeror undertake to each other to keep confidential (save for any
disclosure required by the Code, the Listing Rules or any Applicable Law) (i) matters
referred to in this Undertaking; and (ii) all information they have acquired about each other
and agree to use the information only for the purposes contemplated by the Offer.

14.

NOTICES

14.1

A Notice under or in connection with this Undertaking shall be:
14.1.1 in writing and in English; and
14.1.2 delivered personally, sent by fax with confirmation receipt followed by mail posted
within 24 hours or sent by courier to the party due to receive the Notice, at the
facsimile number or address referred to in Clause 14.2 or such other facsimile
number or address as a party may specify by notice in writing to the other parties
received before the Notice was despatched.

14.2

For the purposes of this Clause 14, a Notice shall be sent to the facsimile numbers or
addresses and for the attention of those persons set out below:
14.2.1 in the case of the Covenantor:
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Address:

Wuli Industrial Zone, Jinjiang, Fujian Province, PRC

Fax Number:

+86 595-82952222

Attention:

Xu Jinpei / Hong Yinzhi

with a copy to Loong & Yeung Solicitors:
Address:

Room 1603, 16/F, China Building, 29 Queen’s Road Central,
Central, Hong Kong

Fax Number:

+852 2543 9996

Attention:

Steve Suen / Jason Leung / Linda Lau / Becky Xu

14.2.2 in the case of the Offeror:
Address:

Suite 1403B, 9 Queen's Road Central, Hong Kong

Attention:

ZONG Fuli

with a copy to Sidley Austin:
Address:

39/F, Two International Finance Centre, 8 Finance Street,
Central, Hong Kong

Fax Number:

+852 2509 3110

Attention:

Christopher Cheng / Mandy Wong / Kenneth Lee

or to such other address or facsimile number as the relevant party may have notified to the
other by not less than seven (7) days' written notice to the other party before the Notice
was despatched.
14.3

Unless there is evidence that it was received earlier, a Notice is deemed given if:
14.3.1 delivered personally, when left at the address referred to in Clause 14.2;
14.3.2 sent by courier, two (2) business days after posting it; or
14.3.3 sent by fax, when confirmation of its transmission has been recorded on the sender's
fax machine.

15.

OTHER

15.1

Any date, time or period referred to in this Undertaking shall be of the essence except to
the extent to which the Parties agree in writing to vary any date, time or period, in which
event the varied date, time or period shall be of the essence.

15.2

The Covenantor has been given a realistic opportunity to consider whether or not it should
give this Undertaking and has received independent advice about the nature of this
Undertaking.
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15.3

The Covenantor agrees that damages would not be an adequate remedy for breach of this
Undertaking and acknowledges that the Offeror may be entitled to seek remedies of
specific performance and other equitable relief for breach of this Undertaking.

15.4

The ejusdem generis principle of construction shall not apply to this Undertaking. Any
phrase introduced by the terms “other”, “including”, “include” and “in particular” or any
similar expression shall be construed as illustrative and shall not limit the sense of the
words following or preceding those terms.

16.

COSTS
The costs of the Offeror and the Covenantor in relation to the negotiation, preparation,
execution and performance by them of this Undertaking will be borne by themselves,
respectively.

17.

ENTIRE AGREEMENT
This Undertaking constitutes the entire agreement and supersedes any previous agreements
(if any) between the Parties relating to the subject matter of this Undertaking.

18.

VARIATION
A variation of this Undertaking is only valid if it is in writing and signed by or on behalf of
each Party.

19.

FURTHER ASSURANCE
Each of the Parties agrees to take all such action or procure that all such action is taken as
is reasonable in order to implement the terms of this Undertaking or any transaction,
matter or thing contemplated by this Undertaking.

20.

COUNTERPARTS
This Undertaking may be executed in any number of counterparts, each of which when
executed and delivered is an original and all of which together evidence the same
instrument.

21.

THIRD PARTY RIGHTS
Unless expressly provided to the contrary in this Undertaking, a person who is not a Party
has no right under the Contracts (Rights of Third Parties) Ordinance (Chapter 623 of the
Laws of Hong Kong) to enforce or to enjoy the benefit of any term of this Undertaking.
Notwithstanding any term of this Undertaking, the consent of any person who is not a
Party is not required to rescind or vary this Undertaking at any time.

22.

GOVERNING LAW AND JURISDICTION

22.1

This Undertaking is governed by and construed in accordance with the laws of Hong Kong
for the time being in force.

22.2

Subject to Clause 22.4, the courts of Hong Kong shall have non-exclusive jurisdiction to
hear and determine any suit, action or proceedings, and to settle any dispute, which may
arise out of or in connection with this Undertaking (respectively, “Proceedings” and
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“Disputes”) including a Dispute regarding the existence, validity or termination of this
Undertaking or the consequences of its nullity and, for such purposes, the Parties
irrevocably submit to the jurisdiction of the courts of Hong Kong.
22.3

The Parties agree that the courts of Hong Kong are the most appropriate and convenient
courts to hear and determine any Proceedings and to settle any Dispute and, accordingly,
that they will not argue to the contrary.

22.4

Notwithstanding Clause 22.2, this Clause does not prevent a Party from taking Proceedings
in any other court with jurisdiction. To the extent allowed by law, a Party may take
concurrent Proceedings in any number of jurisdictions.

22.5

Each Party agrees to inform the other Party in writing of any change of its address within
14 days of such change.
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SCHEDULE 1
INFORMATION ON THE OFFER AND OFFEREE SHARES

OFFEREE SHARES AS AT THE DATE OF THIS UNDERTAKING
No. of ordinary shares of
HK$0.01 each in the
Company

Exact name and address of
registered holder as appearing
on the register of members

Beneficial owner

150,000,000

Jia Qing Developments Limited,
Vistra Corporate Services Centre,
Wickhams Cay II, Road Town,
Tortola, VG1110, British Virgin
Islands

Owned jointly by Mr.
Xu Jinpei and Ms.
Hong Yinzhi
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SCHEDULE 2
WARRANTIES
1

Corporate Matters

1.1

Each member of the Group is a limited liability company duly incorporated or
established under the laws of the jurisdictions set out in Schedule 3 and has been validly
existing since incorporation, and each of their constitutional documents are in full force
and effect and each of their books and records (including board and shareholders'
minutes) have been properly and accurately maintained and completed.

1.2

Neither the execution nor performance of this Undertaking (or a document to be
executed on or before the Closing Date) nor the making, implementation and completion
of the Offer will result in or amount to, a violation or breach by a member of the Group
of any Applicable Law, or constitute a breach by a member of the Group of any contract,
agreement, articles of association, undertaking or commitment to which any member of
the Group is a party.

2

Accounts

2.1

The Accounts have been properly prepared in accordance with the requirements of
relevant law and with generally accepted accounting principles and practices in Hong
Kong and audited in accordance with all applicable auditing standards of Hong Kong.

2.2

The Accounts are true and accurate, correctly make or include full provision for any bad
and doubtful debts and all established liabilities (including dividends or other
distributions), make proper and adequate provision for (or contain a note in accordance
with good accounting practice respecting) all deferred, disputed or contingent liabilities
(whether liquidated or unliquidated) and all capital commitments of the Group as at the
Accounts Date and the reserves and provisions (if any) made therein for all Tax relating
to any period on or before the Accounts Date are proper and adequate.

2.3

The Accounts give and reflect a true and fair view of the state of affairs and financial
and trading positions of the Group at the Accounts Date and of the Group's results for the
financial period ended on that date.

2.4

The Accounts correctly include all the assets of the Group as at the Accounts Date and
the rate of depreciation adopted therein is appropriate for each of the fixed assets of the
Group to be written down to nil by the end of their useful working lives;

2.5

The Accounts are not adversely affected by any unusual, exceptional, extraordinary or
non-recurring items which are not disclosed.

2.6

The Accounts contain adequate provision for the diminution in value of the assets of the
Group.

2.7

The Accounts have made full provision with respect to outstanding litigations and
claims.

2.8

The Management Accounts have been prepared with all due care and attention, have
been properly and carefully reviewed by the board of the Company and such board has
approved them on the basis that they are satisfied they fairly reflect the position in
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respect of the matters represented therein and have been prepared on the basis consistent
with previous management accounts, using accounting policies and internal controls that
are consistent with the preparation of the Accounts.
2.9

Since the Accounts Date, the Company has not (a) declared, paid or made any dividends,
bonuses or distributions, (b) incurred any liabilities or indebtedness, except trade
payables or other liabilities or indebtedness incurred in the ordinary course of business,
and (c) made any loans or advances of any kind to any third parties save in its ordinary
course of business.

2.10

The information in relation to the Cash Balance is true and accurate in all material
respects and not misleading in any material respect, and does not omit any material
fact.

3

Tax, Records and Returns

3.1

Each member of the Group: (a) has within the last seven (7) years filed all returns,
provided true, complete and accurate information in relation to Tax and otherwise
complied with all requirements relating to registration or notification for Tax purposes in
all respects as are required under Applicable Laws; (b) has within the last seven (7) years
paid all Taxes that have become due and payable and has no outstanding claims,
assessments (including penalties, surcharges, fines or interest) in respect of such Tax;
and (c) is not involved in a dispute with any Authority in relation to Tax.

3.2

All returns, notifications, documents, computations and payments for Tax purposes
which ought to have been made by or in respect of each of the Group Companies have
been duly made. All such returns, notifications, documents or computations are up to
date, correct and on a proper basis and are not the subject of any dispute.

4

Assets and Properties

4.1

The list of Properties on Schedule 4 is true and accurate in all material respects and not
misleading in any material respect, and does not omit any material fact.

4.2

Each member of the Group has such title or other rights to all land, buildings, properties
and other assets as may be necessary to conduct the business currently operated by it, in
each case free from any liens or third party claims that would affect the value thereof or
interfere with the use made or to be made thereof by them. All obligations of the relevant
member of the Group under the relevant leases, tenancy agreements or licences of the
Properties have been observed and performed by the relevant member of the Group in all
material respects.

4.3

None of the material terms and conditions contained in any relevant sale and purchase or
transfer contract, assignment contract, land use rights certificate, building ownership
certificate and/or certificate of ownership and the Applicable Laws, and government
rules and regulations have been breached by any member of the Group in respect of the
Properties.

4.4

Each member of the Group has duly performed and observed all the terms and
conditions contained in any land grant contract or land use rights transfer contract,
assignment contract, land use right certificate, building ownership certificate or real
estate ownership certificate (as the case may be) for the Properties.
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4.5

The land use rights and the building ownership rights (where applicable) pertaining to
the Properties are valid and subsisting.

4.6

All requisite approvals, consents, permits and licences necessary for the use of the
Properties as it is presently being used by the relevant member of the Group have been
duly obtained and are in full force, validity and effect.

4.7

All requisite planning, building and construction approvals and permits required to be
obtained by any member of the Group from any government, local or public authority
with respect to the Properties have been obtained and are in full force and effect; all
requisite planning, building and construction approvals and permits required to be
obtained by any contractor or other third party from any government, local or public
authority with respect to the Properties have, to the best of the Covenantor’s knowledge,
been obtained and (if required) are in full force and effect;

4.8

There is no dispute regarding any of the Properties with any governmental or local
authority or with the owner or occupier of any adjoining or neighbouring property or
howsoever otherwise and there are no facts likely to give rise to any such dispute.

4.9

The Covenantor and the Group Companies have not received and are not aware of :
4.9.1 any notice from any person that the present use of any of the Properties is or
may be in contravention of any Applicable Laws, orders or official directions.
4.9.2 any notices, complaints or requirements issued by any governmental body,
authority or department in respect of any of the Properties or any part thereof.
4.9.3 any notice from any Authority or the management body of any of the Properties
requiring any of the Properties or any part thereof be demolished, reinstated,
repaired or maintained.

4.10

All the rent and other payments payable by tenants of each Group Company’s Properties
have been paid up to date, and the use of the property occupied by the relevant tenant is
in accordance with that provided for in the relevant tenancy agreement, all applicable
legislation, statutory requirements, governmental or other orders, rules, directives or
instruments affecting or appertaining to the use, occupation or enjoyment of the property
and the terms of the relevant tenancy agreement have been duly complied with and the
tenancy/lease is not subject to avoidance or revocation or early termination due to default
of the tenant.

4.11

Compliance has been made by the Group Companies with all Applicable Laws with
respect to its Properties.

5

General Commercial Matters
Each of the material contracts (a “Material Contract” being any contract, undertaking,
agreement or arrangement to which any member of the Group is a party that involves
payment in excess of HK$1,000,000) is valid and binding on the relevant member of the
Group and the other parties thereto and all such Material Contracts have been entered
into on arm's length terms. None of the Material Contracts contain any provisions
whereby a change in ownership, control or management of the Company will cause a
termination or default under such contract.

6

General Regulatory Matters
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6.1

Each member of the Group has conducted its business and dealt with its assets in all
respects in accordance with the requirements of Applicable Laws. There is and has been
since the Company became listed on the Stock Exchange, no governmental or other
investigation, enquiry or disciplinary proceeding concerning a member of the Group in
any jurisdiction and none is pending or threatened. As far as the Covenantor is aware, no
fact or circumstance exists which might give rise to an investigation, enquiry or
proceeding of that type.

6.2

No member of the Group and no person for whose acts or defaults any member of the
Group may be vicariously liable has: (a) induced a person to enter into an agreement or
arrangement with any member of the Group by means of an unlawful payment,
contribution, gift, or other unlawful inducement; (b) offered or made an unlawful
payment, contribution, gift or other unlawful inducement to any government official; or
(c) directly or indirectly made an unlawful contribution to a political activity.

6.3

Each member of the Group has obtained all necessary Approvals, including all licences
and/or permits required for its operations and business in relation to the plots situated at
the Properties, from any Authority required for the proper carrying on of its business and
all Approvals are valid and subsisting. No member of the Group is in material breach of
any such Approvals and so far as the Covenantor is aware, there are no factors that might
in any way prejudice the continuation or renewal of any of them.

7

Intellectual Property

7.1

The Intellectual Property Rights used by any member of the Group are all the Intellectual
Property necessary for each of them to operate its business as such business is operated
on the date of this Undertaking and are valid, subsisting and enforceable and nothing has
been done or omitted to be done by which any of them may cease to be valid and
enforceable and the relevant member of the Group either owns, free from any
restrictions, licences or encumbrances, or has the rights to use, free from any restrictions
(other than those that are customary and imposed in the ordinary course of the relevant
licensor's business), such Intellectual Property Rights.

7.2

None of the operations of any member of the Group infringe, or (subject to the
Covenantor’s knowledge) are likely to infringe, upon any Intellectual Property held by
any third party and there is not, and has not been since the Company became listed on
the Stock Exchange, an actual or alleged infringement or unauthorised use of any of the
Intellectual Property used by any member of the Group and no licences or registered user
rights have been granted or agreed to be granted to any third party by any member of the
Group in respect of any of the Intellectual Property Rights owned by any member of the
Group.

7.3

There are no other trade marks used and/or owned by the Covenantor or related party
Controlled by the Covenantor that are similar to the trade marks used by the Group.

7.4

There are no other Intellectual Property Rights (excluding trade marks) used and/or
owned by the Covenantor or related party Controlled by the Covenantor that are similar
to the Intellectual Property Rights used by the Group, save where such use and/or
ownership would not have a material adverse effect on the business or goodwill of any
member of the Group.

8

Insurance
20

The Group has in place adequate insurance to cover against accident, damage, injury,
third party loss, and any other risks which is necessary and customary according to
industry practice for the type of the business operated by the Group (“Policies”) and
each of the Policies in which any member of the Group has an interest and which is
material to the Group is valid and enforceable. No member of the Group has done
anything or omitted to do anything which might make any of the Policies void or
voidable. No claim is outstanding under any of the Policies and as far as the Covenantor
is aware, no matter exists which might give rise to a claim under any of the Policies.
9

Employment

9.1

The Employment Schemes represents all pension, gratuity or other schemes of any
member of the Group providing benefits on retirement, cessation of employment, ill
health, injury or death.

9.2

All Employment Schemes are operated in compliance with all Applicable Laws and are
fully funded. Other than the Employment Schemes, no member of the Group has
obligations or contingent liabilities in relation to, or practice of making payments to, any
pension scheme or other arrangement providing benefits on retirement, cessation of
employment, ill-health, injury or death.

9.3

Each Group Company has in relation to each of its employees complied with all
obligations imposed on it by all legislations relevant to the relations between it and its
employees.

9.4

No member of the Group is in dispute with any of its employees over any labour related
disputes. No employees of the Group are members of any labour union and no member
of the Group has established any labour unions.

9.5

Each Group Company has in relation to each of its employees complied with all
obligations imposed on it by all legislations relevant to the relations between it and its
employees (including, but not limited to, the deduction of any applicable individual
income tax).

9.6

All retirement scheme, pensions or other retirement or death, disability benefits that are
required by Applicable Laws to be kept for any present or past employees have been
performed and complied with in all respects.

10

Litigation

10.1

No member of the Group is involved, or has been involved since the Company became
listed on the Stock Exchange in a civil, criminal, arbitration, administrative or other
proceeding (“Litigation”) in any jurisdiction. No Litigation in any jurisdiction is
pending or threatened or expected and, as far as the Covenantor is aware, there are no
facts or circumstances which are likely to give rise to any such Litigation, by or against
any member of the Group.

10.2

There is no outstanding judgment, order, decree, arbitral award or decision of a court,
tribunal, arbitrator or governmental agency in any jurisdiction against any member of the
Group.

11

Environmental Matters
21

The Group's business does not and did not involve the use or storage, release or
discharge of any hazardous substance as prohibited or restricted under any Applicable
Law. All waste generated by the Group's operation has been disposed in accordance with
all Applicable Laws.
12

Related Party Transactions
Except as disclosed in the Accounts, the Management Accounts or any announcement or
circular of the Group, there is no outstanding contract or arrangement to which any
member of the Group is a party and in which the Covenantor or any director of any
member of the Group or any person connected with any of them is or has been interested
other than contracts and arrangements of an arm's length nature and entered into in
accordance with Applicable Laws and contracts and arrangements which are not required
to be disclosed under Chapter 20 of the Listing Rules.

13

Information
The Covenantor has disclosed documents and information to the Offeror as it has
requested. All information which has been provided or made available to the Offeror or
any of its agents, employees or professional advisers in connection with the matters
contemplated in this Undertaking in the course of negotiations or investigations leading
to this Undertaking was when given and remains true and accurate in all material
respects and not misleading in any material respect, and does not omit any material fact.
No representation or warranty given contains any untrue statement.

14

Business Relationships
No customer, supplier or business partner with any member of the Group has stopped,
reduced or changed substantially the terms of its trading with the relevant member of the
Group or has indicated an intention to do so because of the Offer. The Covenantor
believes that the relationships between the Group and its customers, suppliers or business
partners will not be adversely affected by the Offer.

15

Interest in Competing Business
The Covenantor has no interest (whether as a shareholder, creditor, director, employee or
consultant) in any other business or entity which competes with the Group.

16

Current Trading
Since the Accounts Date and except as disclosed in the Management Account or any
announcement or circular of the Company: (a) the business of each member of the Group
has been carried on in the ordinary course and so as to maintain the same as a going
concern; (b) there has been no material adverse change in the financial or trading
position of the Group, assets or liabilities, properties and operations, except to the extent
affected by the current global financial crisis and its resulting adverse impact on the
markets and the economy; and (c) no member of the Group has, other than in the usual
course of its business, acquired or disposed of, or agreed to acquire or dispose of, a
material asset; or has factored, sold or agreed to sell a material debt (other than in the
usual course of its business).

17

Insolvency
22

Each Group Company is solvent, and no petition has been presented, no order has been
made or resolution passed for the winding up of any member of the Group or for the
appointment of a liquidator or a provisional liquidator to a member of the Group. No
receiver or administrative receiver has been appointed, nor any notice given of the
appointment of any such person, over the whole or part of any member of the Group's
business or assets. None of the Group Companies is subject to or threatened by any
procedures or steps which are analogous to those set out above.
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Shares and Options

18.1

There is no option, right to acquire, mortgage, charge, pledge, lien or other form of
security, encumbrance or third-party rights on, over or affecting any part of the unissued
capital or loan capital of any members of the Group or over any part of the issued or
unissued capital or loan capital of any members of the Group and there is no agreement
or commitment to give or create any of the foregoing and no claim has been made by any
person to be entitled to any of the foregoing which has not been waived in its entirety or
satisfied in full. No option has been granted under the share option scheme of the
Company or any option scheme or employees incentive scheme of the Company or any
members of the Group.

18.2

There is no agreement or commitment outstanding which calls for the allotment of or
issue or accords to any person the right to call for the allotment or issue of any shares in
or securities or debentures of any members of the Group.

18.3

The Offeree Shares were duly allotted and issued fully paid in accordance with the
memorandum and articles of association of the Company and in compliance with all
relevant laws of the Cayman Islands and Hong Kong and rank pari passu in all respects
inter se and with all other shares in the issued share capital of the Company as at the date
of this Undertaking, the Despatch Date and the Closing Date.

18.4

The Offeree Shares represent approximately 9.33% of the issued share capital of the
Company as of the date of this Undertaking, and shall at all times up to the Closing Date
be free from any Encumbrance. The Covenantor is the sole legal and beneficial owner of
such number of the Offeree Shares as set opposite against its name in Schedule 1, and
has now and shall have at all times up to completion of the Offer the full right, power
and authority to sell and transfer its entire interest in the Offeree Shares to the Offeror
free from any Encumbrance and together with all rights and entitlements now or
hereafter becoming attached thereto.

19

No Material Adverse Effect (or Change)
Since the Accounts Date, there has not been any Material Adverse Effect (or Change).

20

Loans

20.1

In relation to all debentures, acceptance credits, overdrafts, loans or other financial
facilities outstanding or available to members of the Group, including, in particular, the
loan agreement dated 25 January 2017 between Tong Chang Limited and Yong Wang
Holdings Limited and the loan agreement dated 26 January 2017 between Yong Wang
Holdings Limited and the Company (referred to in this paragraph as “facilities”):(a)

there has been no contravention of, or non-compliance with, any material
provision of any of the facilities or their related securities;
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(b)

no steps for the early repayment of any indebtedness thereunder have been taken
or threatened;

(c)

there have not been, nor are there, any circumstances whereby the continuation of
any of the material facilities might be prejudiced, or which may give rise to an
event of default or any alteration in terms and conditions of any of the material
facilities or any of the security interest thereunder;

(d)

none of the facilities is dependent on the guarantee or indemnity of (including
any cross indemnities and guarantees), or any security provided by, any of the
Group Companies or by a third party; and

(e)

none of the facilities or the security interest created thereunder shall or might be
terminated or mature prior to its stated maturity or trigger early repayment as a
result of the execution of this Undertaking or any transactions contemplated
therein.

20.2

None of the Group Companies has factored any of its debts or engaged in any financing
of a type.

20.3

No Group Company is a party to or has any liability (present or future) or has created or
agreed to or permitted any loans, mortgages, charges, debentures or other loan capital or
bank overdrafts, or other similar indebtedness, financial facilities, credit sale or
conditional sale agreement, financial leases or hire purchase, letter of credit or leasing,
commitments or any guarantees, indemnities or other contingent liabilities or rights of
security or third-party rights of any kind whatsoever to be made to or by any Group
Company which are outstanding except as shown in the Management Accounts.

20.4

The total amount borrowed by each Group Company (as determined in accordance with
the provisions of the relevant instrument or document) does not exceed any limitation on
its borrowing powers contained in its articles of association or equivalent constitutional
document, or in any debenture or other deed or document binding upon it.

21

No Joint Venture
None of the Group Companies is nor has any of the Group Companies agreed to become
a member of any joint venture, consortium, partnership or other unincorporated
association; and it is not nor has it agreed to become a party to any agreement or
arrangement for sharing commissions or other income.

22

Miscellaneous

22.1

All representations, warranties and undertakings contained in the foregoing provisions of
this Schedule shall be deemed to be repeated on each day up to and including the
Despatch Date and Closing Date and relate to the facts then subsisting.

22.2

None of the Group Companies has neither itself nor vicariously:(a)

committed any breach of any statutory provision, order, bye-law or regulation
binding upon it or of any provision of its memorandum of association or articles
of association or bye-laws as of any trust deed, agreement or licence to which it
is party or of any covenant, mortgage, charge or debenture given by it;
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(b)

entered into any transaction which is still executory and which is or may be
unenforceable by reason of the transaction being voidable at the instance of any
other party or ultra vires, void or illegal;

(c)

assigned, transferred, allowed to be appropriated or otherwise disposed any of its
assets (in particular, cash assets) to any third party without legitimate business
purpose; and

(d)

omitted to do anything required or permitted to be done by it necessary for the
protection of its respective title to or for the enforcement or the preservation of
any order or priority of any properties or rights owned by it.

22.3

All information given to the Offeror by or on behalf of the Covenantor and the Group
Companies pursuant to, in connection with, or otherwise contained in this Undertaking
was when given true and accurate in all respects and there is no fact or matter which may
render any such information or documents untrue, inaccurate or misleading in any
respects.

23

The Covenantor’s Representations and Warranties

23.1

The Covenantor is a limited liability company duly incorporated or established under the
laws of the British Virgin Islands and has been validly existing since incorporation.

23.2

The Covenantor is duly authorised, has full power and authority and has taken all actions
necessary to execute and deliver this Undertaking and exercise its rights, to perform its
obligations under this Undertaking in accordance with its terms, to accept the Offer in
respect of, and to transfer the Offeree Shares.

23.3

The Covenantor's obligations under this Undertaking and each document to be executed
at or before the Closing Date will constitute, or where the relevant document is executed,
constitutes, valid, legal and binding obligations on the Covenantor enforceable in
accordance with their respective terms.

23.4

Neither the execution nor performance of this Undertaking (or a document to be
executed on or before the Closing Date) nor the making, implementation and completion
of the Offer will result in or amount to, a violation or breach by the Covenantor of any
Applicable Law, or constitute a breach by the Covenantor of any contract, agreement,
articles of association, undertaking or commitment to which the Covenantor is a party.
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SCHEDULE 3
THE GROUP
PART 1
THE COMPANY

(1)

Date of incorporation

: 14 March 2014

(2)

Place of incorporation

: Cayman Islands

(3)

Stock Code

: 8182

(4)

Address of registered office

: P.O.
Box
Clifton
House,
75
Grand
Cayman,
Cayman Islands

(5)

Principal Office in Hong Kong

: Room
1603,
China
29
Queen’s
Road
Central, Hong Kong

(6)

Authorised share capital

: HK$20,000,000.00

(7)

Issued share capital (as at the date
of this Undertaking)

: HK$16,080,000.00

(8)

Options granted:

: None

(9)

Directors

: Executive Directors
Xu Jinpei (許金培)
Hong Yinzhi (洪蔭治)
Li Yuna (李宇娜)
Yvonne Hung (洪綺婉)

Fort

1350
Street
KY1-1108

Independent non-executive Directors
Chiu Sai Chuen Nicholas (趙世存)
Chu Wai Wa Fangus (朱偉華)
Ong King Keung (王競強)
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16/F
Building
Central

(10)

Secretary

: So Hau Kit

(11)

Financial year end

: 31 December

(12)

Auditors

: HLB Hodgson Impey Cheng Limited

PART 2
THE SUBSIDIARIES
Name

Yong
Wang
Holdings Limited

Place
of
incorporation/
registration
and
operations

Authorised and
issued
share
capital (the same
unless otherwise
indicated)

Percentage
of
equity
attributable
to
the Company
Direct

Indirect

Principal
activities

British Virgin
Islands

USD1,001

100%

-

Investment
holding

Hong Kong

HK$1

-

100%

Investment
holding

PRC

RMB20,000,000

-

100%

Trading of raw
materials
of
candies
products

(雍旺控股 有限公
司)
Gain Sky (Asia)
Limited
(宏天（亞洲）有
限公司）
Jinjiang
Holeywood
Trading Co., Ltd.
(Formerly known
as
Jinjiang
Holeywood
Enterprise
Consulting
Co.,
Ltd.)
(晉江好來 屋商貿
有 限 公 司 , 前稱晉
江好來屋企業諮
詢 有 限 公 司 )(note
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(i))
Fujian Holeywood
Food
Industrial
Co., Ltd .

PRC

RMB20,513,000

-

100%

Production of
candies
products
(mainly
categorized as
jelly
drops,
aerated,
hard
candies
and
chocolate-made
products)

PRC

RMB580,000

-

100%

Import
and
export of goods
and
technologies
and pre-package
food retail

PRC

RMB880,000

-

100%

Inactive

(福建好來 屋食品
工 業 有 限 公
司)(note (ii))

Jinjiang Lu Lu
Shun Imports &
Exports
Trading
Co., Ltd.
(晉江路路 順進出
口貿易有限公 司)
(note (ii))
Jinjiang
Holeywood
Animation Design
Co., Ltd.
(晉江好來 屋動漫
設 計 有 限 公
司)(note (ii))

Notes:
(i)

This entity is wholly foreign owned enterprise established in the PRC.

(ii)

The English translation of the company names is for identification purpose only. The
official names of these companies are in Chinese.
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SCHEDULE 4
PROPERTIES

Property interests held and occupied by the Group in the PRC
Property

Description and Tenure

Land and various buildings located at
Nos. 1-4 Holeywood Road, Wuli
Integrated Industrial Park, Jinjiang
Economic and Development Zone,
Jinjiang City, Fujian Province, PRC

The property comprises four parcels of land
with a total site area of approximately 32,041
sq.m. as shown in Note 1, erected upon various
buildings and ancillary structures completed in
between 2005 and 2014.
The total gross floor area of the buildings is
approximately 40,827.35 sq.m. comprising nine
buildings as shown in Note 2.
The ancillary structures mainly include
boundary fences, boundary walls, temporary
structures, sheds and gates.
The land use rights of the property were granted
for a term expiring on 10 March 2060 for
industrial use.

Notes:
1.

Pursuant to four sets of State-owned Land Use Rights Certificate all registered on 24
February 2014 and issued by The Jinjiang Municipal Bureau of Land and Resources（晉
江市國土資源局）, land use rights with a total site area of approximately 32,041 sq.m.
have been granted to Fujian Holeywood Food Industrial Co., Limited（褔建好來屋食品
工業有限公司）:
State-owned Land Use Rights
Certificate Number

Use

Site Area (sq.m.)

Jin Guo Yong (2014) Di No. 00192

Industrial

8,354

Jin Guo Yong (2014) Di No. 00193

Industrial

5,589

Jin Guo Yong (2014) Di No. 00194

Industrial

10,853

Jin Guo Yong (2014) Di No. 00195

Industrial

7,245

Total:

32,041
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2. Pursuant to four sets of Building Ownership Certificate all issued by The Housing and
Urban and Rural Planning and Construction Bureau of Jinjiang Municipal （晉江市住房
和城鄉規劃建設局）, the building ownership rights of 9 buildings with a total gross floor
area of approximately 40,827.35 sq.m. is owned by Fujian Holeywood Food Industrial Co,.
Limited for industrial use and the breakdown are as follows:
Building Ownership
Certificate

Date of
Registration

Use

Storey

Gross Floor
Area (sq.m.)

Jin Fang Quan Zheng Jin
Jiang Zi Di No.
201402218

28 February
2014

Ancillary office &
factory

4

8,010.94

Factory

2

4,954.82

Ancillary
facilitates

2

2,356.16

Jin Fang Quan Zheng Jin
Jiang Zi Di No.
201402219

28 February
2014

Factory

3

7,212.02

Jin Fang Quan Zheng Jin
Jiang Zi Di No.
201402221

28 February
2014

Factory &
warehouse

1

1,732.07

Dormitory

6

4,763.85

Ancillary
facilitates

2

1,916.76

Guardroom

2

94.76

Factory &
warehouse

4

9,785.97

Total:

40,827.35

Jin Fang Quan Zheng Jing
Ji Kai Fa Qu Zi Di No.
201500739

16 January
2015

Property interests leased and occupied by the Group in the PRC
Property

Description and Tenure

House No. 32 of Wudian Shi Jiequ,
Meiling Jiedao, Jinjiang City, Fujian
Province, PRC

The property comprises a single-storey house
completed in 2014 and located in Wudian Shi
Jiequ which is a tourist spot.
The leased floor area is approximately 100
sq.m.
The property is occupied by the Group for
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business exhibition and marketing purposes.
Pursuant to a tenancy agreement dated 4
September 2013 entered into between Jinjiang
Wudian Shi Chuantong Jiequ Yunying Limited
（晉江五店市傳統街區運營有限公司）as
lessor which is an independent third party from
the Group, and Jinjiang Holeywood Animation
Design Co., Limited（晉江好來屋動漫設計有
限公司） as lessee, the property was leased to
the Group for a term of five years at a monthly
rental of RMB5,000 commencing on 4
September 2013 and expiring on 3 September
2018 exclusive of management fee and utility
charges. The rent free decoration period was
from 4 September 2014 to 3 September 2015.

Property interests leased and occupied by the Group in Hong Kong
Property

Description and Tenure

Level 6, Infinitus Plaza, 199 Des Voeux
Road Central, Sheung Wan, Hong Kong

The leased floor area is approximately 82 sq.ft..
The property is occupied by the Company for
office use.
Pursuant to a business centre service agreement
dated 13 March 2017 entered into between
Grand Strong Holdings Limited as lessor which
is an independent third party from the Group,
and the Company as lessee, the property was
leased to the Company for a term of three
months at a monthly office fee (inclusive of
monthly connectivity charge) of HK$14,000
commencing on 20 March 2017 and expiring on
30 June 2017.
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Submission Proof (1)
Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this joint 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 joint announcement.
This joint announcement appears for information purposes only and does not constitute an invitation
or offer to acquire, purchase or subscribe for any securities of the Company nor shall there be any
sale, purchase or subscription for securities of the Company in any jurisdiction in which such offer,
solicitation or sale would be unlawful absent the filing of a registration statement or the availability of
an applicable exemption from registration or other waiver. This joint announcement is not for release,
publication or distribution in or into any jurisdiction where to do so would constitute a violation of the
relevant laws of such jurisdiction.

EVER MAPLE FLAVORS AND
FRAGRANCES HOLDINGS LIMITED

China Candy Holdings Limited
中國糖果控股有限公司

(incorporated in the British Virgin Islands with limited liability)

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 8182)

JOINT ANNOUNCEMENT
(1) VOLUNTARY CONDITIONAL CASH OFFER BY
SOMERLEY CAPITAL LIMITED
FOR AND ON BEHALF OF
EVER MAPLE FLAVORS AND FRAGRANCES HOLDINGS LIMITED
TO ACQUIRE ALL THE ISSUED SHARES OF
CHINA CANDY HOLDINGS LIMITED;
AND
(2) RESUMPTION OF TRADING
Financial Adviser to the Offeror
SOMERLEY CAPITAL LIMITED
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INTRODUCTION
The Offeror and the Company jointly announce that Somerley Capital Limited will, for and on behalf
of the Offeror, make a voluntary conditional cash offer to acquire all of the Shares in the entire issued
share capital of the Company.
THE OFFER
Somerley Capital Limited will make the Offer for and on behalf of the Offeror in compliance with the
Takeovers Code on the following basis:
For each Offer Share. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . HK$[0.3565] in cash
The Shares to be acquired under the Offer shall be fully paid and shall be acquired free from all
liens, charges, encumbrances, rights of pre-emption and any other third party rights of any nature and
together with all rights attaching to them as at the Closing Date or subsequently becoming attached
to them, including the right to receive in full all dividends and other distributions, if any, the record
date of which is on or after the Closing Date. Any dividends or other distributions the record date of
which is before the Closing Date will be paid by the Company to the Shareholders who are qualified
for such dividends or distributions.
The Offer Price of HK$[0.3565] per Offer Share represents a [discount] of approximately [31.44]%
[below] the closing price of HK$[0.520] per Share as quoted on the Stock Exchange on [10 May]
2017, being the Last Trading Day.
As at the date of this joint announcement, there are 1,608,000,000 Shares in issue, and the Offeror
and parties acting in concert with it are not interested in any Share (other than as a result of the
execution of the Irrevocable Undertakings). Save for the aforesaid, the Company has no other
relevant securities (as defined in Note 4 to Rule 22 of the Takeovers Code) as at the date of this joint
announcement.
Conditions to the Offer
The Offer is conditional upon the satisfaction or waiver of the following Conditions:
(a) valid acceptances of the Offer being received (and not, where permitted, withdrawn) by 4:00 p.m.
on the Closing Date (or such later time or date as the Offeror may, subject to the Takeovers
Code, decide) in respect of such number of Shares which, together with Shares acquired or
agreed to be acquired before or during the Offer, will result in the Offeror and parties acting in
concert with it together holding not less than 50% of the voting rights of the Company;
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(b) the Shares remaining listed and traded on the GEM up to the Closing Date save for any
temporary suspension(s) of trading in the Shares as a result of the Offer and no indication being
received on or before the Closing Date from the SFC and/or the Stock Exchange to the effect that
the listing of the Shares on the GEM is or is likely to be withdrawn, other than as a result of the
Offer; and
(c) no events, up to the Closing Date, having occurred which would make the Offer or the
acquisition of any of the Shares under the Offer void, unenforceable or illegal or their
implementation being prohibited or which would impose material conditions, limitations or
obligations with respect to the Offer.
As at the date of this joint announcement, no events have occurred which would make the Offer or the
acquisition of any of the Shares under the Offer void, unenforceable or illegal or their implementation
being prohibited or which would impose material conditions, limitations or obligations with respect to
the Offer.
Please refer to the section sub-headed “Conditions to the Offer” in this joint announcement for further
information on the Conditions.
IRREVOCABLE UNDERTAKINGS
On [10 May] 2017 (after trading hours), Jia Qing and Noble Core executed the Jia Qing Irrevocable
Undertaking and Noble Core Irrevocable Undertaking respectively in favour of the Offeror, pursuant
to which, among other things, each of Jia Qing and Nobel Core has irrevocably undertaken to the
Offeror to accept the Offer in respect of the Shares beneficially owned by Jia Qing and Nobel Core by
no later than 1 p.m. on the fifth Business Days after the despatch of the Composite Document.
As at the date of this joint announcement, (i) Jia Qing is interested in 150,000,000 Shares,
representing approximately 9.33% of the issued share capital of the Company; and (ii) Nobel Core is
interested in 268,200,000 Shares, representing approximately 16.68% of the issued share capital of
the Company, respectively.
INDEPENDENT BOARD COMMITTEE
The Independent Board Committee, comprising of all independent non-executive Directors, namely,
Mr. Ong King Keung, Mr. Chu Wai Wa Fangus and Mr. Chiu Sai Chuen Nicholas, has been formed to
advise the Independent Shareholders as to whether the terms of the Offer are fair and reasonable and
as to acceptance of the Offer.
[Akron Corporate Finance Limited, with the approval of the Independent Board Committee, has been
appointed as the independent financial adviser to advise the Independent Board Committee in respect
of the Offer.]
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COMPOSITE DOCUMENT
Pursuant to Rule 8.2 of the Takeovers Code, the Offeror is required to despatch the Composite
Document containing, among other matters, the terms and conditions of the Offer and the form of
acceptance to the Shareholders within 21 days of the date of this joint announcement.
It is the intention of the Offeror and the Board to combine the offer document and the offeree board
circular into a composite document. Accordingly, the Composite Document (accompanied by the
form of acceptance) in connection with the Offer setting out, inter alia, (i) details of the Offer
(including the expected timetable); (ii) a letter of recommendation from the Independent Board
Committee to the Independent Shareholders; and (iii) a letter of advice from the independent financial
adviser to the Independent Board Committee in respect of the Offer, will be despatched jointly by the
Offeror and the Company to the Shareholders.
RESUMPTION OF TRADING IN SHARES
At the request of the Company, trading in the Shares on the GEM was suspended with effect from
9:00 a.m on [11 May] 2017 pending the release of this joint announcement. An application has been
made to the Stock Exchange for the resumption of trading in the Shares on the GEM from 9:00 a.m.
on [•] 2017.
WARNING: Shareholders and/or potential investors of the Company should note that the Offer
is subject to the satisfaction or waiver (where applicable) of the Conditions. Accordingly, the
Offer may or may not become unconditional. Shareholders and/or potential investors of the
Company should therefore exercise caution when dealing in the securities of the Company.
Persons who are in doubt as to the action they should take should consult their licensed
securities dealers or registered institutions in securities, bank managers, solicitors, professional
accountants or other professional advisers.
INTRODUCTION
The Offeror and the Company jointly announce that Somerley Capital Limited will, for and on behalf of
the Offeror, make a voluntary conditional cash offer to acquire all of the Shares in the entire issued share
capital of the Company.
The Offer is subject to the fulfillment or waiver, as applicable, the Conditions as set out in this joint
announcement.
Somerley Capital Limited will make the Offer on behalf of the Offeror in compliance with the Takeovers
Code on the following basis:
For each Offer Share. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . HK$[0.3565] in cash
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The Shares to be acquired under the Offer shall be fully paid and shall be acquired free from all liens,
charges, encumbrances, rights of pre-emption and any other third party rights of any nature and together
with all rights attaching to them as at the Closing Date or subsequently becoming attached to them,
including the right to receive in full all dividends and other distributions, if any, the record date of which
is on or after the Closing Date. Any dividends or other distributions the record date of which is before
the Closing Date will be paid by the Company to the Shareholders who are qualified for such dividends
or distributions.
As at the date of this joint announcement, there are 1,608,000,000 Shares in issue, and the Offeror and
parties acting in concert with it are not interested in any Share (other than as a result of the execution of
the Irrevocable Undertakings). Save for the aforesaid, the Company has no other relevant securities (as
defined in Note 4 to Rule 22 of the Takeovers Code) as at the date of this joint announcement.
The Offer Price
The Offer Price of HK$[0.3565] per Offer Share represents:
(i) a [discount] of approximately [31.44]% [below] the closing price of HK$[0.520] per Share as quoted
on the Stock Exchange on the Last Trading Day;
(ii) a [discount] of approximately [14.92]% [below] the average of the closing prices of the Shares as
quoted on the Stock Exchange for the five (5) consecutive trading days up to and including the Last
Trading Day of approximately HK$[0.419] per Share;
(iii) a [discount] of approximately [13.89]% [below] the average of the closing prices of the Shares as
quoted on the Stock Exchange for the ten (10) consecutive trading days up to and including the Last
Trading Day of approximately HK$[0.414] per Share;
(iv) a [premium] of approximately [2.94]% [over] the average of the closing prices of the Shares as
quoted on the Stock Exchange for the thirty (30) consecutive trading days up to and including the
Last Trading Day of approximately HK$[0.346] per Share; and
(v) [a [premium] of approximately [507.91]% [over] the audited consolidated net asset value per Share
as at 31 December 2016 of approximately HK$[0.059] (which was calculated by dividing the sum
of the audited consolidated net asset value of the Group as at 31 December 2016 of approximately
HK$[94,299,402] by 1,608,000,000 Shares in issue as at the date of this joint announcement).]
Highest and Lowest Share Prices
During the six-month period immediately prior to and including the Last Trading Day, the highest
closing price per Share as quoted on the Stock Exchange was HK$[0.520] on [10 May 2017] and the
lowest closing price per Share as quoted on the Stock Exchange was HK$[0.142] on [15 March 2017].
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Value of the Offer
As at the date of this joint announcement, there are 1,608,000,000 Shares in issue. There are no
outstanding warrants, options, derivatives or securities convertible into Shares and the Company has not
entered into any agreement for the issue of such warrants, options, derivatives or securities convertible
into Shares as at the date of this joint announcement.
Assuming that there is no change in the issued share capital of the Company and on the basis of the Offer
Price at HK$[0.3565] per Offer Share, the entire issued share capital of the Company would be valued at
HK$[573,252,000].
Financial resources available to the Offeror
The Offeror intends to finance the consideration payable under the Offer with the Offeror’s internal
financial resources.
Somerley Capital Limited, as the financial adviser to the Offeror in respect of the Offer, [are satisfied
that sufficient financial resources are available to the Offeror to satisfy the total consideration in respect
of full acceptance of the Offer.]
Conditions to the Offer
The Offer is conditional upon the satisfaction or waiver of the following Conditions:
(a) valid acceptances of the Offer being received (and not, where permitted, withdrawn) by 4:00 p.m.
on the Closing Date (or such later time or date as the Offeror may, subject to the Takeovers Code,
decide) in respect of such number of Shares which, together with Shares acquired or agreed to be
acquired before or during the Offer, will result in the Offeror and parties acting in concert with it
together holding not less than 50% of the voting rights of the Company;
(b) the Shares remaining listed and traded on the GEM up to the Closing Date save for any temporary
suspension(s) of trading in the Shares as a result of the Offer and no indication being received on or
before the Closing Date from the SFC and/or the Stock Exchange to the effect that the listing of the
Shares on the GEM is or is likely to be withdrawn, other than as a result of the Offer; and
(c) no events, up to the Closing Date, having occurred which would make the Offer or the acquisition
of any of the Shares under the Offer void, unenforceable or illegal or their implementation being
prohibited or which would impose material conditions, limitations or obligations with respect to the
Offer.
As at the date of this joint announcement, no events have occurred which would make the Offer or the
acquisition of any of the Shares under the Offer void, unenforceable or illegal or their implementation
being prohibited or which would impose material conditions, limitations or obligations with respect to
the Offer.
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The Offeror reserves the right to waive, in whole or in part, Condition (b). For the avoidance of doubt,
Conditions (a) and (c) cannot be waived.
Pursuant to Note 2 to Rule 30.1 of the Takeovers Code, the Offeror should not invoke Condition (c) so
as to cause the Offer to lapse unless the circumstances which give rise to the right to invoke any such
Conditions are of material significance to the Offeror in the context of the Offer.
In accordance with Rule 15.3 of the Takeovers Code, the Offeror must publish an announcement when
the Offer becomes unconditional as to acceptances and when the Offer becomes unconditional in all
respects. The Offer must also remain open for acceptance for at least fourteen (14) days after the Offer
becomes unconditional in all respects. Independent Shareholders should note that the Offeror does not
have any obligation to keep the Offer open for acceptance beyond this 14-day period.
WARNING: Shareholders and/or potential investors of the Company should note that the Offer is
subject to the satisfaction or waiver (where applicable) of the Conditions. Accordingly, the Offer
may or may not become unconditional. Shareholders and/or potential investors of the Company
should therefore exercise caution when dealing in the securities of the Company. Persons who
are in doubt as to the action they should take should consult their licensed securities dealers or
registered institutions in securities, bank managers, solicitors, professional accountants or other
professional advisers.
Effect of Accepting the Offer
Acceptance of the Offer will constitute a warranty to the Offeror by each person accepting it that the
Shares acquired under the Offer and sold by such persons are free from all liens, charges, encumbrances,
rights of pre-emption and any other third party rights of any nature and together with all rights attaching
to them as at the Closing Date or subsequently becoming attached to them, including the right to receive
in full all dividends and other distributions, if any, declared, made or paid on or after the Closing Date.
Acceptance of the Offer would be irrevocable and would not be capable of being withdrawn, subject to
the provisions of the Takeovers Code.
Taxation advice
Independent Shareholders are recommended to consult their own professional advisers if they are in any
doubt as to the taxation implications of accepting or rejecting the Offer. None of the Offeror and parties
acting in concert with it, the Company, Somerley Capital Limited and their respective ultimate beneficial
owners, directors, officers, agents or associates or any other person involved in the Offer accepts any
responsibility for any taxation effects on, or liabilities of, any persons as a result of their acceptance or
rejection of the Offer.
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Overseas Independent Shareholders
The Offeror intends to make the Offer available to all Independent Shareholders, including those who
are not resident in Hong Kong. The availability of the Offer to persons who are not resident in Hong
Kong may be affected by the laws of the relevant overseas jurisdictions. The making of the Offer to
persons with a registered address in jurisdictions outside Hong Kong may be prohibited or affected by
the laws or regulations of the relevant jurisdictions. Such Independent Shareholders who are citizens,
residents or nationals of a jurisdiction outside Hong Kong should observe relevant applicable legal or
regulatory requirements and, where necessary, seek legal advice. It is the responsibility of the individual
Independent Shareholders who wish to accept the Offer to satisfy themselves as to the full observance
of the laws and regulations of the relevant jurisdictions in connection with the acceptance of the Offer
(including the obtaining of any regulatory or other consent which may be required or the compliance
with other necessary formalities and the payment of any transfer or other taxes due in respect of such
jurisdictions).
In the event that the receipt of the Composite Document by overseas Shareholders is prohibited by
any applicable laws and regulations or may only be effected upon compliance with conditions or
requirements in such overseas jurisdictions that would be unduly burdensome, the Composite Document,
subject to the Executive’s consent, will not be despatched to such overseas Shareholders. The Offeror
will apply for any waivers as may be required by the Executive pursuant to Note 3 to Rule 8 of the
Takeovers Code at such time.
Any arrangements for overseas Shareholders to collect the Composite Document will be set out in a
further announcement.
Any acceptance by any Independent Shareholder who is not resident in Hong Kong will be deemed
to constitute a representation and warranty from such Shareholder to the Offeror that the local
laws and requirements have been complied with. All such Independent Shareholders should consult
their professional advisers if in doubt.
Stamp Duty
Seller’s ad valorem stamp duty at a rate of 0.1% of the market value of the Shares or consideration
payable by the Offeror in respect of the relevant acceptances of the Offer, whichever is higher, will be
deducted from the amount payable to the relevant Shareholder on acceptance of the Offer. The Offeror
will arrange for payment of the sellers’ ad valorem stamp duty on behalf of accepting Shareholders and
pay the buyer’s ad valorem stamp duty in connection with the acceptance of the Offer and the transfer of
the Shares.
Payment
Payment in cash in respect of acceptance of the Offer will be made as soon as possible but in any event
within seven (7) business days (as defined under the Takeovers Code) following the later of the date
on which the offer becomes, or is declared unconditional or the date on which the duly completed
acceptance of the Offer and the relevant documents of title in respect of such acceptance are received by
the Offeror (or its agent) to render each such acceptance complete and valid.
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Other Information
None of the Offeror and parties acting in concert with it has dealt in the Shares, options, derivatives,
warrants or other securities convertible into Shares during the six-month period prior to 31 March 2017
(being the announcement made by the Company pursuant to Rule 3.7 of the Takeovers Code and the
commencement of offer period).
The Offeror confirms that, as at the date of this joint announcement:
(a) none of the Offeror, its ultimate beneficial owner and/or the parties acting in concert with any of
them owns or has control or direction over any voting rights or rights over the Shares, options,
derivatives, warrants or other securities convertible into Shares;
(b) save for the Irrevocable Undertakings, none of the Offeror, its ultimate beneficial owner and/or
parties acting in concert with any of them has received any irrevocable commitment to accept the
Offer;
(c) save for the Irrevocable Undertakings from each of Jia Qing and Nobel Core in respect of the nondisposal of their respective beneficial interest in the Shares and the acceptance of the Offer, there is
no arrangement (whether by way of option, indemnity or otherwise) of any kind referred to in Note 8
to Rule 22 of the Takeovers Code in relation to the shares of the Offeror or the Company and which
might be material to the Offer;
(d) there is no agreement or arrangement to which the Offeror, its ultimate beneficial owner and/or
parties acting in concert with any of them is a party which relates to circumstances in which it may
or may not invoke or seek to invoke a pre-condition or a condition to the Offer;
(e) none of the Offeror, its ultimate beneficial owner and/or parties acting in concert with any of them
has entered into any arrangements or contracts in relation to any outstanding derivative in respect of
the securities in the Company; and
(f) none of the Offeror, its ultimate beneficial owner and/or parties acting in concert with any of them
has borrowed or lent any relevant securities (as defined in Note 4 to Rule 22 of the Takeovers Code)
in the Company.
IRREVOCABLE UNDERTAKINGS
On [10 May] 2017 (after trading hours), Jia Qing and Noble Core executed the Jia Qing Irrevocable
Undertaking and the Noble Core Irrevocable Undertaking respectively in favour of the Offeror, pursuant
to which, among other things, each of Jia Qing and Nobel Core has irrevocably undertaken to the Offeror
to accept the Offer in respect of the Shares beneficially owned by Jia Qing and Nobel Core by no later
than 1 p.m. on the fifth Business Day after the despatch of the Composite Document.
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As at the date of this joint announcement, (i) Jia Qing is interested in 150,000,000 Shares, representing
approximately 9.33% of the issued share capital of the Company; and (ii) Nobel Core is interested in
268,200,000 Shares, representing approximately 16.68% of the issued share capital of the Company,
respectively.
Prior to the closing, lapse or withdrawal of the Offer, each of Jia Qing and Nobel Core has undertaken
not to sell or transfer (or cause the same to be done) or otherwise dispose of (or permit any such action to
occur in respect of) any interest in any Shares held by Jia Qing and Nobel Core.
INFORMATION ON THE GROUP
Principal activities
The Company is an investment holding company incorporated in the Cayman Islands with limited
liability and its Shares are listed on the GEM. The Group is principally engaged in the manufacturing of
various types of candies in the PRC which include jelly drops candies, aerated candies, hard candies and
chocolate-made products.
Financial Information
Set out below is a summary of the financial information of the Group extracted from the annual report of
the Company for the two financial years ended 31 December 2016 and 31 December 2015, which have
been prepared in accordance with Hong Kong Financial Reporting Standards.
For the year ended 31 December
2016
2015
RMB’000
RMB’000
(audited)
(audited)
Revenue
Loss before tax
Loss attributable to the owners of the Company

75,757
(2,127)
(2,871)

81,224
(187)
(4,673)

The audited consolidated total equity of the Group was approximately RMB83,621,000 and
RMB86,492,000 respectively as at 31 December 2016 and 31 December 2015.
Further financial information of the Group will be set out in the Composite Document to be despatched
to the Independent Shareholders.
INFORMATION OF THE OFFEROR
The Offeror is an investment holding company incorporated in the British Virgin Islands with limited
liability and its ultimate beneficial owner is Ms. Zong.
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Ms. Zong is a PRC national. She has with over 10 years of experience in the food and beverage business
in the PRC and globally.
As at the date of this joint announcement, Ms. Zong is the sole director of the Offeror.
INTENTIONS OF THE OFFEROR IN RELATION TO THE GROUP
The Offeror intends to continue the existing businesses of the Group.
Immediately after the close of the Offer, the Offeror will conduct a review of the financial position
and operations of the Group in order to formulate a long-term strategy for the Group and explore other
business/investment opportunities for enhancing its future development and strengthening its revenue
bases.
The Offeror has no intention to terminate the employment of any employees of the Group or to make
significant changes to any employment (except for the proposed change of the Board composition as
detailed in the section sub-headed “Proposed change to the Board composition of the Company” below)
or to dispose of or re-allocate the Group’s assets which are not in the ordinary and usual course of
business of the Group.
Reasons for the Offer
[The Offeror believes that if the Offer becomes unconditional, it would allow the Offeror to become
a controlling shareholder of the Company and the Group would be able to leverage on Ms. Zong’s
extensive commercial network and to promote and support the Group’s existing business and/or able to
procure investors with solid background and experience. In addition, it is believed that upon the Offeror
becoming the single largest shareholder of the Company, the incentive for the Offeror to play a greater
role in directing the future development of the Group would increase significantly, which will create
greater value for the Shareholders in long term perspective. The Offeror further believes that the Offer
provides an opportunity for the Shareholders to realise some or all of their Shares in return for immediate
cash.]
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Proposed Change to the Board Composition of the Company
It is intended that all existing Directors will resign after the Closing Date and with effect only after the
earliest time permitted under the Takeovers Code. Upon closing, the Offeror intends to nominate new
Directors to the Board with effect only after the earliest time permitted under the Takeovers Code. As
at the date of this joint announcement, the Offeror has not reached any final decision as to who will be
nominated as new Directors.
Any changes to the Board will be made in compliance with the Takeovers Code and the GEM Listing
Rules and further announcements will be made as and when appropriate.
Maintaining the Listing Status of the Company
The Offeror has no intention to privatise the Group and intends to maintain the listing of the Shares on
the GEM. The Offeror will undertake to the Stock Exchange to take appropriate steps to ensure that not
less than 25% of the total number of issued Shares will continue to be held by the public at all times.
The Stock Exchange has stated that if, upon closing of the Offer, less than the minimum prescribed
percentage applicable to the Company, being 25% of the total number of issued Shares, are held by the
public or if the Stock Exchange believes that:
(i) a false market exists or may exist in the Shares; or
(ii) there are insufficient Shares in public hands to maintain an orderly market,
it will consider exercising its discretion to suspend dealing in the Shares.
INDEPENDENT BOARD COMMITTEE AND INDEPENDENT FINANCIAL ADVISER
Under Rule 2.1 of the Takeovers Code, a board which receives an offer or which is approached with a
view to an offer being made, must, in the interests of shareholders, establish an independent committee
of the board to make a recommendation: (i) as to whether the offer is, or is not, fair and reasonable; and
(ii) as to acceptance.
The Independent Board Committee, comprising of all independent non-executive Directors, namely,
Mr. Ong King Keung, Mr. Chu Wai Wa Fangus and Mr. Chiu Sai Chuen Nicholas, has been formed to
advise the Independent Shareholders as to whether the terms of the Offer are fair and reasonable and as
to acceptance of the Offer.
Akron Corporate Finance Limited, with the approval of the Independent Board Committee, has been
appointed as the independent financial adviser to advise the Independent Board Committee in respect of
the Offer.

12

Composite Document
Pursuant to Rule 8.2 of the Takeovers Code, the Offeror is required to despatch the Composite Document
containing, among other matters, the terms and conditions of the Offer and the form of acceptance to the
Shareholders within 21 days of the date of this joint announcement.
It is the intention of the Offeror and the Board to combine the offer document and the offeree board
circular into a composite document. Accordingly, the Composite Document (accompanied by the form
of acceptance) in connection with the Offer setting out, inter alia, (i) details of the Offer (including
the expected timetable); (ii) a letter of recommendation from the Independent Board Committee to
the Independent Shareholders; and (iii) a letter of advice from the independent financial adviser to the
Independent Board Committee in respect of the Offer, will be despatched jointly by the Offeror and the
Company to the Shareholders.
GENERAL
Disclosure of Dealings
In accordance with Rule 3.8 of the Takeovers Code, the associates (including any person holding 5% or
more of a class of relevant securities (as defined under Note 4 to Rule 22 of the Takeovers Code)) of the
Company and the Offeror are hereby reminded to disclose their dealings in the securities of the Company
pursuant to the Takeovers Code.
In accordance with Rule 3.8 of the Takeovers Code, the text of Note 11 to Rule 22 of the Takeovers Code
is reproduced below:
“Responsibilities of stockbrokers, banks and other intermediaries
Stockbrokers, banks and others who deal in relevant securities on behalf of clients have a general duty
to ensure, so far as they are able, that those clients are aware of the disclosure obligations attaching to
associates and other persons under Rule 22 of the Takeovers Code and that those clients are willing to
comply with them. Principal traders and dealers who deal directly with investors should, in appropriate
cases, likewise draw attention to the relevant rules of the Takeovers Code. However, this does not
apply when the total value of dealings (excluding stamp duty and commission) in any relevant security
undertaken for a client during any 7 day period is less than HK$1 million.
This dispensation does not alter the obligation of principals, associates and other persons themselves to
initiate disclosure of their own dealings, whatever total value is involved.
Intermediaries are expected to co-operate with the Executive in its dealings enquiries. Therefore, those
who deal in relevant securities should appreciate that stockbrokers and other intermediaries will supply
the Executive with relevant information as to those dealings, including identities of clients, as part of that
co-operation.”
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RESUMPTION OF TRADING IN SHARES
At the request of the Company, trading in the Shares on the GEM was suspended with effect from 9.00 a.m.
on [11 May] 2017 pending the release of this joint announcement. An application has been made to the
Stock Exchange for the resumption of trading in the Shares on the GEM from 9:00 a.m. on [•] 2017.
WARNING: Shareholders and/or potential investors of the Company should note that the Offer is
subject to the satisfaction or waiver (where applicable) of the Conditions. Accordingly, the Offer
may or may not become unconditional. Shareholders and/or potential investors of the Company
should therefore exercise caution when dealing in the securities of the Company. Persons who
are in doubt as to the action they should take should consult their licensed securities dealers or
registered institutions in securities, bank managers, solicitors, professional accountants or other
professional advisers.
DEFINITIONS
Unless the context requires otherwise, the following terms have the following meanings in this joint
announcement:
“acting in concert”

has the meaning as ascribed thereto under the Takeovers Code

“associates”

has the meaning ascribed thereto in the GEM Listing Rules

“Board”

board of the Directors

“Business Day”

a day (other than a Saturday, Sunday or statutory holiday and days
on which a typical cyclone warning signal no. 8 or above or a black
rainstorm warning signal is hoisted in Hong Kong at any time between
9:00 a.m. and 5:00 p.m.) on which licensed banks in Hong Kong are
generally open for ordinary banking business throughout their normal
business hours

“Closing Date”

the date to be stated in the Composite Document as the first closing
date of the Offer or any subsequent closing date as may be announced
by the Offeror and approved by the Executive

“Company”

China Candy Holdings Limited, a company incorporated in Cayman
Islands with limited liability, the issued shares of which are listed on
the GEM (stock code: 8182)

“Composite Document”

the composite document to be issued jointly by the Offeror and the
Company in relation to the Offer in accordance with the Takeovers
Code and the GEM Listing Rules
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“Conditions”

the conditions to the Offer, as set out in the section headed “Conditions
to the Offer” of this joint announcement

“connected persons”

has the meaning ascribed thereto in the GEM Listing Rules

“Director(s)”

director(s) of the Company

“Executive”

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

“GEM”

the Growth Enterprise Market of the Stock Exchange

“GEM Listing Rules”

the Rules Governing the Listing of Securities on the GEM

“Group”

the Company and its subsidiaries

“HK$”

Hong Kong dollars, the lawful currency of Hong Kong

“Hong Kong”

Hong Kong Special Administrative Region of the PRC

“Independent Board
Committee”

the independent board committee, comprising of all independent nonexecutive Directors, namely, Mr. Ong King Keung, Mr. Chu Wai Wa
Fangus and Mr. Chiu Sai Chuen Nicholas, established for the purpose
of making a recommendation to the Independent Shareholders in
relation to the Offer

“Independent Shareholders”

holder(s) of the Shares, other than the Offeror

“Irrevocable Undertakings”

the Jia Qing Irrevocable Undertaking and the Noble Core Irrevocable
Undertaking

“Jia Qing”

Jia Qing Developments Limited, a company incorporated in the British
Virgin Islands, being a substantial Shareholder as at the date of this
joint announcement which interested in 150,000,000 Shares

“Jia Qing Irrevocable
Undertaking”

the irrevocable undertaking given by Jia Qing in favour of the Offeror
to accept the Offer in respect of the Shares held by it

“Last Trading Day”

[10 May] 2017, being the last trading day immediately prior to
suspension of trading in the Shares pending the release of this joint
announcement

“Ms. Zong”

Ms. Zong Fuli, the ultimate beneficial owner and the sole director of the
Offeror
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“Nobel Core”

Noble Core Limited, a company incorporated in the British Virgin
Islands, being a substantial Shareholder as the date of this join
announcement which interested in 268,200,000 Shares

“Nobel Core Irrevocable
Undertaking”

the irrevocable undertaking given by Nobel Core in favour of the
Offeror to accept the Offer in respect of the Shares held by it

“Offer”

a voluntary conditional cash offer to be made by Somerley Capital
Limited for and on behalf of the Offeror to acquire all of the Offer
Shares in accordance with the terms and conditions set out in this joint
announcement

“Offer Price”

the price at which the Offer will be made, being HK$[0.3565] per Offer
Share

“Offer Share(s)”

any and all of the issued Share(s)

“Offeror”

Ever Maple Flavors and Fragrances Holdings Limited, a company
incorporated in the British Virgin Islands with the address of its
registered office at Vistra Corporate Services Centre, Wickhams Cay II,
Road Town, Tortola, VG1110, British Virgin Islands

“PRC”

the People’s Republic of China

“SFC”

the Securities and Futures Commission of Hong Kong

“SFO”

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

“Share(s)”

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

“Shareholder(s)”

holder(s) of the issued Share(s)

“Stock Exchange”

The Stock Exchange of Hong Kong Limited

“Takeovers Code”

The Hong Kong Code on Takeovers and Mergers

“%”

per cent.
By order of the Board
China Candy Holdings Limited
Xu Jinpei
Chairman

Hong Kong, [•] 2017
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As at the date of this announcement, the executive Directors are Mr. Xu Jinpei, Ms. Hong Yinzhi, Ms. Li
Yuna and Ms. Yvonne Hung; and the independent non-executive Directors are Mr. Ong King Keung, Mr.
Chu Wai Wa Fangus and Mr. Chiu Sai Chuen Nicholas.
The Directors jointly and severally accept full responsibility for the accuracy of the information (other
than the information relating to the Offeror and parties acting in concert with it) contained in this joint
announcement and confirm, having made all reasonable inquiries, that to the best of their knowledge,
opinions expressed (other than that relating to the Offeror and parties acting in concert with it) in this
joint announcement have been arrived at after due and careful consideration and there are no other facts
not contained in this joint announcement, the omission of which would make any statement in this joint
announcement misleading.
As at the date of this joint announcement, Ms. Zong Fuli is the sole director of the Offeror.
The sole director of the Offeror accepts full responsibility for the accuracy of the information contained
in this joint announcement (other than the information relating to the Group), and confirms, having made
all reasonable inquiries, that to the best of her knowledge, opinions expressed in this joint announcement
(other than opinions expressed by the Group) have been arrived at after due and careful consideration
and there are no other facts not contained in this joint announcement the omission of which would make
any statement in this joint announcement misleading.
This joint announcement will remain on the “Latest Company Announcements” page of the GEM website
at www.hkgem.com for at least 7 days from the date of its posting. This joint announcement will also be
posted on the Company’s website at www.holeywoodfood.com.
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